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

Form 10-K

(Mark One)
þ ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934
For the fiscal year ended December 31, 2010

OR
o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES

EXCHANGE ACT OF 1934
For the transition period from          to          

Commission file number: 001-32938

ALLIED WORLD ASSURANCE COMPANY HOLDINGS, AG
(Exact Name of Registrant as Specified in Its Charter)

Switzerland
(State or Other Jurisdiction of
Incorporation or Organization)

98-0681223
(I.R.S. Employer
Identification No.)

Lindenstrasse 8, 6340 Baar, Zug, Switzerland
(Address of Principal Executive Offices and Zip Code)

41-41-768-1080
(Registrant�s Telephone Number, Including Area Code)

Securities registered pursuant to Section 12(b) of the Act:

Title of Each Class Name of Each Exchange on Which Registered
Common Shares, par value CHF 15.00 per share New York Stock Exchange, Inc.

Securities registered pursuant to Section 12(g) of the Act: None
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Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities
Act.  Yes þ     No o

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act.  Yes o     No þ

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 Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.  Yes þ     No o

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files).  Yes þ     No o

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained
herein, and will not be contained, to the best of the registrant�s knowledge, in the definitive proxy or information
statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer þ Accelerated filer o Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).  Yes o     No þ

The aggregate market value of voting and non-voting common shares held by non-affiliates of the registrant as of
June 30, 2010 (the last business day of the registrant�s most recently completed second fiscal quarter) was
approximately $2.3 billion based on the closing sale price of the registrant�s common shares on the New York Stock
Exchange on that date.

As of February 21, 2011, 38,020,802 common shares were outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

The registrant�s definitive proxy statement to be filed with the Securities and Exchange Commission pursuant to
Regulation 14A with respect to the annual general meeting of the shareholders of the registrant scheduled to be held
on May 5, 2011 is incorporated in Part III of this Form 10-K.
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PART I

References in this Annual Report on Form 10-K to the terms �we,� �us,� �our,� �the company� or other similar terms mean the
consolidated operations of Allied World Assurance Company Holdings, AG, a Swiss holding company, and our
consolidated subsidiaries, unless the context requires otherwise. References in this Form 10-K to the terms �Allied
World Switzerland� or �Holdings� means only Allied World Assurance Company Holdings, AG. References to our
�insurance subsidiaries� may include our reinsurance subsidiaries. References in this Form 10-K to $ are to the lawful
currency of the United States and to CHF are to the lawful currency of Switzerland. References in this Form 10-K to
Holdings� �common shares� means its registered voting shares and non-voting participation certificates. For your
convenience, we have included a glossary beginning on page 53 of selected insurance and reinsurance terms.

Item 1.  Business.

Overview

We are a Swiss-based specialty insurance and reinsurance company that underwrites a diversified portfolio of property
and casualty lines of business through offices located in Bermuda, Hong Kong, Ireland, Singapore, Switzerland, the
United Kingdom and the United States. For the year ended December 31, 2010, our U.S. insurance, international
insurance and reinsurance segments accounted for 41.5%, 28.7% and 29.8%, respectively, of our total gross premiums
written of $1,758.4 million. As of December 31, 2010, we had $10,427.6 million of total assets and $3,075.8 million
of shareholders� equity.

We were formed in Bermuda in November 2001. On December 1, 2010, Holdings became the ultimate parent
company of Allied World Assurance Company Holdings, Ltd, the former publicly-traded Bermuda holding company
(�Allied World Bermuda�), and its subsidiaries as a result of a redomestication effected pursuant to a scheme of
arrangement under Bermuda law (the �Redomestication�).

Since our formation, we have focused primarily on the direct insurance markets. We offer our clients and producers
significant capacity in both the direct property and casualty insurance markets as well as the reinsurance market.

Internationally, we first established a presence in Europe when Allied World Assurance Company (Europe) Limited
was approved to carry on business in the European Union (�EU�) from its office in Ireland in October 2002 and from a
branch office in London in May 2003. Allied World Assurance Company (Reinsurance) Limited was approved to
write reinsurance in the EU from its office in Ireland in July 2003 and from a branch office in London, England in
August 2004. In October 2008, we expanded our European presence when Allied World Assurance Company
(Reinsurance) Limited opened a branch office in Zug, Switzerland to further penetrate the European market.

In July 2002, we established a presence in the United States when we acquired two insurance companies, Allied
World Assurance Company (U.S.) Inc. and Allied World National Assurance Company. In recent years we have made
substantial investments to expand our North American business, which has grown significantly since 2009 and which
we expect will continue to grow in size and importance in the coming years. In February 2008, we acquired a
U.S. reinsurance company we subsequently renamed Allied World Reinsurance Company, and we write our
U.S. reinsurance business through this company. In October 2008, we acquired Darwin Professional Underwriters,
Inc. and its subsidiaries (collectively, �Darwin�) to further expand our U.S. insurance platform. We currently have nine
offices in the United States and we have recently become licensed in Canada.

Edgar Filing: Allied World Assurance Co Holdings, AG - Form 10-K

Table of Contents 6



In early 2010, we received approval from Lloyd�s of London (�Lloyd�s�) to establish a syndicate at Lloyd�s. Our new
Lloyd�s syndicate, Syndicate 2232, commenced underwriting in June 2010. Syndicate 2232 is managed by Capita
Managing Agency Limited, a subsidiary of The Capita Group PLC, which is authorized by the Financial Services
Authority in the United Kingdom (the �FSA�). In July 2010, we received approval from the Monetary Authority of
Singapore and Lloyd�s Asia to register and operate a service company, Capita 2232 Services Pte. Ltd. As part of the
Lloyd�s Asia platform, the service company underwrites exclusively on behalf of Syndicate 2232. Syndicate 2232, via
the service company, offers a broad range of insurance and reinsurance treaty products from
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Singapore, including property, casualty and specialty lines, to clients in the Asia Pacific, Middle East and Africa
regions.

Our corporate expansion continued into Asia when Allied World Assurance Company, Ltd opened branch offices in
Hong Kong in March 2009 and in Singapore in December 2009. We have undergone significant corporate expansion
since our formation, and we now have 15 offices located in seven different countries.

Available Information

We maintain a website at www.awac.com. The information on our website is not incorporated by reference in this
Annual Report on Form 10-K.

We make available, free of charge through our website, our financial information, including the information contained
in our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K filed or
furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the �Exchange Act�),
as soon as reasonably practicable after we electronically file such material with, or furnish such material to, the
U.S. Securities and Exchange Commission (the �SEC�). We also make available, free of charge through our website,
our Audit Committee Charter, Compensation Committee Charter, Investment Committee Charter, Nominating &
Corporate Governance Committee Charter, Enterprise Risk Committee Charter, Corporate Governance Guidelines,
Code of Ethics for CEO and Senior Financial Officers and Code of Business Conduct and Ethics. Such information is
also available in print for any shareholder who sends a request to Allied World Assurance Company Holdings, AG,
Lindenstrasse 8, 6340 Baar, Zug, Switzerland, attention: Wesley D. Dupont, Corporate Secretary, or via e-mail to
secretary@awac.com. Reports and other information we file with the SEC may also be viewed at the SEC�s website at
www.sec.gov or viewed or obtained at the SEC Public Reference Room at 100 F Street, N.E., Washington, DC 20549.
Information on the operation of the SEC Public Reference Room may be obtained by calling the SEC at
1-800-SEC-0330.

Our Strategy

Our business objective is to generate attractive returns on equity and book value per share growth for our
shareholders. We seek to achieve this objective by executing the following strategies:

� Capitalize on profitable underwriting opportunities.  Our experienced management and underwriting teams are
positioned to locate and identify business with attractive risk/reward characteristics. We pursue a strategy that
emphasizes profitability, not market share. Key elements of this strategy are prudent risk selection, appropriate
pricing and adjusting our business mix to remain flexible and opportunistic. We seek ways to take advantage of
underwriting opportunities that we believe will be profitable.

� Exercise underwriting and risk management discipline.  We believe we exercise underwriting and risk
management discipline by: (i) maintaining a diverse spread of risk in our books of business across product lines
and geographic zones; (ii) managing our aggregate property catastrophe exposure through the application of
sophisticated modeling tools; (iii) monitoring our exposures on non-property catastrophe coverages;
(iv) adhering to underwriting guidelines across our business lines; and (v) fostering a culture that focuses on
enterprise risk management and strong internal controls.

� Maintain a conservative investment strategy.  We believe that we follow a conservative investment strategy
designed to emphasize the preservation of our capital and provide adequate liquidity for the prompt payment of
claims. Our investment portfolio consists primarily of investment-grade, fixed-maturity securities of short- to
medium-term duration.
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Our premium revenues are generated by operations conducted from our corporate headquarters in Switzerland and our
other offices in Bermuda, Europe, Hong Kong, Singapore and the United States. For information concerning our gross
premiums written by geographic location of underwriting office, see Item 7. �Management�s Discussion and Analysis of
Financial Condition and Results of Operations � Results of Operations � Comparison of Years Ended December 31,
2010 and 2009� and ��� Comparison of Years Ended December 31, 2009 and 2008.�
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Our Operating Segments

We have three business segments: U.S. insurance, international insurance and reinsurance. These segments and their
respective lines of business and products may, at times, be subject to different underwriting cycles. We modify our
product strategy as market conditions change and new opportunities emerge by developing new products, targeting
new industry classes or de-emphasizing existing lines. Our diverse underwriting skills and flexibility allow us to
concentrate on the business lines where we expect to generate the greatest returns. Financial data relating to our three
segments is included in Item 7. �Management�s Discussion and Analysis of Financial Condition and Results of
Operations� and in our consolidated financial statements included in this report.

The gross premiums written in each segment for the years ended December 31, 2010, 2009 and 2008 were as follows:

Year Ended Year Ended Year Ended
December 31, 2010 December 31, 2009 December 31, 2008
Gross Premiums

Written
Gross Premiums

Written
Gross Premiums

Written

Operating Segments
$ (In

millions)
% of
Total

$ (In
millions)

% of
Total

$ (In
millions)

% of
Total

U.S. insurance $ 729.3 41.5 $ 674.8 39.8 $ 320.0 22.2
International insurance 504.9 28.7 555.9 32.8 695.5 48.1
Reinsurance 524.2 29.8 465.6 27.4 430.1 29.7

Total $ 1,758.4 100.0% $ 1,696.3 100.0% $ 1,445.6 100.0%

U.S. Insurance Segment

General

The U.S. insurance segment includes our direct insurance operations in the United States. Within this segment we
provide an increasingly diverse range of specialty liability products, with a particular emphasis on coverages for
healthcare and professional liability risks. Additionally, we offer a selection of direct general casualty insurance and
general property insurance products. We generally target small and middle-market, non-Fortune 1000 accounts
domiciled in North America, including public entities, private companies and non-profit organizations. Over the past
few years, we have enhanced our U.S. insurance operating platform, principally through hiring underwriting talent,
through an expanded network of branch offices located in strategically important locations across the country and
through upgrades to our information technology platform to accommodate our increasing business demands. We
believe improvements to our operating platform have allowed us to assume and maintain a leading role as a writer of
primary professional liability and other specialty liability coverage for small firms. We will continue to seek attractive
opportunities in the U.S. market.

The chart below illustrates the breakdown of the company�s U.S. direct insurance gross premiums written by line of
business for the year ended December 31, 2010.

3

Edgar Filing: Allied World Assurance Co Holdings, AG - Form 10-K

Table of Contents 10



Table of Contents

Products and Customer Base

Our casualty operations in the United States focus on insurance products providing coverage for specialty type risks,
such as professional liability, environmental liability, product liability and healthcare liability risks, and we offer
commercial general liability products as well. Professional liability products include policies covering directors and
officers, employment practices and fiduciary liability insurance. We also offer a diverse mix of errors and omissions
liability coverages for a variety of service providers, including law firms, technology companies, insurance
companies, insurance agents and brokers, and municipalities. We regularly assess our product mix, and we evaluate
new products and markets where we believe our underwriting and service will allow us to differentiate our offerings.
During the year ended December 31, 2010, our professional liability business accounted for 28.9%, or $211.1 million,
of our total gross premiums written in the U.S. insurance segment.

We also provide both primary and excess liability and other casualty coverages to the healthcare industry, including
hospitals and hospital systems, managed care organizations and medical facilities such as home care providers,
specialized surgery and rehabilitation centers, and outpatient clinics. Our healthcare operations in the U.S. targets
small and middle-market accounts. During the year ended December 31, 2010, our healthcare business accounted for
24.5%, or $179.8 million, of our total gross premiums written in the U.S. insurance segment.

In late 2009, we commenced writing environmental liability business by offering a line of environmental casualty
products covering the pollution and related liability exposures of general contractors, tank installers, remediation
contractors and others. During the year ended December 31, 2010, our environmental casualty business accounted for
approximately 1.8%, or $13.4 million, of our total gross premiums written in the U.S. insurance segment.

With respect to general casualty products, we provide both primary and excess liability coverage, and our focus is on
complex risks in a variety of industries including construction, real estate, public entities, retailers, manufacturing,
transportation, and finance and insurance services. We also offer comprehensive workers compensation insurance to
employees working outside of the United States on contracts for agencies of the U.S. government of foreign
operations of U.S. companies. During the year ended December 31, 2010, our general casualty business accounted for
20.0%, or $145.7 million, of our total gross premiums written in the U.S. insurance segment.

Our U.S. property insurance operations provide direct coverage of physical property and business interruption
coverage for commercial property risks. We write solely commercial coverages and concentrate our efforts on primary
risk layers of insurance (as opposed to excess layers), offering meaningful but limited capacity in these layers. This
means that we are typically part of the first group of insurers that cover a loss up to a specified limit. Our underwriters
are spread among our locations in the United States because we believe it is important to be physically present in the
major insurance markets where we compete for business.

We offer general property products from our underwriting platforms in the United States, and cover risks for retail
chains, real estate, manufacturers, hotels and casinos, and municipalities. During the year ended December 31, 2010,
our general property business accounted for 10.2%, or $73.7 million, of our total gross premiums written in the
U.S. insurance segment.

We currently have a total of nine insurance programs in the United States, offering a variety of products including
professional liability, excess casualty and primary general liability. We retain responsibility for administration of
claims, although we may opt to outsource claims in selected situations. Before we enter into a program administration
relationship, we analyze historic loss data associated with the program business and perform a diligence review of the
administrator�s underwriting, financial condition and information technology. In selecting program administrators, we
consider the integrity, experience and reputation of the program administrator, the availability of reinsurance and the
potential profitability of the business. In order to assure the continuing integrity of the underwriting and related
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business operations in our program business, we conduct additional reviews and audits of the program administrator
on an ongoing basis. To help align our interests with those of our program administrators, we seek to include profit
incentives based on long-term underwriting results as a component of their fees. During the year ended December 31,
2010, our program business accounted for 14.6%, or $105.7 million, of our total gross premiums written in the
U.S. insurance segment.
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For more information concerning our gross premiums written by line of business in our U.S. insurance segment, see
Item 7. �Management�s Discussion and Analysis of Financial Condition and Results of Operations � Results of
Operations � U.S. Insurance Segment � Comparison of Years Ended December 31, 2010 and 2009� and �� Comparison of
Years Ended December 31, 2009 and 2008.�

Distribution

Within our U.S. insurance segment, insurance policies are placed through a network of over 200 insurance
intermediaries, including excess and surplus lines wholesalers and regional and national retail brokerage firms. A
subset of these intermediaries also access certain of our U.S. casualty products via our proprietary i-bind platform that
allows for accelerated quote and bind capabilities through the Internet. Marsh & McLennan Companies, Inc. (�Marsh�)
accounted for approximately 10% of gross premiums written in this segment during 2010.

International Insurance Segment

General

The international insurance segment includes our established direct insurance operations outside of the United States.
It includes our operations in Bermuda, Europe and Asia. Our Bermuda operations underwrite primarily larger, Fortune
1000 casualty and property risks for accounts domiciled in North America, and have entered into a relationship with
Latin American Underwriters to offer trade credit and political risk coverages primarily for clients doing business in
Latin America and the Caribbean. Our insurance operations in Europe, with offices in Dublin and London, have
focused on mid-sized to large European and multi-national companies domiciled outside of North America, and we
are also diversifying towards smaller and middle-market accounts. In addition, Syndicate 2232 offers select product
lines including international property, general casualty and professional liability, targeted at key territories such as
countries in Latin America and the Asia Pacific region. The international insurance segment also encompasses our
offices in Asia that were opened in 2009, including our Hong Kong office, which underwrites a variety of primary and
excess professional liability lines and general casualty and healthcare insurance products. Our staff in the international
insurance segment is spread among our locations in Bermuda, Europe and Asia because we believe it is important that
our underwriters be physically present in the major insurance markets around the world where we compete for
business.

The chart below illustrates the breakdown of the company�s international insurance gross premiums written by line of
business for the year ended December 31, 2010.

Products and Customer Base

The casualty business within our international insurance segment focuses primarily on insuring excess layers, with a
median attachment point of $79 million for the large and Fortune 1000 accounts that constitute our core casualty
accounts in this segment. Our international insurance segment utilizes significant gross limit capacity. Our focus with
respect to general casualty products is on complex risks in a variety of industries, including manufacturing, energy,
chemicals, transportation, real estate, consumer products, medical and healthcare services and
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construction. During the year ended December 31, 2010, our general casualty business accounted for 26.2%, or
$132.3 million, of our total gross premiums written in the international insurance segment.

We provide professional liability products such as directors and officers, employment practices, fiduciary and errors
and omissions liability insurance. We offer a diverse mix of coverages for a number of industries including law firms,
technology companies, financial institutions, insurance companies and brokers, municipalities, media organizations
and engineering and construction firms. During the year ended December 31, 2010, our professional liability business
accounted for 31.8%, or $160.7 million, of our total gross premiums written in the international insurance segment.

Our healthcare underwriters provide risk transfer products to numerous healthcare institutions, such as hospitals,
managed care organizations and healthcare systems. During the year ended December 31, 2010, our healthcare
business accounted for 11.7%, or $59.3 million, of our total gross premiums written in the international insurance
segment.

We offer general property products from our underwriting platforms in Bermuda and Europe. Our international
property insurance operations provide direct coverage of physical property and business interruption coverage for
commercial property risks. We write solely commercial coverages and focus on the insurance of the primary risk
layer. The types of commercial property risks we cover include retail chains, real estate, manufacturers, hotels and
casinos. During the year ended December 31, 2010, our general property business (including energy lines) accounted
for 30.3%, or $152.6 million, of our total gross premiums written in the international insurance segment.

Because of the large limits we often deploy for casualty and property business written in the international insurance
segment, we utilize both facultative and treaty reinsurance to reduce our net exposure. For more information on the
reinsurance we purchase for the property and casualty business written in international insurance segment, see Item 7.
�Management�s Discussion and Analysis of Financial Condition and Results of Operations � Critical Accounting
Policies � Ceded Reinsurance.� For more information on our gross premiums written by line of business in our
international insurance segment, see Item 7. �Management�s Discussion and Analysis of Financial Condition and
Results of Operations � Results of Operations � International Insurance Segment � Comparison of Years Ended
December 31, 2010 and 2009� and �� Comparison of Years Ended December 31, 2009 and 2008.�

Distribution

With regard to our international insurance segment, we utilize our relationships with insurance intermediaries as our
principal method for obtaining business. Our international insurance segment maintains significant relationships with
Marsh, Aon Corporation (�Aon�) and Willis Group Holdings (�Willis�), which accounted for 30%, 24% and 10%,
respectively, of our gross premiums written in this segment during 2010.

Reinsurance Segment

General

Our reinsurance segment includes the reinsurance of property, general casualty, professional liability, specialty lines
and property catastrophe coverages written by other insurance companies. In order to diversify our portfolio and
complement our direct insurance business, we target the overall contribution from reinsurance to be approximately
30% of our total annual gross premiums written.

We presently write reinsurance on both a treaty and a facultative basis, targeting several niche markets including
professional liability lines, specialty casualty, property for U.S. regional insurers, accident and health and to a lesser
extent marine and aviation. Overall, we strive to diversify our reinsurance portfolio through the appropriate
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combination of business lines, ceding source, geography and contract configuration. Our primary customer focus is on
highly-rated carriers with proven underwriting skills and dependable operating models.

We determine appropriate pricing either by using pricing models built or approved by our actuarial staff or by relying
on established pricing set by one of our pricing actuaries for a specific treaty. Pricing models are generally used for
facultative reinsurance, property catastrophe reinsurance, property per risk reinsurance and workers
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compensation and personal accident catastrophe reinsurance. Other types of reinsurance rely on actuarially-established
pricing. During the year ended December 31, 2010, our reinsurance segment generated gross premiums written of
$524.2 million. On a written basis, our business mix is more heavily weighted to reinsurance during the first three
months of the year. Our reinsurance segment operates from our offices in Bermuda, London, New York, Singapore
and Switzerland.

The chart below illustrates the breakdown of the company�s reinsurance gross premiums written by line of business for
the year ended December 31, 2010.

Product Lines and Customer Base

Property, general casualty and professional liability treaty reinsurance is the principal source of revenue for this
segment. The insurers we reinsure range from single state to nationwide insurers in the United States as well as
specialty carriers or the specialty divisions of standard lines carriers located there. For our international treaty unit, our
clients include multi-national insurers, single territory insurers, niche carriers and Lloyd�s syndicates. We focus on
niche programs and coverages, frequently sourced from excess and surplus lines insurers. We established an
international treaty unit and began writing non-U.S. accounts in 2003, which spread the segment�s exposure beyond
our original North American focus. In October 2008, we expanded our international reach by opening a branch office
in Switzerland that offers property, general casualty and professional liability products throughout Europe. Syndicate
2232 also offers international treaty reinsurance. During 2009, we expanded our reinsurance operations both in Asia,
where we opened a branch office in Singapore that serves as the company�s hub for all classes of treaty reinsurance
business for the region, and in the United States, where we added a property underwriting team to our reinsurance
platform. In December 2010, we launched a marine and specialty division that will offer reinsurance for marine,
aviation, satellite and crop risks on a global basis. We target a portfolio of well-rated companies that are highly
knowledgeable in their product lines, have the financial resources to execute their business plans and are committed to
underwriting discipline throughout the underwriting cycle.

Our North American property reinsurance treaties protect insurers who write residential, commercial and industrial
accounts where the exposure to loss is chiefly North American. We emphasize monoline, per risk accounts, which are
structured as either quota share or excess-of-loss reinsurance. Monoline reinsurance applies to one kind of coverage,
and per risk reinsurance coverage applies to a particular risk (for example a building and its contents), rather than on a
per accident, event or aggregate basis. Where possible, coverage is provided on a �losses occurring� basis. We
selectively write industry loss warranties where we believe market opportunities justify the risks. During the year
ended December 31, 2010, our property treaty business accounted for 25.5%, or $133.8 million of our total gross
premiums written in the reinsurance segment.

Our North American general casualty treaties cover working layer, intermediate layer and catastrophe exposures. We
sell both quota share and excess-of-loss reinsurance. We principally underwrite general liability, auto liability and
commercial excess and umbrella liability for both admitted and non-admitted companies. During the year ended
December 31, 2010, our North American general casualty treaty business accounted for 30.6%, or $160.2 million, of
our total gross premiums written in the reinsurance segment.
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Our North American professional liability treaties cover several products, primarily directors� and officers� liability, but
also attorneys� malpractice, medical malpractice, miscellaneous professional classes and transactional risk liability.
The complex exposures undertaken by this unit demand highly technical underwriting and pricing modeling analysis.
During the year ended December 31, 2010, our professional liability treaty business accounted for 14.9%, or
$78.0 million, of our total gross premiums written in the reinsurance segment.

Our international treaty unit�s portfolio protects U.K. insurers, including Lloyd�s of London syndicates and Continental
European companies. While we continue to concentrate on Euro-centric business, we are now writing and will
increasingly expand our capabilities outside of Europe. During the year ended December 31, 2010, the international
treaty unit accounted for 20.8%, or $109.0 million, of our total gross premiums written in the reinsurance segment.

For our specialty reinsurance business, we underwrite accident and health business, emphasizing catastrophe personal
accident programs and workers compensation catastrophe business. During the year ended December 31, 2010, our
specialty reinsurance business accounted for 5.5%, or $28.8 million, of our total gross premiums written in the
reinsurance segment.

Facultative casualty business principally comprises lower-attachment, individual-risk reinsurance covering automobile
liability, general liability and workers compensation risks for many of the largest U.S. property-casualty and surplus
lines insurers. During the year ended December 31, 2010, our facultative reinsurance business accounted for 2.7%, or
$14.4 million, of our total gross premiums written in the reinsurance segment.

For more information on our gross premiums written by line of business in our reinsurance segment, see Item 7.
�Management�s Discussion and Analysis of Financial Condition and Results of Operations � Results of Operations �
Reinsurance Segment � Comparison of Years Ended December 31, 2010 and 2009� and �� Comparison of Years Ended
December 31, 2009 and 2008.�

Distribution

Due to a number of factors, including transactional size and complexity, the distribution infrastructure of the
reinsurance marketplace is characterized by relatively few intermediary firms. As a result, we have close business
relationships with a small number of reinsurance intermediaries, and our reinsurance segment business during 2010
was primarily with affiliates of Marsh, Aon and Willis accounting for 38%, 32% and 11%, respectively, of total gross
premiums written in this segment during 2010. Due to the substantial percentages of premiums produced in our
U.S. insurance, internal insurance and reinsurance segments by the top three intermediaries, the loss of business from
any one of them could have a material adverse effect on our business.

Security Arrangements

Allied World Assurance Company, Ltd, our Bermuda insurance and reinsurance company, is not admitted as an
insurer nor is it accredited as a reinsurer in any jurisdiction in the United States. As a result, it is generally required to
post collateral security with respect to any reinsurance liabilities it assumes from ceding insurers domiciled in the
United States in order for U.S. ceding companies to obtain credit on their U.S. statutory financial statements with
respect to insurance liabilities ceded by them. Under applicable statutory provisions, the security arrangements may be
in the form of letters of credit, reinsurance trusts maintained by trustees or funds-withheld arrangements where assets
are held by the ceding company. For a description of the security arrangements used by us, see Item 7. �Management�s
Discussion and Analysis of Financial Condition and Results of Operations � Liquidity and Capital Resources �
Restrictions and Specific Requirements.�

Enterprise Risk Management
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While the assumption of risk is inherent in our business, we believe we have developed a strong risk management
culture that is fostered and maintained by our senior management. Our enterprise risk management (�ERM�) consists of
numerous processes and controls that have been designed by our senior management, with oversight by our Board of
Directors, including through its Enterprise Risk Committee, and implemented by
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employees across our organization. One key element of our ERM is our economic capital model. Utilizing this
modeling framework, we review the relative interaction between risks impacting us from underwriting through
investment risks. Our ERM supports our firm-wide decision making process by aiming to provide reliable and timely
risk information. Our primary ERM objectives are to:

� protect our capital position,

� ensure that our assumed risks (individually and in the aggregate) are within our firm-wide risk appetite,

� maximize our risk-adjusted returns on capital, and

� manage our earnings volatility.

We have identified the following six major categories of risk within our business:

Underwriting risk:  Encompasses risks associated with entering into insurance and reinsurance transactions and
includes frequency and severity assessments, pricing adequacy issues and exposures posed by new products. For more
information concerning our management of underwriting risk, see �Underwriting Risk Management� below.

Catastrophe and Aggregate Accumulation risk:  Addresses the organization�s exposure to natural catastrophes, such as
windstorms or floods, particularly with regard to managing the concentration of exposed insurance limits within
coastal or other areas that are more prone to severe catastrophic events. For more information concerning our
management of catastrophe risk, see �Underwriting Risk Management� below.

Reserving risk:  The risks associated with overestimating or underestimating required reserves is a significant risk for
any company that writes long-tailed casualty business. For companies like ours with a shorter operating history, there
is less statistical experience upon which to base reserve estimates for long-tail business and the risks associated with
over-reserving or under-reserving are therefore commensurately higher.

Investment risk:  Addresses risks of market volatility and losses associated with individual investments and investment
classes, as well as overall portfolio risk associated with decisions as to asset mix, geographic risk, duration and
liquidity.

Reinsurance risk:  The ceding of policies we write to other reinsurers is a principal risk management activity, and it
requires careful monitoring of the concentration of our reinsured exposures and the creditworthiness of the reinsurers
to which we cede business.

Operational risk:  Encompasses a wide range of risks related to our operations, including: corporate governance,
claims settlement processes, regulatory compliance, employment practices and IT exposures (including disaster
recovery and business continuity planning).

Our risk governance structure includes committees comprised of senior underwriting, actuarial, finance, legal,
investment and operations staff that identify, monitor and help manage each of these risks. Our management-based
Risk Management Committee, chaired by our Chief Risk Officer, focuses primarily on identifying correlations among
our primary categories of risk, developing metrics to assess our overall risk position, performing an annual risk
assessment and reviewing continually factors that may impact our organizational risk. This risk governance structure
is complemented by our internal audit department, which assesses the adequacy and effectiveness of our internal
control systems and coordinates risk-based audits and compliance reviews and other specific initiatives to evaluate
and address risk within targeted areas of our business. Our ERM is a dynamic process, with periodic updates being

Edgar Filing: Allied World Assurance Co Holdings, AG - Form 10-K

Table of Contents 19



made to reflect organizational processes and the recalibration of our models, as well as staying current with changes
within our industry and the global economic environment.

Our management�s internal ERM efforts are overseen by our Board of Directors, primarily through its Enterprise Risk
Committee. This committee, comprised of independent directors, is charged with reviewing and recommending to the
Board of Directors our overall firm-wide risk appetite as well as overseeing management�s compliance therewith. Our
Enterprise Risk Committee reviews our risk management methodologies, standards, tolerances and risk strategies, and
assesses whether management is addressing risk issues in a timely and appropriate manner. This committee also works
in consultation with our Audit Committee, Investment Committee
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and Compensation Committee to oversee financial, investment and compensation risks, respectively. Internal controls
and ERM can provide a reasonable but not absolute assurance that our control objectives will be met. The possibility
of material financial loss remains in spite of our ERM efforts.

Underwriting Risk Management

Underwriting insurance and reinsurance coverage, which is our primary business activity, entails the assumption of
risk. Therefore, protecting corporate assets from an unexpected level of loss related to underwriting activities is a
major area of focus. We emphasize careful risk selection by evaluating a potential insured�s risk management practices,
loss history and adequacy of retention. Other factors that go into the effective management of underwriting risk may
differ depending on the line of business involved and the type of account being insured or reinsured.

In our direct insurance casualty products, we strive to write diverse books of business across a variety of product lines
and industry classes, and we review business concentrations on a regular basis with the objective of creating balanced
portfolios. By maintaining a balanced casualty portfolio, we believe we are less vulnerable to adverse market changes
in any one product or industry. In addition, because of the large limits we often deploy for casualty business written in
the U.S. insurance segment and the international insurance segment, we utilize both facultative and treaty reinsurance
to reduce our net exposure. For more information on the reinsurance we purchase for the casualty business written in
the U.S. insurance and international insurance segments, see Item 7. �Management�s Discussion and Analysis of
Financial Condition and Results of Operations � Critical Accounting Policies � Ceded Reinsurance.�

In our direct insurance property products, we have historically managed our property catastrophe exposure by closely
monitoring our policy limits in addition to utilizing complex risk models that analyze the locations covered by each
insurance policy enabling us to obtain a more accurate assessment of our property catastrophe exposure. In addition to
our continued focus on aggregate limits and modeled probable maximum loss, we have implemented a gross exposed
policy limits approach that focuses on exposures in catastrophe-prone geographic zones and takes into consideration
flood severity, demand surge and business interruption exposures for each critical area. We closely monitor our gross
accumulations in each zone and restrict our gross exposed policy limits in each critical property catastrophe zone to an
amount consistent with our probable maximum loss. Subsequent to a catastrophic event, we reassess our risk appetite
and risk tolerances to ensure they are aligned with our capital preservation targets. Additionally, for our direct
property, workers compensation, accident and health catastrophe and property reinsurance business, we seek to
manage our risk exposure so that our probable maximum losses for a single catastrophe event, after all applicable
reinsurance, in any �one-in-250-year� event does not exceed approximately 20% of our total capital.

Before we review the specifics of any proposal in our reinsurance segment, we consider the attributes of the client,
including the experience and reputation of its management and its risk management strategy. We also examine the
level of shareholders� equity, industry ratings, length of incorporation, duration of business model, portfolio
profitability, types of exposures and the extent of its liabilities. To identify, manage and monitor accumulations of
exposures from potential property catastrophes, we employ industry-recognized software. Our underwriters, actuaries
and claims personnel collaborate throughout the reinsurance underwriting process. For property proposals, we also
obtain information on the nature of the perils to be included and the policy information on all locations to be covered
under the reinsurance contract. If a program meets our underwriting criteria, we then assess the adequacy of its
proposed pricing, terms and conditions, and its potential impact on our profit targets and risk objectives.

Competition

The insurance and reinsurance industry is highly competitive. Insurance and reinsurance companies compete on the
basis of many factors, including premium rates, general reputation and perceived financial strength, the terms and
conditions of the products offered, ratings assigned by independent rating agencies, speed of claims payments and
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We compete with major U.S. and non-U.S. insurers and reinsurers, many of which have greater financial, marketing
and management resources than we do. Some of these companies have more capital than our company. In our direct
insurance business, we compete with insurers that provide property and casualty-based lines of insurance such as:
ACE Limited, Arch Capital Group Ltd., Axis Capital Holdings Limited, Chartis Inc. (a wholly-owned subsidiary of
American International Group, Inc. (�AIG�)), The Chubb Corporation (�Chubb�), Endurance Specialty Holdings Ltd.,
Factory Mutual Insurance Company, HCC Insurance Holdings, Inc., Ironshore Inc., Liberty Mutual Insurance
Company, Lloyd�s, Markel Insurance Company, Munich Re Group, The Navigators Group, Inc., OneBeacon Insurance
Group, Ltd, Swiss Reinsurance Company, W.R. Berkeley Corporation, XL Capital Ltd and Zurich Financial Services.
In our reinsurance business, we compete with reinsurers that provide property and casualty-based lines of reinsurance
such as: ACE Limited, Alterra Capital Holdings, Ltd, Arch Capital Group Ltd., Berkshire Hathaway, Inc., Everest Re
Group, Ltd., Lloyd�s of London, Montpelier Re Holdings Ltd., Munich Re Group, PartnerRe Ltd., Platinum
Underwriters Holdings, Ltd., RenaissanceRe Holdings Ltd., Swiss Reinsurance Company, Transatlantic Holdings, Inc.
and XL Capital Ltd.

In addition, risk-linked securities and derivative and other non-traditional risk transfer mechanisms and vehicles are
being developed and offered by other parties, including entities other than insurance and reinsurance companies. The
availability of these non-traditional products could reduce the demand for traditional insurance and reinsurance.

Our Financial Strength Ratings

Ratings are an important factor in establishing the competitive position of insurance and reinsurance companies.
A.M. Best, Moody�s and Standard & Poor�s have each developed a rating system to provide an opinion of an insurer�s or
reinsurer�s financial strength and ability to meet ongoing obligations to its policyholders. Each rating reflects the rating
agency�s opinion of the capitalization, management and sponsorship of the entity to which it relates, and is neither an
evaluation directed to investors in our common shares nor a recommendation to buy, sell or hold our common shares.
A.M. Best ratings currently range from �A+� (Superior) to �F� (In Liquidation) and include 16 separate ratings categories.
Moody�s maintains a letter scale rating from �Aaa� (Exceptional) to �NP� (Not Prime) and includes 21 separate ratings
categories. Standard & Poor�s maintains a letter scale rating system ranging from �AAA� (Extremely Strong) to �R� (under
regulatory supervision) and includes 21 separate ratings categories. Our principal operating subsidiaries and their
respective ratings from A.M. Best, Moody�s and Standard & Poor�s are provided in the table below.

Rated �A�
Rated
�A2�

Rated
�A-�

(Excellent) from
(Good)
from

(Strong)
from

Subsidiary A.M. Best(1) Moody�s(2)

Standard
&

Poor�s(3)

Allied World
Assurance
Company, Ltd XThe expenses of this offering are estimated to be approximately $175,000 and are payable by us.

Until the distribution of the shares offered hereby is completed, Securities and Exchange Commission rules may limit the underwriters and
selling group members from bidding for or purchasing our shares of common
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stock. However, the underwriters may engage in transactions that stabilize the price of our common stock, such as bids or purchases that peg, fix
or maintain the price of the common stock.

In connection with this offering, the underwriters may make short sales of our shares of common stock. Short sales involve the sale by the
underwriters, at the time of the offering, of a greater number of shares of common stock it is are required to purchase in the offering. Short sales
may be �naked short sales,� which are short positions in excess of that amount. The underwriters must close out any naked short position by
purchasing shares of common stock in the open market. A naked short position is more likely to be created if the underwriters are concerned that
there may be downward pressure on the price of our common stock in the open market after pricing that could adversely affect investors who
purchase in the offering. Similar to other purchase transactions, the purchases by the underwriters to cover short positions may have the effect of
raising or maintaining the market price of common stock preventing or retarding a decline in the market price of our common stock. As a result,
the price of our common stock may be higher than it would otherwise be in the absence of these transactions. If these activities are commenced,
they may be discontinued at any time.

Neither we nor the underwriters make any representation or prediction as to the direction or magnitude of any effect the transactions described
above may have on the price of our common stock. In addition, neither we nor the underwriters make any representation that the underwriters
will engage in these transactions or that these transactions, once commenced, will not be discontinued without notice.

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act 1933, as amended, or, if
indemnification is not allowed, to contribute to payments the underwriters may be required to make because of those liabilities.

The underwriters and their affiliates have engaged and in the future may engage in investment banking transactions and in general financing,
commercial banking and energy trading transactions with, and the provision of services to, us and our affiliates in the ordinary course of
business. One or more affiliates of the underwriters are part of a consortium of banks that participates in our revolving credit facility and may
also hold debt securities issued by the Utility.

Selling Restrictions

Notice To Prospective Investors In European Economic Area

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive (each, a �Relevant Member
State�), with effect from and including the date on which the Prospectus Directive is implemented in that Relevant Member State (the �Relevant
Implementation Date�), an offer to the public of any shares which are the subject of the offering contemplated by this prospectus (the �Shares�) may
not be made in that Relevant Member State except that an offer to the public in that Relevant Member State of any Shares may be made at any
time with effect from and including the Relevant Implementation Date under the following exemptions under the Prospectus Directive, if they
have been implemented in that Relevant Member State:

(a) to any legal entity which is a qualified investor as defined under the Prospectus Directive;

(b) to fewer than 100 or, if Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150 natural
or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus Directive, subject
to obtaining the prior consent of the relevant underwriter for any such offer; or

(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive,
provided that no such offer of Shares shall result in a requirement for us or any underwriter to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.
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Each person in a Relevant Member State who initially acquires any shares or to whom any offer is made will be deemed to have represented,
acknowledged and agreed that it is a �qualified investor� within the meaning of the law in that Relevant Member State implementing Article
2(1)(e) of the Prospectus Directive. In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the
Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that the shares acquired by
it in this offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their offer or resale
to, persons in circumstances which may give rise to an offer of any shares to the public other than their offer or resale in a Relevant Member
State to qualified investors as so defined or in circumstances in which the prior consent of the representatives has been obtained to each such
proposed offer or resale.

For the purposes of this provision, the expression an �offer to the public� in relation to any Shares in any Relevant Member State means the
communication in any form and by any means of sufficient information on the terms of the offer and any Shares to be offered so as to enable an
investor to decide to purchase any Shares, as the same may be varied in that Member State by any measure implementing the Prospectus
Directive in that Member State. The expression �Prospectus Directive� means Directive 2003/71/EC (as amended, including Directive 2010 PD
Amending Directive, to the extent implemented in the Relevant Member State), and includes any relevant implementing measure in each
Relevant Member State. The expression 2010 PD Amending Directive means Directive 2010/73/EU.

This prospectus has been prepared on the basis that any offer of shares in any Relevant Member State will be made pursuant to an exemption
under the Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly any person making or intending to
make an offer in that Relevant Member State of shares which are the subject of the offering contemplated in this prospectus may only do so in
circumstances in which no obligation arises for the Company or any of the underwriters to publish a prospectus pursuant to Article 3 of the
Prospectus Directive in relation to such offer. Neither we nor the underwriters have authorized, nor do they authorize, the making of any offer of
shares in circumstances in which an obligation arises for us or the underwriters to publish a prospectus for such offer.

The EEA selling restriction is in addition to any other selling restrictions set out in this prospectus.

Notice To Prospective Investors In Australia

No placement document, prospectus, product disclosure statement or other disclosure document has been lodged with the Australian Securities
and Investments Commission, in relation to the offering. This prospectus does not constitute a prospectus, product disclosure statement or other
disclosure document under the Corporations Act 2001 (the �Corporations Act�), and does not purport to include the information required for a
prospectus, product disclosure statement or other disclosure document under the Corporations Act.

Any offer in Australia of the shares may only be made to persons (the �Exempt Investors�) who are �sophisticated investors� (within the meaning of
section 708(8) of the Corporations Act), �professional investors� (within the meaning of section 708(11) of the Corporations Act) or otherwise
pursuant to one or more exemptions contained in section 708 of the Corporations Act so that it is lawful to offer the shares without disclosure to
investors under Chapter 6D of the Corporations Act.

The shares applied for by Exempt Investors in Australia must not be offered for sale in Australia in the period of 12 months after the date of
allotment under the offering, except in circumstances where disclosure to investors under Chapter 6D of the Corporations Act would not be
required pursuant to an exemption under section 708 of the Corporations Act or otherwise or where the offer is pursuant to a disclosure
document which complies with Chapter 6D of the Corporations Act. Any person acquiring shares must observe such Australian on-sale
restrictions.
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This prospectus contains general information only and does not take account of the investment objectives, financial situation or particular needs
of any particular person. It does not contain any securities recommendations or financial product advice. Before making an investment decision,
investors need to consider whether the information in this prospectus is appropriate to their needs, objectives and circumstances, and, if
necessary, seek expert advice on those matters.

Notice To Prospective Investors In United Kingdom

This prospectus is only being distributed to and is only directed at persons in the United Kingdom that are qualified investors within the meaning
of Article 2(1)(e) of the Prospective Directive that are also (i) investment professionals falling within Article 19(5) of the Financial Services and
Markets Act 2000 (Financial Promotion) Order 2005 (the �Order�); or (ii) high net worth companies, and other persons to whom it may lawfully
be communicated, falling within Article 49(2)(a) to (d) of the Order (each such person being referred to as �relevant person�). This prospectus and
its contents are confidential and should not be distributed, published or reproduced (in whole or in part) or disclosed by recipients to any other
persons in the United Kingdom. Any person in the United Kingdom who is not a relevant person should not act or rely on this prospectus or any
of its contents.

Notice To Prospective Investors In Hong Kong

The contents of this prospectus have not been reviewed by any regulatory authority in Hong Kong. You are advised to exercise caution in
relation to the offer. If you are in any doubt about any of the contents of this prospectus, you should obtain independent professional advice.
Please note that (i) our securities may not be offered or sold in Hong Kong, by means of this prospectus or any document other than to
�professional investors� within the meaning of Part I of Schedule 1 of the Securities and Futures Ordinance (Cap.571, Laws of Hong Kong) (SFO)
and any rules made thereunder, or in other circumstances which do not result in the document being a �prospectus� within the meaning of the
Companies Ordinance (Cap.32, Laws of Hong Kong) (CO) or which do not constitute an offer or invitation to the public for the purpose of the
CO or the SFO, and (ii) no advertisement, invitation or document relating to our securities may be issued or may be in the possession of any
person for the purpose of issue (in each case whether in Hong Kong or elsewhere) which is directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong (except if permitted to do so under the securities laws of Hong Kong) other than with respect to
the securities which are or are intended to be disposed of only to persons outside Hong Kong or only to �professional investors� within the
meaning of the SFO and any rules made thereunder.

Notice To Prospective Investors In Japan

Our securities have not been and will not be registered under the Financial Instruments and Exchange Law of Japan (the Financial Instruments
and Exchange Law) and our securities will not be offered or sold, directly or indirectly, in Japan, or to, or for the benefit of, any resident of
Japan (which term as used herein means any person resident in Japan, including any corporation or other entity organized under the laws of
Japan), or to others for re-offering or resale, directly or indirectly, in Japan, or to a resident of Japan, except pursuant to an exemption from the
registration requirements of, and otherwise in compliance with, the Financial Instruments and Exchange Law and any other applicable laws,
regulations and ministerial guidelines of Japan.

Notice To Prospective Investors In Singapore

This document has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this document and any other
document or material in connection with the offer or sale, or invitation for subscription or purchase, of our securities may not be circulated or
distributed, nor may our securities be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of
Singapore (the �SFA�), (ii) to a relevant person pursuant to Section 275(1), or any person pursuant
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to Section 275(1A), and in accordance with the conditions specified in Section 275, of the SFA, or (iii) otherwise pursuant to, and in accordance
with the conditions of, any other applicable provision of the SFA.

Where our securities are subscribed or purchased under Section 275 by a relevant person which is:

(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor, securities (as defined in Section 239(1) of the SFA) of that corporation or the beneficiaries� rights
and interest (howsoever described) in that trust shall not be transferred within six months after that corporation or that trust has acquired
our securities pursuant to an offer made under Section 275 except:

(1) to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from an offer
referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(2) where no consideration is or will be given for the transfer;

(3) where the transfer is by operation of law; or

(4) as specified in Section 276(7) of the SFA.
Notice To Prospective Investors In Switzerland

This prospectus may be communicated in Switzerland to a small number of selected investors only. Each copy of this prospectus is addressed to
a specifically named recipient and may not be copied, reproduced, distributed or passed on to third parties. The shares of common stock may not
be publicly offered in Switzerland and will not be listed on the Swiss Exchange (�SIX�) or on any other stock exchange or regulated trading
facility in Switzerland. This prospectus has been prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or
art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the
listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this prospectus nor any other offering or marketing
material relating to the shares of common stock or the offering may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this prospectus nor any other offering or marketing material relating to the offering, us or the shares of common stock have been or will
be filed with or approved by any Swiss regulatory authority. In particular, this prospectus will not be filed with, and the offer of shares of
common stock will not be supervised by, the Swiss Financial Market Supervisory Authority, and the offer of shares of common stock has not
been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes (�CISA�). The investor protection afforded to
acquirers of interests in collective investment schemes under the CISA does not extend to acquirers of shares of common stock.

Notice To Prospective Investors In France

Neither this prospectus supplement, the accompanying prospectus nor any other offering material relating to the ordinary shares described in this
prospectus supplement or the accompanying prospectus has been submitted to the clearance procedures of the Autorité des Marchés Financiers
or of the competent authority of another member state of the European Economic Area and notified to the Autorité des Marchés Financiers. The
ordinary shares have not been offered or sold and will not be offered or sold, directly or indirectly, to the public in France. Neither this
prospectus supplement, the accompanying prospectus nor any other offering material relating to the ordinary shares has been or will be:
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� used in connection with any offer for subscription or sale of the ordinary shares to the public in France.

� Such offers, sales and distributions will be made in France only:

� to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restraint d�investisseurs), in each case
investing for their own account, all as defined in, and in accordance with articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1,
D.754-1 and D.764-1 of the French Code monétaire et financier;

� to investment services providers authorized to engage in portfolio management on behalf of third parties; or

� in a transaction that, in accordance with article L.411-2-II-1°-or-2°-or 3° of the French Code monétaire et financier and article 211-2
of the General Regulations (Règlement Général) of the Autorité des Marchés Financiers , does not constitute a public offer (appel
public à l�épargne).

The ordinary shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and L.621-8 through
L.621-8-3 of the French Code monétaire et financier.

Notice to Prospective Investors in the Dubai International Financial Centre

This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial Services
Authority (�DFSA�). This prospectus supplement is intended for distribution only to persons of a type specified in the Offered Securities Rules of
the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no responsibility for reviewing or verifying any
documents in connection with Exempt Offers. The DFSA has not approved this prospectus supplement nor taken steps to verify the information
set forth herein and has no responsibility for the prospectus supplement. The shares to which this prospectus supplement relates may be illiquid
and/or subject to restrictions on their resale. Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If
you do not understand the contents of this prospectus supplement you should consult an authorized financial advisor.

In relation to its use in the Dubai International Financial Centre (�DIFC�), this document is strictly private and confidential and is being distributed
to a limited number of investors and must not be provided to any person other than the original recipient, and may not be reproduced or used for
any other purpose. The interests in the securities may not be offered or sold directly or indirectly to the public in the DIFC.

Notice to Prospective Investors in Canada

The shares may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as
defined in National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as
defined in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares
must be made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus supplement (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages
are exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser�s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser�s province or territory for particulars of these rights or
consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts (NI 33-105), the underwriters are not required to comply with
the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

S-18
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LEGAL MATTERS

Certain legal matters in connection with this common stock offering will be passed upon for us by Orrick, Herrington & Sutcliffe LLP, San
Francisco, California. Skadden, Arps, Slate, Meagher & Flom LLP, New York, New York represents the underwriters. Skadden, Arps, Slate,
Meagher & Flom LLP has in the past performed, and continues to perform, legal services in connection with federal regulatory and transactional
matters for us and our affiliates.

S-19
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PROSPECTUS

PG&E Corporation
Debt Securities, Common Stock, Preferred Stock,

Depositary Shares, Warrants to Purchase Debt Securities,

Common Stock and Preferred Stock,

Securities Purchase Contracts and Securities Purchase Units

We may offer and sell an indeterminate amount of securities from time to time in one or more offerings. This prospectus provides you with a
general description of the securities we may offer.

Each time we sell securities, we will provide a supplement to this prospectus that contains specific information about the offering and the terms
of the offered securities. The supplement may also add, update or change information contained in this prospectus. You should carefully read
this prospectus and the accompanying prospectus supplement before you invest in any of our securities.

See �Risk Factors � on page 1 for information on certain risks related to the purchase of our securities.

None of the Securities and Exchange Commission, any state securities commission or any other regulatory body has approved or
disapproved of these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

February 11, 2014
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a shelf
registration process. Under this shelf registration process, we may from time to time sell an indeterminate principal amount of securities in one
or more offerings.

This prospectus provides you with only a general description of the securities that we may offer. This prospectus does not contain all of the
information set forth in the registration statement of which this prospectus is a part, as permitted by the rules and regulations of the SEC. For
additional information regarding us and the offered securities, please refer to the registration statement of which this prospectus is a part. Each
time we sell securities, we will provide a prospectus supplement that contains specific information about the offering and the terms of the
offered securities. The prospectus supplement also may add, delete, update or change information contained in this prospectus. You should rely
only on the information in the applicable prospectus supplement if this prospectus and the applicable prospectus supplement are inconsistent.
Before purchasing any securities, you should carefully read both this prospectus and the applicable prospectus supplement, together with the
additional information described under the section of this prospectus titled �Where You Can Find More Information.� In particular, you should
carefully consider the risks and uncertainties described under the section titled �Risk Factors� or otherwise included in any applicable prospectus
supplement or incorporated by reference in this prospectus before you decide whether to purchase the securities. These risks and uncertainties,
together with those not known to us or those that we may deem immaterial, could impair our business and ultimately affect our ability to make
payments on the securities.

You should rely only on the information contained or incorporated by reference in this prospectus and in any applicable prospectus supplement.
We have not authorized any other person to provide you with different information. If anyone provides you with different or inconsistent
information, you should not rely on it. Neither we nor any underwriter, dealer or agent will make an offer to sell the securities in any jurisdiction
where the offer or sale is not permitted. You should assume that the information in this prospectus and any applicable prospectus supplement is
accurate only as of the dates on their covers. Our business, financial condition, results of operations and prospects may have changed since those
dates.

i
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PG&E CORPORATION

We are an energy-based holding company headquartered in San Francisco, California that conducts its business principally through Pacific Gas
and Electric Company, a public utility serving more than 15 million people throughout 70,000 square miles in northern and central California.
The Utility generates revenues mainly through the sale and delivery of electricity and natural gas to customers.

Our executive offices are located at 77 Beale Street, P.O. Box 770000, San Francisco, California 94177, and our telephone number is
(415) 973-1000.

When used in this prospectus and unless otherwise specified, the term �Utility� refers to our subsidiary, Pacific Gas and Electric Company, and the
terms �we,� �our�, �us� and �the Company� refer to PG&E Corporation and its consolidated subsidiaries.

RISK FACTORS

Investing in our securities involves risk. Please see risk factors described in our Annual Report on Form 10-K and other reports filed with the
SEC, which are all incorporated by reference in this prospectus. Before making an investment decision, you should carefully consider these risks
as well as other information contained or incorporated by reference in this prospectus or the applicable supplement to this prospectus. The risks
and uncertainties described are not the only ones facing us. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial may also impair our business operations, financial results and the value of our securities.

FORWARD-LOOKING STATEMENTS

This prospectus, the documents incorporated by reference in this prospectus and any applicable prospectus supplement contain forward-looking
statements that are necessarily subject to various risks and uncertainties. These statements 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 prospectus.
These forward-looking statements relate to, among other matters, estimated losses, including penalties and fines, associated with various
investigations; forecasts of costs we will incur to make safety and reliability improvements, including natural gas transmission costs that we will
not recover through rates; forecasts of capital expenditures; estimates and assumptions used in critical accounting policies, including those
related to environmental remediation, litigation, third-party claims, and other liabilities; and the level of future equity or debt issuances. These
statements are also identified by words such as �assume,� �expect,� �intend,� �plan,� �project,� �believe,� �estimate,� �predict,� �anticipate,� �may,� �should,� �would,�
�could,� �forecast,� �potential� and similar expressions. We are not able to predict all the factors that may affect future results. Some of the factors that
could cause future results to differ materially from those expressed or implied by the forward-looking statements, or from historical results,
include, but are not limited to:

� when and how the pending California Public Utilities Commission (�CPUC�) investigations and enforcement matters related to the
natural gas system operating practices of the Utility and the Utility�s natural gas transmission pipeline rupture and fire that occurred
on September 9, 2010 in San Bruno, California (the �San Bruno accident�) are concluded, including the ultimate amount of fines the
Utility will be required to pay to the State General Fund, the amount of natural gas transmission costs the Utility will be prohibited
from recovering, and the cost of any remedial actions the Utility may be ordered to perform;

� the outcome of the pending federal criminal investigation related to the San Bruno accident, including the ultimate amount of civil or
criminal fines or penalties, if any, the Utility may be required to pay, and the impact of remedial measures the Utility is required to take
such as the appointment of an independent monitor;

� whether we and the Utility are able to repair the reputational harm that we and it have suffered, and may suffer in the future, due to
the negative publicity surrounding the San Bruno accident and the decisions to be issued in the pending investigations, including any
charge or finding of criminal liability;

1
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� the outcomes of ratemaking proceedings, such as the 2014 general rate case, the 2015 gas transmission and storage rate case, and the
transmission owner rate cases;

� the amount and timing of additional common stock issuances by us, the proceeds of which are contributed as equity to maintain the
Utility�s authorized capital structure as the Utility incurs charges and costs that it cannot recover through rates, including costs and
fines associated with natural gas matters and the pending investigations;

� the outcome of future regulatory investigations, citations, or other proceedings, that may be commenced relating to the Utility�s
compliance with laws, rules, regulations, or orders applicable to the operation, inspection, and maintenance of its electric and gas
facilities;

� the impact of environmental remediation laws, regulations, and orders; the ultimate amount of costs incurred to discharge the Utility�s
known and unknown remediation obligations; the extent to which the Utility is able to recover environmental compliance and
remediation costs in rates or from other sources; and the ultimate amount of environmental remediation costs the Utility incurs but
does not recover, such as the remediation costs associated with the Utility�s natural gas compressor station site located near Hinkley,
California;

� the impact of new legislation or Nuclear Regulatory Commission (�NRC�) regulations, recommendations, policies, decisions, or orders
relating to the nuclear industry, including operations, seismic design, security, safety, relicensing, the storage of spent nuclear fuel,
decommissioning, cooling water intake, or other issues; and whether the Utility decides to request that the NRC resume processing
the Utility�s renewal application for the two Diablo Canyon nuclear power plant operating licenses, and if so, whether the NRC grants
the renewal;

� the impact of weather-related conditions or events, climate change, natural disasters, acts of terrorism, war, or vandalism (including
cyber-attacks), 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 subject the Utility to third-party liability for property damage or personal injury, or
result in the imposition of civil, criminal, or regulatory penalties on the Utility;

� the impact of environmental laws and regulations aimed at the reduction of carbon dioxide and greenhouse gases, and whether the
Utility is able to continue recovering associated compliance costs, such as the cost of emission allowances and offsets under
cap-and-trade regulations and the cost of renewable energy procurement;

� changes in customer demand for electricity and natural gas resulting from unanticipated population growth or decline in the Utility�s
service area, general and regional economic and financial market conditions, the extent of municipalization of the Utility�s electric or
gas distribution facilities, changing levels of �direct access� customers who procure electricity from alternative energy providers,
changing levels of customers who purchase electricity from governmental bodies that act as �community choice aggregators,� and the
development of alternative energy technologies including self-generation, storage and distributed generation technologies;

� the adequacy and price of electricity, natural gas, and nuclear fuel supplies; 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 energy commodity costs through rates;

� whether the Utility�s information technology, operating systems and networks, including the advanced metering system infrastructure,
customer billing, financial, and other systems, can continue to function accurately while meeting regulatory requirements; whether the
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and networks from damage, disruption, or failure caused by cyber-attacks, computer viruses, or other hazards; whether the Utility�s
security measures are sufficient to protect confidential customer, vendor, and financial data contained in such systems and networks;
and whether the Utility can continue to rely on third-party vendors and contractors that maintain and support some of the Utility�s
operating systems;

� the extent to which costs incurred in connection with third-party claims or litigation can be recovered through insurance, rates, or
from other third parties; including the timing and amount of insurance recoveries related to third party claims arising from the San
Bruno accident;

� our ability and the Utility�s ability to access capital markets and other sources of debt and equity financing in a timely manner on
acceptable terms;

� changes in credit ratings which could result in increased borrowing costs especially if we or the Utility were to lose our or its
investment grade credit ratings;

� the impact of federal or state laws or regulations, or their interpretation, on energy policy and the regulation of utilities and their
holding companies, including how the CPUC interprets and enforces the financial and other conditions imposed on us when we
became the Utility�s holding company, and whether the ultimate outcome of the pending investigations relating to the Utility�s natural
gas operations affects the Utility�s ability to make distributions to us, and, in turn, our ability to pay dividends;

� the outcome of federal or state tax audits and the impact of any changes in federal or state tax laws, policies, or regulations; and

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

For more information about the more significant risks that could affect the outcome of these forward-looking statements and our and the Utility�s
future financial condition and results of operations, you should read the sections of the documents incorporated herein by reference titled �Risk
Factors,� as well as the important factors set forth under the heading �Risk Factors� in the applicable supplement to this prospectus.

You should read this prospectus, any applicable prospectus supplements, the documents that we incorporate by reference into this prospectus,
the documents that we have included as exhibits to the registration statement of which this prospectus is a part and the documents that we refer
to under the section of this prospectus titled �Where You Can Find More Information� completely and with the understanding that our actual
future results could be materially different from what we expect when making the forward-looking statement. We qualify all our
forward-looking statements by these cautionary statements. These forward-looking statements speak only as of the date of this prospectus, the
date of the document incorporated by reference or the date of any applicable prospectus supplement. Except as required by applicable laws or
regulations, we do not undertake any obligation to update or revise any forward-looking statement, whether as a result of new information,
future events or otherwise.
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CERTAIN RATIOS

The following table sets forth our Ratios of Earnings to Fixed Charges and Earnings to Combined Fixed Charges and Preferred Stock Dividends
for the periods indicated:

Year Ended December 31,
2013 2012 2011 2010 2009

Ratio of earnings to fixed charges 2.07x 2.13x 2.39x 2.93x 2.91x 
Ratio of earnings to combined fixed charges and preferred stock dividends 2.07x 2.13x 2.39x 2.93x 2.91x 

For the purpose of computing the ratios of earnings to fixed charges and ratios of earnings to combined fixed charges and preferred stock
dividends, �earnings� represent income from continuing operations adjusted for income taxes, fixed charges (excluding capitalized interest), and
pre-tax earnings required to cover the preferred stock dividends of consolidated subsidiaries. �Fixed charges� include interest on long-term debt
and short-term borrowings (including a representative portion of rental expense), amortization of bond premium, discount and expense, interest
on capital leases, allowance for funds used during construction related to the cost of debt, and earnings required to cover the preferred stock
dividends of consolidated subsidiaries. Fixed charges exclude interest on tax liabilities. �Preferred stock dividends� represent the deductible
dividends and pre-tax earnings that are required to pay the dividends on outstanding preferred securities. Currently, we do not have any shares of
our preferred stock outstanding.

USE OF PROCEEDS

Each prospectus supplement will describe the uses of the proceeds from the issuance of the securities offered by that prospectus supplement.

4
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DESCRIPTION OF SECURITIES

The following is a general description of the terms and provisions of the securities we may offer and sell by this prospectus. These summaries
are not meant to be a complete description of each security. This prospectus and any accompanying prospectus supplement will contain the
material terms and conditions for each security. The accompanying prospectus supplement may add, update or change the terms and conditions
of the securities as described in this prospectus.

Holding Company Structure

We conduct our operations primarily through our subsidiaries and substantially all of our consolidated assets are held by our subsidiaries.
Accordingly, our cash flow and our ability to meet our obligations under the debt securities are largely dependent upon the earnings of our
subsidiaries and the distribution or other payment of these earnings to us in the form of dividends or loans or advances and repayment of loans
and advances from us. Our subsidiaries are separate and distinct legal entities and have no obligation to pay any amounts due on the debt
securities or to make any funds available for payment of amounts due on these debt securities.

Because we are a holding company, our obligations under the debt securities will be structurally subordinated to all existing and future liabilities
of our subsidiaries. Therefore, our rights and the rights of our creditors, including the rights of the holders of the debt securities and any debt
securities guarantees, to participate in the assets of any subsidiary upon the liquidation or reorganization of the subsidiary will be subject to the
prior claims of the subsidiary�s creditors. To the extent that we may ourselves be a creditor with recognized claims against any of our
subsidiaries, our claims would still be effectively subordinated to any security interest in, or mortgages or other liens on, the assets of the
subsidiary and would be subordinated to any indebtedness or other liabilities of the subsidiary that are senior to the claims held by us. As of
December 31, 2013, the Utility had approximately $12.7 billion of long-term debt (excluding the current portion of long-term debt). We expect
the Utility will continue to incur substantial additional amounts of indebtedness in the future.

DESCRIPTION OF THE SENIOR NOTES

Set forth below is a description of the general terms of the senior notes. The following description does not purport to be complete and is subject
to, and is qualified in its entirety by reference to, the senior note indenture between us and U.S. Bank National Association, as trustee (the �Senior
Note Indenture Trustee�), as supplemented by supplemental indentures establishing the senior notes of each series. The senior note indenture was
filed as Exhibit 4.1 to the registration statement on Form S-3 we filed on February 11, 2014. The senior note indenture, as supplemented from
time to time, is referred to as the �Senior Note Indenture.� The terms of the senior notes will include those stated in the Senior Note Indenture and
those made a part of the Senior Note Indenture by reference to the Trust Indenture Act of 1939, which we refer to as the Trust Indenture Act.
Certain capitalized terms used in this prospectus are defined in the Senior Note Indenture.

In this section, references to �we,� �our,� �ours� and �us� refer only to PG&E Corporation, excluding unless otherwise expressly stated or the context
requires, its subsidiaries.

General

The senior notes will be issued as unsecured senior debt securities under the Senior Note Indenture and will rank equally with all other
unsecured and unsubordinated debt of the Company. The senior notes will be effectively subordinated to all secured debt of the Company. As of
December 31, 2013, on an unconsolidated basis, we had no secured debt outstanding. The Senior Note Indenture does not limit the aggregate
principal amount of senior notes that may be issued under the Senior Note Indenture and provides that senior notes may be issued from time to
time in one or more series pursuant to a supplemental indenture to the Senior Note Indenture. The Senior Note Indenture gives us the ability to
reopen a previous series of senior notes and issue additional senior notes of such series, unless otherwise provided.
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Provisions of a Particular Series

The prospectus supplement applicable to each series of senior notes will specify, among other things:

� the title of such senior notes;

� any limit on the aggregate principal amount of such senior notes;

� the date or dates on which the principal of such senior notes is payable, including the maturity date, or the method or means by which
those dates will be determined, and our right, if any, to extend those dates and the duration of any such extension;

� the rate or rates at which such senior notes shall bear interest, if any, or any method by which such rate or rates will be determined, the
date or dates from which such interest will accrue, the interest payment dates on which such interest shall be payable, the regular record
date for the interest payable on any interest payment date, and the right, if any, to extend the interest payment periods and the duration
of any such extension;

� the place or places where the principal of (and premium, if any) and interest, if any, on such senior notes shall be payable, the
methods by which registration of transfer of senior notes and exchanges of senior notes may be effected, and by which notices and
demands to or upon the Company in respect of such senior notes may be made, given, furnished, filed or served;

� the period or periods within which, or date or dates on which, the price or prices at which and the terms and conditions on which the
senior notes may be redeemed, in whole or in part, at our option;

� our obligation, if any, to redeem, purchase or repay such senior notes pursuant to any sinking fund or analogous provisions or at the
option of the holder and the terms and conditions upon which the senior notes will be so redeemed, purchased or repaid;

� the denominations in which such senior notes shall be issuable;

� the currency or currencies in which the principal, premium, if any, and interest on the senior notes will be payable if other than
U.S. dollars and the method for determining the equivalent amount in U.S. dollars;

� if the amount payable in respect of principal of or any premium or interest on any senior notes may be determined with reference to
an index or formula, the manner in which such amount will be determined;

� any deletions from, modifications of or additions to the Events of Default or covenants of the Company as provided in the Senior
Note Indenture pertaining to such senior notes;

� whether such senior notes shall be issued in whole or in part in the form of a global security and, if so, the name of the depositary for
any global securities;
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� any non-applicability of Section 1007 of the Senior Note Indenture (Limitation on Liens) to the senior notes of such series or any
exceptions or modifications of such section with respect to the senior notes of such series; and

� any other terms of such senior notes.
The Senior Note Indenture does not contain provisions that afford holders of senior notes protection in the event of a highly leveraged
transaction involving us.

Registration and Transfer

We shall not be required to (i) issue, register the transfer of or exchange senior notes of any series during a period of 15 days immediately
preceding the date notice is given identifying the senior notes of such series called
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for redemption, or (ii) issue, register the transfer of or exchange any senior notes so selected for redemption, in whole or in part, except the
unredeemed portion of any senior note being redeemed in part.

Payment and Paying Agent

Unless otherwise indicated in an applicable prospectus supplement, payment of principal of any senior notes will be made only against surrender
to the Paying Agent of such senior notes. Principal of and interest on senior notes will be payable, subject to any applicable laws and regulations,
at the office of such Paying Agent or Paying Agents as we may designate from time to time, except that, at our option, payment of any interest
may be made by wire transfer or by check mailed to the address of the person entitled to an interest payment as such address shall appear in the
Security Register with respect to the senior notes. Payment of interest on senior notes on any interest payment date will be made to the person in
whose name the senior notes (or predecessor security) are registered at the close of business on the record date for such interest payment.

Unless otherwise indicated in an applicable prospectus supplement, the Senior Note Indenture Trustee will act as Paying Agent with respect to
the senior notes. The Company may at any time designate additional Paying Agents or rescind the designation of any Paying Agents or approve
a change in the office through which any Paying Agent acts.

All moneys paid by us to a Paying Agent for the payment of the principal of or interest on the senior notes of any series which remain unclaimed
at the end of two years after such principal or interest shall have become due and payable will be repaid to the Company, and the holder of such
senior notes will from that time forward look only to the Company for payment of such principal and interest.

Limitation on Liens

Unless otherwise specified in a prospectus supplement for senior notes of a series, the following covenant shall apply to the senior notes of that
series.

So long as any senior notes remain outstanding, we will not secure any indebtedness with a lien on any shares of the common stock of any of our
Significant Subsidiaries, which shares of common stock we directly own from the date of the indenture or thereafter, unless we equally secure all
senior notes. However, this restriction does not apply to or prevent:

(1) any lien on capital stock existing on the date on which senior notes are originally issued,

(2) any lien on capital stock at the time we acquire that capital stock, or within 365 days after that time, to secure all or a portion of the
purchase price of that capital stock, or

(3) any lien on capital stock existing at the time we acquire that capital stock (whether or not we assume the obligations secured by the
lien and whether or not the lien was created in contemplation of the acquisition), or

(4) any extensions, renewals or replacements of the liens described in the two bullet points above, or of any indebtedness secured by
those liens; provided, that,

� the principal amount of indebtedness secured by those liens immediately after the extension, renewal or replacement may not
exceed the principal amount of indebtedness secured by those liens immediately before the extension, renewal or
replacement, and

� the extension, renewal or replacement lien is limited to no more than the same proportion of all shares of capital stock as were
covered by the lien that was extended, renewed or replaced, or
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� the execution or enforcement of that lien is effectively stayed and the claims secured by that lien are being contested in good
faith by appropriate proceedings,
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� the payment of that lien is covered in full by insurance (subject to customary deductible amounts) and the insurance company
has not denied or contested coverage, or

� so long as that lien is adequately bonded, any appropriate legal proceedings that have been duly initiated for the review of the
corresponding judgment, decree or order have not been fully terminated or the periods within which those proceedings may
be initiated have not expired.

Liens on any shares of the common stock of any of our Significant Subsidiaries, other than liens described in (1) through (5) above, are referred
to in this prospectus as �Restricted Liens.� The foregoing limitation does not apply to the extent that we create any Restricted Liens to secure
indebtedness that, together with all of our other indebtedness secured by Restricted Liens, does not at the time exceed 10% of our Net Tangible
Assets on a consolidated basis, as determined by us as of a month end not more than 90 days prior to the closing or consummation of the
proposed transaction.

For this purpose, �Net Tangible Assets� means the total amount of our assets determined on a consolidated basis in accordance with generally
accepted accounting principles, or GAAP, less (i) the sum of our consolidated current liabilities determined in accordance with GAAP and
(ii) the amount of our consolidated assets classified as intangible assets determined in accordance with GAAP, including but not limited to, such
items as goodwill, trademarks, trade names, patents, and unamortized debt discount and expense and regulatory assets carried as an asset on our
consolidated balance sheet.

For this purpose, �Significant Subsidiary� means any direct, majority owned subsidiary of us that is a �significant subsidiary� as defined in
Regulation S-X promulgated by the SEC.

Any pledge of the Utility�s common stock to secure the notes could require approval of the CPUC. In addition, even with a valid pledge of the
Utility�s common stock, foreclosure under the indenture may be subject to applicable regulatory requirements, including approval by the CPUC if
it were determined that the foreclosure or the sale of the pledged Utility common stock would constitute a transfer of control of the Utility.
California law gives the CPUC broad discretion to define �control� for these purposes and such a determination would depend upon the facts and
circumstances existing at the time. Accordingly, the ability to foreclose on and dispose of the Utility common stock may be restricted or delayed
by applicable regulatory requirements.

Consolidation, Merger and Sale

We shall not consolidate with or merge into any other person or convey, transfer or lease our properties and assets substantially as an entirety to
any person, unless:

� such other person is a corporation, partnership, limited liability company, association, company, joint stock company or business
trust organized and existing under the laws of the United States, any state in the United States or the District of Columbia and such
other person expressly assumes, by supplemental indenture executed and delivered to the Senior Note Indenture Trustee, the payment
of the principal of (and premium, if any) and interest on all the senior notes and the performance of every covenant of the Senior
Note Indenture on the part of the Company to be performed or observed;

� immediately after giving effect to such transactions, no Event of Default, and no event which, after notice or lapse of time or both,
would become an Event of Default, shall have happened and be continuing; and

� we have delivered to the Senior Note Indenture Trustee an officer�s certificate and an opinion of counsel, each stating that such
transaction complies with the provisions of the Senior Note Indenture governing consolidation, merger, conveyance, transfer or lease
and that all conditions precedent to the transaction have been complied with.

Notwithstanding the foregoing, we may merge or consolidate with or transfer all or substantially all of our assets to an affiliate that has no
significant assets or liabilities and was formed solely for the purpose of changing
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our jurisdiction of organization or our form of organization; provided that the amount of our indebtedness is not increased; and provided, further
that the successor assumes all of our obligations under the Senior Note Indenture.

Modification

The Senior Note Indenture contains provisions permitting us and the Senior Note Indenture Trustee, with the consent of the holders of not less
than a majority in principal amount of the outstanding senior notes of each series that is affected, to modify the Senior Note Indenture or the
rights of the holders of the senior notes of such series; provided, that no such modification may, without the consent of the holder of each
outstanding senior note that is affected:

� change the stated maturity of the principal of, or any installment of principal of or interest on, any senior note, or reduce the principal
amount of any senior note or the rate of interest on any senior note or any premium payable upon the redemption of any senior note, or
change the method of calculating the rate of interest of any senior note, or impair the right to institute suit for the enforcement of any
such payment on or after the stated maturity of any senior note (or, in the case of redemption, on or after the redemption date); or

� reduce the percentage of principal amount of the outstanding senior notes of any series, the consent of whose holders is required for any
such supplemental indenture, or the consent of whose holders is required for any waiver (of compliance with certain provisions of the
Senior Note Indenture or certain defaults under the Senior Note Indenture and their consequences) provided for in the Senior Note
Indenture; or

� modify any of the provisions of the Senior Note Indenture relating to supplemental indentures, waiver of past defaults, or waiver of
certain covenants, except to increase any such percentage or to provide that certain other provisions of the Senior Note Indenture
cannot be modified or waived without the consent of the holder of each outstanding senior note that is affected.

In addition, we and the Senior Note Indenture Trustee may execute, without the consent of any holders of senior notes, any supplemental
indenture for certain other usual purposes, including the creation of any new series of senior notes.

Events of Default

The Senior Note Indenture provides that any one or more of the following described events with respect to the senior notes of any series, which
has occurred and is continuing, constitutes an �Event of Default� with respect to the senior notes of such series:

� failure for 30 days to pay interest on the senior notes of such series, when due on an interest payment date other than at maturity or
upon earlier redemption; or

� failure to pay principal or premium, if any, or interest on the senior notes of such series when due at maturity or upon earlier
redemption; or

� failure for three Business Days to deposit any sinking fund payment when due by the terms of a senior note of such series; or

� failure to observe or perform any other covenant or warranty of ours in the Senior Note Indenture (other than a covenant or warranty
which has expressly been included in the Senior Note Indenture solely for the benefit of one or more series of senior notes other than
such series) for 90 days after written notice to us from the Senior Note Indenture Trustee or to us and the Senior Note Indenture
Trustee from the holders of at least 33% in principal amount of the outstanding senior notes of such series; or
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the Senior Note Indenture Trustee with respect to the senior notes of such series. If a Senior Note Indenture Event of Default occurs and is
continuing with respect to the senior notes of any series, then the Senior Note Indenture Trustee or the holders of not less than 33% in aggregate
outstanding principal amount of the senior notes of such series may declare the principal amount of the senior notes due and payable
immediately by notice in writing to us (and to the Senior Note Indenture Trustee if given by the holders), and upon any such declaration such
principal amount shall become immediately due and payable. At any time after such a declaration of acceleration with respect to the senior notes
of any series has been made and before a judgment or decree for payment of the money due has been obtained as provided in Article Five of the
Senior Note Indenture, the holders of not less than a majority in aggregate outstanding principal amount of the senior notes of such series may
rescind and annul such declaration and its consequences if the default has been cured or waived and the Company has paid or deposited with the
Senior Note Indenture Trustee a sum sufficient to pay all matured installments of interest and principal due otherwise than by acceleration and
all sums paid or advanced by the Senior Note Indenture Trustee, including reasonable compensation and expenses of the Senior Note Indenture
Trustee.

The holders of not less than a majority in aggregate outstanding principal amount of the senior notes of any series may, on behalf of the holders
of all the senior notes of such series, waive any past default with respect to such series, except (i) a default in the payment of principal or interest
or (ii) a default in respect of a covenant or provision which under Article Nine of the Senior Note Indenture cannot be modified or amended
without the consent of the holder of each outstanding senior note of such series affected.

Satisfaction and Discharge

Any senior note, or any portion of the principal amount thereof, will be deemed to have been paid for purposes of the Senior Note Indenture, and
our entire indebtedness in respect of the senior notes will be deemed to have been satisfied and discharged, if certain conditions are satisfied,
including an irrevocable deposit with the trustee or any paying agent (other than us) in trust of:

� money in an amount which will be sufficient; or

� in the case of a deposit made prior to the maturity of the senior notes or portions thereof, eligible obligations (as described below)
which do not contain provisions permitting the redemption or other prepayment thereof at the option of the issuer thereof, the
principal of and the interest on which when due, without any regard to reinvestment thereof, will provide monies which, together
with the money, if any, deposited with or held by the trustee or the paying agent, will be sufficient; or

� a combination of either of the two items described in the two preceding bullet points which will be sufficient;
to pay when due the principal of and premium, if any, and interest, if any, due and to become due on the senior notes or portions thereof.

This discharge of the senior notes through the deposit with the trustee of cash or eligible obligations generally will be treated as a taxable
disposition for U.S. federal income tax purposes by the holders of those senior notes. Prospective investors in the senior notes should consult
their own tax advisors as to the particular U.S. federal income tax consequences applicable to them in the event of such discharge.

For this purpose, �eligible obligations� for U.S. dollar-denominated senior notes, means securities that are direct obligations of, or obligations
unconditionally guaranteed by, the United States, entitled to the benefit of the full faith and credit thereof, or depositary receipts issued by a bank
as custodian with respect to these obligations or any specific interest or principal payments due in respect thereof held by the custodian for the
account of the holder of a depository receipt.

10
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Information Concerning the Senior Note Indenture Trustee

The Senior Note Indenture Trustee, prior to an Event of Default with respect to senior notes of any series, undertakes to perform, with respect to
senior notes of such series, only such duties as are specifically set forth in the Senior Note Indenture and, in case an Event of Default with
respect to senior notes of any series has occurred and is continuing, shall exercise, with respect to senior notes of such series, the same degree of
care as a prudent individual would exercise in the conduct of his or her own affairs. Subject to such provision, the Senior Note Indenture Trustee
is under no obligation to exercise any of the powers vested in it by the Senior Note Indenture at the request of any holder of senior notes of any
series, unless offered reasonable indemnity by such holder against the costs, expenses and liabilities which might be incurred by the Senior Note
Indenture Trustee. The Senior Note Indenture Trustee is not required to expend or risk its own funds or otherwise incur any financial liability in
the performance of its duties if the Senior Note Indenture Trustee reasonably believes that repayment or adequate indemnity is not reasonably
assured to it.

We and certain of our subsidiaries may maintain deposit accounts and banking relationships with the Senior Note Indenture Trustee. The Senior
Note Indenture Trustee and certain of its affiliates may also serve as trustee under other indentures pursuant to which securities of the Company
and certain subsidiaries of the Company are outstanding.

The Senior Note Indenture Trustee may resign at any time with respect to the senior notes of one or more series upon written notice to us, and
the Senior Note Indenture Trustee may be removed at any time by written notice delivered to it and us and signed by the holders of at least a
majority in principal amount of outstanding senior notes. No resignation or removal of a Senior Note Indenture Trustee will take effect until a
successor trustee accepts appointment. In addition, under certain circumstances, we may remove the Senior Note Indenture Trustee with respect
to any series. We must give notice of resignation and removal of the Senior Note Indenture Trustee with respect to a series or the appointment of
a successor trustee as provided in the Senior Note Indenture.

Governing Law

The Senior Note Indenture and the senior notes will be governed by, and construed in accordance with, the internal laws of the State of New
York.

Miscellaneous

We will have the right at all times to assign any of our rights or obligations under the Senior Note Indenture to a direct or indirect wholly-owned
subsidiary; provided, that, in the event of any such assignment, we will remain primarily liable for all such obligations. Subject to the foregoing,
the Senior Note Indenture will be binding upon and inure to the benefit of the parties to the Senior Note Indenture and their respective successors
and assigns.

DESCRIPTION OF THE SUBORDINATED NOTES

Set forth below is a description of the general terms of the subordinated notes. The following description does not purport to be complete and is
subject to, and is qualified in its entirety by reference to, the subordinated note indenture to be entered into between us and the trustee as named
in the subordinated note indenture (the �Subordinated Note Indenture Trustee�), to be supplemented by a supplemental indenture to the
subordinated note indenture establishing the subordinated notes of each series (the subordinated note indenture, as so supplemented, is referred
to as the �Subordinated Note Indenture�). The form of the Subordinated Note Indenture was filed as Exhibit 4.2 to the Form 8-K we filed on
March 9, 2009. The terms of the subordinated notes will include those stated in the Subordinated Note Indenture and those made a part of the
Subordinated Note Indenture by reference to the Trust Indenture Act. Certain capitalized terms used in this prospectus are defined in the
Subordinated Note Indenture.

In this section, references to �we,� �our,� �ours� and �us� refer only to PG&E Corporation, excluding unless otherwise expressly stated or the context
requires, its subsidiaries.
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General

The subordinated notes will be issued as unsecured junior subordinated debt securities under the Subordinated Note Indenture. The Subordinated
Note Indenture does not limit the aggregate principal amount of subordinated notes that may be issued under the Subordinated Note Indenture
and provides that subordinated notes may be issued from time to time in one or more series pursuant to an indenture supplemental to the
Subordinated Note Indenture. The Subordinated Note Indenture gives us the ability to reopen a previous issue of subordinated notes and issue
additional subordinated notes of such series, unless otherwise provided.

Provisions of a Particular Series

The prospectus supplement applicable to each series of subordinated notes will specify, among other things:

� the title of such subordinated notes;

� any limit on the aggregate principal amount of such subordinated notes;

� the date or dates on which the principal of such subordinated notes is payable, including the maturity date, or the method or means
by which those dates will be determined, and our right, if any, to extend those dates and the duration of any such extension;

� the rate or rates at which such subordinated notes shall bear interest, if any, or any method by which such rate or rates will be
determined, the date or dates from which such interest will accrue, the interest payment dates on which such interest shall be payable,
the regular record date for the interest payable on any interest payment date, and the right, if any, to extend the interest payment
periods and the duration of any such extension;

� the place or places where the principal of (and premium, if any) and interest, if any, on such subordinated notes shall be payable, the
methods by which registration of the transfer of subordinated notes and exchanges of subordinated notes may be effected, and by
which notices and demands to or upon the Company in respect of such subordinated notes may be made, given, furnished, filed or
served;

� the period or periods within which, or date or dates on which, the price or prices at which and the terms and conditions on
which the subordinated notes may be redeemed, in whole or in part, at our option;

� our obligation, if any, to redeem, purchase or repay such subordinated notes pursuant to any sinking fund or analogous provisions or
at the option of the holder and the terms and conditions upon which the subordinated notes will be so redeemed, purchased or repaid;

� the denominations in which such subordinated notes shall be issuable;

� the currency or currencies in which the principal, premium, if any, and interest on the subordinated notes will be payable if other than
U.S. dollars and the method for determining the equivalent amount in U.S. dollars;

� if the amount payable in respect of principal of or any premium or interest on any subordinated notes may be determined with
reference to an index or formula, the manner in which such amount will be determined;
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� any deletions from, modifications of or additions to the Events of Default or covenants of the Company as provided in the
Subordinated Note Indenture pertaining to such subordinated notes;

� whether such subordinated notes shall be issued in whole or in part in the form of a global security and, if so, the name of
the depositary for any global securities; and

� any other terms of such subordinated notes.
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The Subordinated Note Indenture does not contain provisions that afford holders of subordinated notes protection in the event of a highly
leveraged transaction involving the Company.

Registration and Transfer

We shall not be required to (i) issue, register the transfer of or exchange subordinated notes of any series during a period of 15 days immediately
preceding the date notice is given identifying the subordinated notes of such series called for redemption, or (ii) issue, register the transfer of or
exchange any subordinated notes so selected for redemption, in whole or in part, except the unredeemed portion of any subordinated note being
redeemed in part.

Payment and Paying Agent

Unless otherwise indicated in an applicable prospectus supplement, payment of principal of any subordinated notes will be made only against
surrender to the Paying Agent of such subordinated notes. Principal of and interest on subordinated notes will be payable, subject to any
applicable laws and regulations, at the office of such Paying Agent or Paying Agents as we may designate from time to time, except that, at our
option, payment of any interest may be made by wire transfer or by check mailed to the address of the person entitled to an interest payment as
such address shall appear in the Security Register with respect to the subordinated notes. Payment of interest on subordinated notes on any
interest payment date will be made to the person in whose name the subordinated notes (or predecessor security) are registered at the close of
business on the record date for such interest payment.

Unless otherwise indicated in an applicable prospectus supplement, the Subordinated Note Indenture Trustee will act as Paying Agent with
respect to the subordinated notes. The Company may at any time designate additional Paying Agents or rescind the designation of any Paying
Agents or approve a change in the office through which any Paying Agent acts.

All moneys paid by the Company to a Paying Agent for the payment of the principal of or interest on the subordinated notes of any series which
remain unclaimed at the end of two years after such principal or interest shall have become due and payable will be repaid to the Company, and
the holder of such subordinated notes will from that time forward look only to the Company for payment of such principal and interest.

Consolidation, Merger and Sale

We shall not consolidate with or merge into any other corporation or convey, transfer or lease our properties and assets substantially as an
entirety to any person, unless:

� such other corporation or person is a corporation organized and existing under the laws of the United States, any state of the United
States or the District of Columbia and such other corporation or person expressly assumes, by supplemental indenture executed and
delivered to the Subordinated Note Indenture Trustee, the payment of the principal of (and premium, if any) and interest (including
Additional Interest) on all the subordinated notes and the performance of every covenant of the Subordinated Note Indenture on the
part of the Company to be performed or observed;

� immediately after giving effect to such transactions, no Event of Default, and no event which, after notice or lapse of time or both,
would become an Event of Default, shall have happened and be continuing; and

� the Company has delivered to the Subordinated Note Indenture Trustee an officer�s certificate and an opinion of counsel, each stating
that such transaction complies with the provisions of the Subordinated Note Indenture governing consolidation, merger, conveyance,
transfer or lease and that all conditions precedent to the transaction have been complied with.

Notwithstanding the foregoing, we may merge or consolidate with or transfer all or substantially all of our assets to an affiliate that has no
significant assets or liabilities and was formed solely for the purpose of changing our
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jurisdiction of organization or our form of organization; provided that the amount of our indebtedness is not increased; and provided, further that
the successor assumes all of our obligations under the Subordinated Note Indenture.

Subordination

The subordinated notes are subordinated and junior in right of payment to all Senior Indebtedness (as defined below) of the Company. No
payment of principal of (including redemption payments, if any), or premium, if any, or interest on (including Additional Interest (as defined
below)) the subordinated notes may be made if:

� any Senior Indebtedness is not paid when due and any applicable grace period with respect to such default has ended with such
default not being cured or waived or otherwise ceasing to exist; or

� the maturity of any Senior Indebtedness has been accelerated because of a default; or

� notice has been given of the exercise of an option to require repayment, mandatory payment or prepayment or otherwise.
Upon any payment or distribution of our assets to creditors upon any liquidation, dissolution, winding-up, reorganization, assignment for the
benefit of creditors, marshalling of assets or liabilities, or any bankruptcy, insolvency or similar proceedings of the Company, the holders of
Senior Indebtedness shall be entitled to receive payment in full of all amounts due or to become due on or in respect of all Senior Indebtedness
before the holders of the subordinated notes are entitled to receive or retain any payment or distribution. Subject to the prior payment of all
Senior Indebtedness, the rights of the holders of the subordinated notes will be subrogated to the rights of the holders of Senior Indebtedness to
receive payments and distributions applicable to such Senior Indebtedness until all amounts owing on the subordinated notes are paid in full.

The term �Senior Indebtedness� means, with respect to us:

� any payment due in respect of our indebtedness, whether outstanding at the date of execution of the Subordinated Note Indenture or
incurred, created or assumed after such date, (a) in respect of money borrowed (including any financial derivative, hedging or futures
contract or similar instrument) and (b) evidenced by securities, debentures, bonds, notes or other similar instruments issued by us
that, by their terms, are senior or senior subordinated debt securities;

� all capital lease obligations;

� all obligations issued or assumed as the deferred purchase price of property, all conditional sale obligations and all obligations of the
Company under any title retention agreement (but excluding trade accounts payable arising in the ordinary course of business and
long-term purchase obligations);

� all obligations for the reimbursement of any letter of credit, banker�s acceptance, security purchase facility or similar credit
transaction;

� all obligations of the type referred to in first four bullet points above of other persons the payment of which we are responsible or
liable as obligor, guarantor or otherwise; and

�
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all obligations of the type referred to in the first four bullet points above of other persons secured by any lien on any
property or asset of the Company (whether or not such obligation is assumed by the Company), except for (1) any such
indebtedness that is by its terms subordinated to or that ranks equally with the subordinated notes and (2) any unsecured
indebtedness between or among us or our affiliates. Such Senior Indebtedness shall continue to be Senior Indebtedness
and be entitled to the benefits of the subordination provisions contained in the Subordinated Note Indenture irrespective of
any amendment, modification or waiver of any term of such Senior Indebtedness.

The Subordinated Note Indenture does not limit the aggregate amount of Senior Indebtedness that we may issue. As of December 31, 2013, on
an unconsolidated basis, our Senior Indebtedness aggregated approximately $610 million.
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Additional Interest

�Additional Interest� is defined in the Subordinated Note Indenture as (i) such additional amounts as may required so that the net amounts received
and retained by a holder of subordinated notes (if the holder is a Securities Trust formed to issue Trust Securities, the proceeds of which are used
to purchase subordinated notes of one or more series) after paying taxes, duties, assessments or governmental charges of whatever nature (other
than withholding taxes) imposed by the United States or any other taxing authority will not be less than the amounts the holder would have
received had no such taxes, duties, assessments or other governmental charges been imposed; and (ii) any interest due and not paid on an interest
payment date, together with interest on such interest due from such interest payment date to the date of payment, compounded quarterly, on each
interest payment date.

Certain Covenants

The Company covenants in the Subordinated Note Indenture, for the benefit of the holders of each series of subordinated notes, that:

� if the Company shall have given notice of its election to extend an interest payment period for such series of subordinated notes and
such extension shall be continuing;

� if the Company shall be in default with respect to its payment or other obligations under the guarantee with respect to the
Trust Securities, if any, related to such series of subordinated notes; or

� if an Event of Default under the Subordinated Note Indenture with respect to such series of subordinated notes shall have occurred
and be continuing, (a) the Company shall not declare or pay any dividend or make any distributions with respect to, or redeem,
purchase, acquire or make a liquidation payment with respect to, any of its capital stock, and (b) the Company shall not make any
payment of interest, principal or premium, if any, on or repay, repurchase or redeem any debt securities (including guarantees other
than the guarantee with respect to the series of Trust Securities, if any, related to such series of subordinated notes) issued by the
Company which rank equally with or junior to the subordinated notes.

None of the foregoing, however, shall restrict:

� any of the actions described in the preceding sentence resulting from any reclassification of the Company�s capital stock or the
exchange or conversion of one class or series of the Company�s capital stock for another class or series of the Company�s capital
stock; or

� the purchase of fractional interests in shares of the Company�s capital stock pursuant to the conversion or exchange provisions of such
capital stock or the security being converted or exchanged.

Modification

The Subordinated Note Indenture contains provisions permitting us and the Subordinated Note Indenture Trustee, with the consent of the holders
of not less than a majority in principal amount of the outstanding subordinated notes of each series that is affected, to modify the Subordinated
Note Indenture or the rights of the holders of the subordinated notes of such series; provided, that no such modification may, without the consent
of the holder of each outstanding subordinated note that is affected:

� change the stated maturity of the principal of, or any installment of principal of or interest on, any subordinated note, or reduce the
principal amount of any subordinated note or the rate of interest (including Additional Interest) of any subordinated note or any
premium payable upon the redemption of any subordinated note, or change the method of calculating the rate of interest on any
subordinated note, or impair the right to institute suit for the enforcement of any such payment on or after the stated maturity of any
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� reduce the percentage of principal amount of the outstanding subordinated notes of any series, the consent of whose holders is
required for any such supplemental indenture, or the consent of whose holders is required for any waiver (of compliance with certain
provisions of the Subordinated Note Indenture or certain defaults under the Subordinated Note Indenture and their consequences)
provided for in the Subordinated Note Indenture; or

� modify any of the provisions of the Subordinated Note Indenture relating to supplemental indentures, waiver of past defaults, or
waiver of certain covenants, except to increase any such percentage or to provide that certain other provisions of the Subordinated
Note Indenture cannot be modified or waived without the consent of the holder of each outstanding subordinated note that is
affected; or

� modify the provisions of the Subordinated Note Indenture with respect to the subordination of the subordinated notes in a manner
adverse to such holder.

In addition, we and the Subordinated Note Indenture Trustee may execute, without the consent of any holders of subordinated notes, any
supplemental indenture for certain other usual purposes, including the creation of any new series of subordinated notes.

Events of Default

The Subordinated Note Indenture provides that any one or more of the following described events with respect to the subordinated notes of any
series, which has occurred and is continuing, constitutes an �Event of Default� with respect to the subordinated notes of such series:

� failure for 30 days to pay interest on the subordinated notes of such series, including any Additional Interest (as defined in clause (ii)
of the definition of Additional Interest in the Subordinated Note Indenture) on such unpaid interest, when due on an interest payment
date other than at maturity or upon earlier redemption; provided, however, that a valid extension of the interest payment period by
the Company shall not constitute a default in the payment of interest for this purpose; or

� failure for 30 days to pay Additional Interest (as defined in clause (i) of the definition of Additional Interest in the Subordinated Note
Indenture); or

� failure to pay principal or premium, if any, or interest, including Additional Interest (as defined in clause (ii) of the definition of
Additional Interest in the Subordinated Note Indenture), on the subordinated notes of such series when due at maturity or upon
earlier redemption; or

� failure for three Business Days to deposit any sinking fund payment when due by the terms of a subordinated note of such series; or

� failure to observe or perform any other covenant or warranty of the Company in the Subordinated Note Indenture (other than a
covenant or warranty which has expressly been included in the Subordinated Note Indenture solely for the benefit of one or more
series of subordinated notes other than such series) for 90 days after written notice to the Company from the Subordinated Note
Indenture Trustee or to the Company and the Subordinated Note Trustee from the holders of at least 33% in principal amount of the
outstanding subordinated notes of such series; or

� certain events of bankruptcy, insolvency or reorganization of the Company.
The holders of not less than a majority in aggregate outstanding principal amount of the subordinated notes of any series have the right to direct
the time, method and place of conducting any proceeding for any remedy available to the Subordinated Note Indenture Trustee with respect to
the subordinated notes of such series. If a Subordinated Note Indenture Event of Default occurs and is continuing with respect to the
subordinated notes of any series, then the Subordinated Note Indenture Trustee or the holders of not less than 33% in aggregate outstanding
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subordinated notes due and payable immediately by notice in writing to the Company (and to the Subordinated Note Indenture Trustee if given
by the holders), and upon any such declaration such principal amount shall become immediately due and payable. At any time after such a
declaration of acceleration with respect to the subordinated notes of any series has been made and before a judgment or decree for payment of
the money due has been obtained as provided in Article Five of the Subordinated Note Indenture, the holders of not less than a majority in
aggregate outstanding principal amount of the subordinated notes of such series may rescind and annul such declaration and its consequences if
the default has been cured or waived and the Company has paid or deposited with the Subordinated Note Indenture Trustee a sum sufficient to
pay all matured installments of interest (including any Additional Interest) and principal due otherwise than by acceleration and all sums paid or
advanced by the Subordinated Note Indenture Trustee, including reasonable compensation and expenses of the Subordinated Note Indenture
Trustee.

The holders of not less than a majority in aggregate outstanding principal amount of the subordinated notes of any series may, on behalf of the
holders of all the subordinated notes of such series, waive any past default with respect to such series, except (i) a default in the payment of
principal or interest or (ii) a default in respect of a covenant or provision which under Article Nine of the Subordinated Note Indenture cannot be
modified or amended without the consent of the holder of each outstanding subordinated note of such series affected.

Satisfaction and Discharge

Any subordinated note, or any portion of the principal amount thereof, will be deemed to have been paid for purposes of the indenture, and our
entire indebtedness in respect of the subordinated notes will be deemed to have been satisfied and discharged if certain conditions are satisfied,
including an irrevocable deposit with the trustee or any paying agent (other than us) in trust of:

� money in an amount which will be sufficient; or

� in the case of a deposit made prior to the maturity of the subordinated notes or portions thereof, eligible obligations (as described
below) which do not contain provisions permitting the redemption or other prepayment thereof at the option of the issuer thereof, the
principal of and the interest on which when due, without any regard to reinvestment thereof, will provide monies which, together
with the money, if any, deposited with or held by the trustee or the paying agent, will be sufficient; or

� a combination of either of the two items described in the two preceding bullet points which will be sufficient;
to pay when due the principal of and premium, if any, and interest, if any, due and to become due on the subordinated notes or portions thereof.

This discharge of the subordinated notes through the deposit with the trustee of cash or eligible obligations generally will be treated as a taxable
disposition for U.S. federal income tax purposes by the holders of those subordinated notes. Prospective investors in the subordinated notes
should consult their own tax advisors as to the particular U.S. federal income tax consequences applicable to them in the event of such discharge.

For this purpose, �eligible obligations� for U.S. dollar-denominated subordinated notes, means securities that are direct obligations of, or
obligations unconditionally guaranteed by, the United States, entitled to the benefit of the full faith and credit thereof, or depositary receipts
issued by a bank as custodian with respect to these obligations or any specific interest or principal payments due in respect thereof held by the
custodian for the account of the holder of a depository receipt.

Information Concerning the Subordinated Note Indenture Trustee

The Subordinated Note Indenture Trustee, prior to an Event of Default with respect to subordinated notes of any series, undertakes to perform,
with respect to subordinated notes of such series, only such duties as are specifically set forth in the Subordinated Note Indenture and, in case an
Event of Default with respect to
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subordinated notes of any series has occurred and is continuing, shall exercise, with respect to subordinated notes of such series, the same degree
of care as a prudent individual would exercise in the conduct of his or her own affairs. Subject to such provision, the Subordinated Note
Indenture Trustee is under no obligation to exercise any of the powers vested in it by the Subordinated Note Indenture at the request of any
holder of subordinated notes of any series, unless offered reasonable indemnity by such holder against the costs, expenses and liabilities which
might be incurred by the Subordinated Note Indenture Trustee. The Subordinated Note Indenture Trustee is not required to expend or risk its
own funds or otherwise incur any financial liability in the performance of its duties if the Subordinated Note Indenture Trustee reasonably
believes that repayment or adequate indemnity is not reasonably assured to it.

The Subordinated Note Indenture Trustee may serve as Senior Note Indenture Trustee, as Property Trustee and as Guarantee Trustee under the
Trust Agreement relating to the Preferred Securities of a Trust. The Company and certain of its subsidiaries may maintain deposit accounts and
banking relationships with the Subordinated Note Indenture Trustee. The Subordinated Note Indenture Trustee and certain of its affiliates may
also serve as trustee under other indentures pursuant to which securities of the Company and certain subsidiaries of the Company are
outstanding.

Governing Law

The Subordinated Note Indenture and the subordinated notes will be governed by, and construed in accordance with, the internal laws of the
State of New York.

Miscellaneous

We will have the right at all times to assign any of our rights or obligations under the Subordinated Note Indenture to a direct or indirect
wholly-owned subsidiary of ours; provided, that, in the event of any such assignment, we will remain primarily liable for all such obligations.
Subject to the foregoing, the Subordinated Note Indenture will be binding upon and inure to the benefit of the parties to the Subordinated Note
Indenture and their respective successors and assigns.

DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

Unless indicated differently in a prospectus supplement, this section describes the terms of our common stock and preferred stock. The following
description is only a summary and is qualified in its entirety by reference to applicable law, our restated articles of incorporation and our bylaws.
Copies of our restated articles of incorporation and bylaws are incorporated by reference as exhibits to the registration statement of which this
prospectus is a part.

General

Our restated articles of incorporation authorize the issuance of 800,000,000 shares of common stock and 85,000,000 shares of preferred stock.
As of February 10, 2014, there were approximately 457,729,386 shares of our common stock, no par value, outstanding and no shares of
preferred stock outstanding. All outstanding shares of our common stock are fully paid and nonassessable.

Common Stock

We may issue our common stock from time to time upon such terms and for such consideration as may be determined by our board of directors.
Such further issuances, up to the aggregate amounts authorized by our restated articles of incorporation, will not require approval by our
shareholders. We may also issue common stock from time to time under dividend reinvestment and employee benefit plans.
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Except as otherwise provided by law, holders of our common stock have voting rights on the basis of one vote per share on each matter
submitted to a vote at a meeting of shareholders, subject to any class or series voting rights of holders of our preferred stock. Our shareholders
may not cumulate votes in elections of directors. As a result, the holders of our common stock and (if issued) preferred stock entitled to exercise
more than 50% of the voting rights in an election of directors can elect all of the directors to be elected if they choose to do so. In such event, the
holders of the remaining common stock and preferred stock voting for the election of directors will not be able to elect any persons to the board
of directors.

Holders of our common stock, subject to any prior rights or preferences of preferred stock outstanding, have equal rights to receive dividends if
and when declared by our board of directors out of funds legally available therefor.

In the event of our liquidation, dissolution or winding up and after payment of all prior claims, holders of our common stock would be entitled to
receive any of our remaining assets, subject to any preferential rights of holders of outstanding shares of preferred stock.

Holders of our common stock have no preemptive rights to subscribe for additional shares of common stock or any of our other securities, nor
do holders of our common stock have any redemption or conversion rights.

Our common stock is listed on the New York Stock Exchange under the symbol �PCG.�

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company, LLC.

Preferred Stock

Our board of directors is authorized, pursuant to our restated articles of incorporation, to issue up to 85,000,000 shares of preferred stock in one
or more series and to fix and determine the number of shares of preferred stock of any series, to determine the designation of any such series, to
increase or decrease the number of shares of any such series subsequent to the issue of shares of that series, and to determine or alter the rights,
preferences, privileges and restrictions granted to or imposed upon any such series. Currently there are no shares of our preferred stock
outstanding.

Prior to the issuance of shares of each series of our preferred stock, our board of directors is required to adopt resolutions and file a certificate of
determination with the Secretary of State of the State of California. The certificate of determination will fix for each series the designation and
number of shares and the rights, preferences, privileges and restrictions of the shares including, but not limited to, the following:

� the title and stated value of the preferred stock;

� voting rights, if any, of the preferred stock;

� any rights and terms of redemption (including sinking fund provisions);

� the dividend rate(s), period(s) and/or payment date(s) or method(s) of calculation applicable to the preferred stock;

� whether dividends are cumulative or non-cumulative and, if cumulative, the date from which dividends on the preferred stock will
accumulate;

� the relative ranking and preferences of the preferred stock as to dividend rights and rights upon the liquidation, dissolution or
winding up of our affairs;

Edgar Filing: Allied World Assurance Co Holdings, AG - Form 10-K

Table of Contents 60
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conversion price (or manner of calculation) and conversion period;

� the provision for redemption, if applicable, of the preferred stock;
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� the provisions for a sinking fund, if any, for the preferred stock;

� liquidation preferences;

� any limitations on issuance of any class or series of preferred stock ranking senior to or on a parity with the class or series of
preferred stock as to dividend rights and rights upon liquidation, dissolution or winding up of our affairs; and

� any other specific terms, preferences, rights, limitations or restrictions of the preferred stock.
All shares of preferred stock will, when issued, be fully paid and nonassessable and will not have any preemptive or similar rights.

In addition to the terms listed above, we will set forth in a prospectus supplement the following terms relating to the class or series of preferred
stock being offered:

� the number of shares of preferred stock offered, the liquidation preference per share and the offering price of the preferred stock;

� the procedures for any auction and remarketing, if any, for the preferred stock;

� any listing of the preferred stock on any securities exchange; and

� a discussion of any material and/or special United States federal income tax considerations applicable to the preferred stock.
Until our board of directors determines the rights of the holders of a series of preferred stock, we cannot predict the effect of the issuance of any
shares of preferred stock upon the rights of holders of our common stock. However, the effect could include one or more of the following:

� restricting dividends on our common stock;

� diluting the voting power of our common stock;

� impairing the liquidation rights of our common stock; or

� delaying or preventing a change in control of us without further action by our shareholders.
Rank

If issued, the preferred stock would rank, with respect to dividends and upon our liquidation, dissolution or winding up:

� senior to all classes or series of our common stock and to all of our equity securities ranking junior to the preferred stock;
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preferred stock; and

� junior to all of our equity securities the terms of which specifically provide that the equity securities rank senior to the preferred
stock.
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DESCRIPTION OF WARRANTS

This section describes the general terms of the warrants that we may offer and sell by this prospectus. This prospectus and any accompanying
prospectus supplement will contain the material terms and conditions for each warrant. The accompanying prospectus supplement may add,
update or change the terms and conditions of the warrants as described in this prospectus. In this section, references to �we,� �our� and �us� mean
PG&E Corporation excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiaries.

General

We may issue warrants to purchase debt securities, preferred stock or common stock. Warrants may be issued independently or together with
any securities and may be attached to or separate from those securities. The warrants will be issued under warrant agreements to be entered into
between us and a bank or trust company, as warrant agent, all of which will be described in the prospectus supplement relating to the warrants
we are offering. The warrant agent will act solely as our agent in connection with the warrants and will not have any obligation or relationship of
agency or trust for or with any holders or beneficial owners of warrants. A copy of the warrant agreement will be filed with the SEC in
connection with the offering of the warrants.

Debt Warrants

We may issue warrants for the purchase of our debt securities. As explained below, each debt warrant will entitle its holder to purchase debt
securities at an exercise price set forth in, or to be determinable as set forth in, the related prospectus supplement. Debt warrants may be issued
separately or together with debt securities.

The debt warrants are to be issued under debt warrant agreements to be entered into between us and one or more banks or trust companies, as
debt warrant agent, as will be set forth in the prospectus supplement relating to the debt warrants being offered by the prospectus supplement and
this prospectus. A copy of the debt warrant agreement, including a form of debt warrant certificate representing the debt warrants, will be filed
with the SEC in connection with the offering of the debt warrants.

The particular terms of each issue of debt warrants, the debt warrant agreement relating to the debt warrants and the debt warrant certificates
representing debt warrants will be described in the applicable prospectus supplement, including, as applicable:

� the title of the debt warrants;

� the initial offering price;

� the title, aggregate principal amount and terms of the debt securities purchasable upon exercise of the debt warrants;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;

� the title and terms of any related debt securities with which the debt warrants are issued and the number of the debt warrants issued
with each debt security;

� the date, if any, on and after which the debt warrants and the related debt securities will be separately transferable;

� the principal amount of debt securities purchasable upon exercise of each debt warrant and the price at which that principal amount
of debt securities may be purchased upon exercise of each debt warrant;
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� the date on which the right to exercise the debt warrants will commence and the date on which the right will expire;

� if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the debt warrants;

� whether the debt warrants represented by the debt warrant certificates will be issued in registered or bearer form and, if registered,
where they may be transferred and registered;

� antidilution provisions of the debt warrants, if any;

� redemption or call provisions, if any, applicable to the debt warrants; and

� any additional terms of the debt warrants, including terms, procedures and limitations relating to the exchange and exercise of the
debt warrants.

Debt warrant certificates will be exchangeable for new debt warrant certificates of different denominations and, if in registered form, may be
presented for registration of transfer and debt warrants may be exercised at the corporate trust office of the debt warrant agent or any other office
indicated in the related prospectus supplement. Before the exercise of debt warrants, holders of debt warrants will not be entitled to payments of
principal, premium, if any, or interest, if any, on the debt securities purchasable upon exercise of the debt warrants, or to enforce any of the
covenants in the applicable indenture.

Equity Warrants

We may issue warrants for the purchase of our equity securities such as our preferred stock or common stock. As explained below, each equity
warrant will entitle its holder to purchase equity securities at an exercise price set forth in, or to be determinable as set forth in, the related
prospectus supplement. Equity warrants may be issued separately or together with equity securities.

The equity warrants are to be issued under equity warrant agreements to be entered into between us and one or more banks or trust companies, as
equity warrant agent, as will be set forth in the prospectus supplement relating to the equity warrants being offered by the prospectus supplement
and this prospectus. A copy of the equity warrant agreement, including a form of equity warrant certificate representing the equity warranty, will
be filed with the SEC in connection with the offering of the equity warrants.

The particular terms of each issue of equity warrants, the equity warrant agreement relating to the equity warrants and the equity warrant
certificates representing equity warrants will be described in the applicable prospectus supplement, including, as applicable:

� the title of the equity warrants;

� the initial offering price;

� the aggregate number of equity warrants and the aggregate number of shares of the equity security purchasable upon exercise of the
equity warrants;

� the currency or currency units in which the offering price, if any, and the exercise price are payable;
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� the date, if any, on and after which the equity warrants and the related equity security will be separately transferable;

22

Edgar Filing: Allied World Assurance Co Holdings, AG - Form 10-K

Table of Contents 67



Table of Contents

� if applicable, the minimum or maximum number of the warrants that may be exercised at any one time;

� the date on which the right to exercise the equity warrants will commence and the date on which the right will expire;

� if applicable, a discussion of United States federal income tax, accounting or other considerations applicable to the equity warrants;

� antidilution provisions of the equity warrants, if any;

� redemption or call provisions, if any, applicable to the equity warrants; and

� any additional terms of the equity warrants, including terms, procedures and limitations relating to the exchange and exercise of the
equity warrants.

Holders of equity warrants will not be entitled, solely by virtue of being holders, to vote, to consent, to receive dividends, to receive notice as
shareholders with respect to any meeting of shareholders for the election of directors or any other matter, or to exercise any rights whatsoever as
a holder of the equity securities purchasable upon exercise of the equity warrants.

DESCRIPTION OF SECURITIES PURCHASE CONTRACTS AND SECURITIES PURCHASE UNITS

This section describes the general terms of the securities purchase contracts and securities purchase units that we may offer and sell by this
prospectus. This prospectus and any accompanying prospectus supplement will contain the material terms and conditions for each securities
purchase contract and securities purchase unit. The accompanying prospectus supplement may add, update or change the terms and conditions of
the securities purchase contracts and securities purchase units as described in this prospectus. In this section, references to �we,� �our� and �us� mean
PG&E Corporation excluding, unless otherwise expressly stated or the context otherwise requires, its subsidiaries.

Stock Purchase Contracts and Stock Purchase Units

We may issue stock purchase contracts, representing contracts obligating holders to purchase from or sell to us, and obligating us to sell to or
purchase from the holders, a specified number of shares of common stock or preferred stock at a future date or dates, or a variable number of
shares of common stock or preferred stock for a stated amount of consideration. The price per share and the number of shares of common stock
or preferred stock may be fixed at the time the stock purchase contracts are issued or may be determined by reference to a specific formula set
forth in the stock purchase contracts. Any such formula may include antidilution provisions to adjust the number of shares of common stock or
preferred stock issuable pursuant to the stock purchase contracts upon certain events.

The stock purchase contracts may be issued separately or as a part of units consisting of a stock purchase contract and, as security for the holder�s
obligations to purchase or sell the shares under the stock purchase contracts, either

� our senior debt securities or subordinated debt securities or

� debt obligations of third parties, including U.S. Treasury securities.
The stock purchase contracts may require us to make periodic payments to the holders of the stock purchase units or vice versa, and such
payments may be unsecured or prefunded on some basis. The stock purchase contracts may require holders to secure their obligations in a
specified manner and in certain circumstances we may deliver newly issued prepaid stock purchase contracts upon release to a holder of any
collateral securing such holder�s obligations under the original stock purchase contract.
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Debt Purchase Contracts and Debt Purchase Units

We may issue debt purchase contracts, representing contracts obligating holders to purchase from us, and obligating us to sell to the holders, a
specified principal amount of debt securities at a future date or dates. The purchase price and the interest rate may be fixed at the time the debt
purchase contracts are issued or may be determined by reference to a specific formula set forth in the debt purchase contracts.

The debt purchase contracts may be issued separately or as a part of units consisting of debt purchase contracts and, as security for the holder�s
obligations to purchase the securities under the debt purchase contracts, either

� our senior debt securities or subordinated debt securities or

� debt obligations of third parties, including U.S. Treasury securities.
The debt purchase contracts may require us to make periodic payments to the holders of the debt purchase units or vice versa, and such
payments may be unsecured or prefunded on some basis. The debt purchase contracts may require holders to secure their obligations in a
specified manner and in certain circumstances we may deliver newly issued prepaid debt purchase contracts upon release to a holder of any
collateral securing such holder�s obligations under the original debt purchase contract.

The applicable prospectus supplement will describe the general terms of any purchase contracts or purchase units and, if applicable, prepaid
purchase contracts. The description in the prospectus supplement will not purport to be complete and will be qualified in its entirety by reference
to

� the purchase contracts,

� the collateral arrangements and depositary arrangements, if applicable, relating to such purchase contracts or purchase units and

� if applicable, the prepaid purchase contracts and the document pursuant to which such prepaid purchase contracts will be issued.
Material United States federal income tax considerations applicable to the purchase contracts and the purchase units will also be discussed in the
applicable prospectus supplement.

DESCRIPTION OF DEPOSITARY SHARES

This section describes the general terms of the depositary shares we may offer and sell by this prospectus. This prospectus and any
accompanying prospectus supplement will contain the material terms and conditions for the depositary shares. The accompanying prospectus
supplement may add, update, or change the terms and conditions of the depositary shares as described in this prospectus. In this section,
reference to �we,� �our� and �us� mean PG&E Corporation excluding, unless otherwise expressly stated or the context requires, its subsidiaries.

General

We may, at our option, elect to offer depositary shares, each representing a fraction (to be set forth in the prospectus supplement relating to a
particular series of preferred stock) of a share of a particular class or series of preferred stock as described below. In the event we elect to do so,
depositary receipts evidencing depositary shares will be issued to the public.

The shares of any class or series of preferred stock represented by depositary shares will be deposited under a deposit agreement among us, a
depositary selected by us and the holders of the depositary receipts. The depositary will be a bank or trust company having its principal office in
the United States and having a combined
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capital and surplus of at least $50,000,000. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled, in
proportion to the applicable fraction of a share of preferred stock represented by such depositary share, to all the rights and preferences of the
shares of preferred stock represented by the depositary share, including dividend, voting, redemption and liquidation rights.

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary receipts will be distributed
to those persons purchasing the fractional shares of the related class or series of preferred shares in accordance with the terms of the offering
described in the related prospectus supplement.

Pending the preparation of definitive depositary receipts, the depositary may, upon our written order, issue temporary depositary receipts
substantially identical to, and entitling the holders thereof to all the rights pertaining to, the definitive depositary receipts but not in definitive
form. Definitive depositary receipts will be prepared without unreasonable delay, and temporary depositary receipts will be exchangeable for
definitive depositary receipts without charge to the holder.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions received for the preferred stock to the entitled record holders of
depositary shares in proportion to the number of depositary shares that the holder owns on the relevant record date; provided, however, that if we
or the depositary is required by law to withhold an amount on account of taxes, then the amount distributed to the holders of depositary shares
shall be reduced accordingly. The depositary will distribute only an amount that can be distributed without attributing to any holder of depositary
shares a fraction of one cent. The depositary will add the undistributed balance to and treat it as part of the next sum received by the depositary
for distribution to holders of the depositary shares.

If there is a non-cash distribution, the depositary will distribute property received by it to the entitled record holders of depositary shares, in
proportion, insofar as possible, to the number of depositary shares owned by the holders, unless the depositary determines, after consultation
with us, that it is not feasible to make such distribution. If this occurs, the depositary may, with our approval, sell such property and distribute
the net proceeds from such sale to the holders. The deposit agreement also will contain provisions relating to how any subscription or similar
rights that we may offer to holders of the preferred stock will be available to the holders of the depositary shares.

Withdrawal of Shares

Upon surrender of the depositary receipts at the corporate trust office of the depositary, unless the related depositary shares have previously been
called for redemption, converted or exchanged into our other securities, the holder of the depositary shares evidenced thereby is entitled to
delivery of the number of whole shares of the related class or series of preferred stock and any money or other property represented by such
depositary shares. Holders of depositary receipts will be entitled to receive whole shares of the related class or series of preferred stock on the
basis set forth in the prospectus supplement for such class or series of preferred stock, but holders of such whole shares of preferred stock will
not thereafter be entitled to exchange them for depositary shares. If the depositary receipts delivered by the holder evidence a number of
depositary shares in excess of the number of depositary shares representing the number of whole shares of preferred stock to be withdrawn, the
depositary will deliver to such holder at the same time a new depositary receipt evidencing such excess number of depositary shares. In no event
will fractional shares of preferred stock be delivered upon surrender of depositary receipts to the depositary.

Conversion, Exchange and Redemption

If any class or series of preferred stock underlying the depositary shares may be converted or exchanged, each record holder of depositary
receipts representing the shares of preferred stock being converted or exchanged will have the right or obligation to convert or exchange the
depositary shares represented by the depositary receipts.
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Whenever we redeem or convert shares of preferred stock held by the depositary, the depositary will redeem or convert, at the same time, the
number of depositary shares representing the preferred stock to be redeemed or converted. The depositary will redeem the depositary shares
from the proceeds it receives from the corresponding redemption of the applicable series of preferred stock. The depositary will mail notice of
redemption or conversion to the record holders of the depositary shares that are to be redeemed between 30 and 60 days before the date fixed for
redemption or conversion. The redemption price per depositary share will be equal to the applicable fraction of the redemption price per share on
the applicable class or series of preferred stock. If less than all the depositary shares are to be redeemed, the depositary will select which shares
are to be redeemed by lot on a pro rata basis or by any other equitable method as the depositary may decide.

After the redemption or conversion date, the depositary shares called for redemption or conversion will no longer be outstanding. When the
depositary shares are no longer outstanding, all rights of the holders will end, except the right to receive money, securities or other property
payable upon redemption or conversion.

Voting the Preferred Stock

When the depositary receives notice of a meeting at which the holders of the particular class or series of preferred stock are entitled to vote, the
depositary will mail the particulars of the meeting to the record holders of the depositary shares. Each record holder of depositary shares on the
record date may instruct the depositary on how to vote the shares of preferred stock underlying the holder�s depositary shares. The depositary will
try, if practical, to vote the number of shares of preferred stock underlying the depositary shares according to the instructions. We will agree to
take all reasonable action requested by the depositary to enable it to vote as instructed.

Amendment and Termination of the Deposit Agreement

We and the depositary may agree at any time to amend the deposit agreement and the depositary receipt evidencing the depositary shares. Any
amendment that (a) imposes or increases certain fees, taxes or other charges payable by the holders of the depositary shares as described in the
deposit agreement or (b) otherwise materially adversely affects any substantial existing rights of holders of depositary shares, will not take effect
until such amendment is approved by the holders of at least a majority of the depositary shares then outstanding. Any holder of depositary shares
that continues to hold its shares after such amendment has become effective will be deemed to have agreed to the amendment.

We may direct the depositary to terminate the deposit agreement by mailing a notice of termination of holders of depositary shares at least
30 days prior to termination. The depositary may terminate the deposit agreement if 90 days have elapsed after the depositary delivered written
notice of its election to resign and a successor depositary is not appointed. In addition, the deposit agreement will automatically terminate if:

� the depositary has redeemed all related outstanding depositary shares;

� all outstanding shares of preferred stock have been converted into or exchanged for common stock; or

� we have liquidated, terminated or wound up our business and the depositary has distributed the preferred stock of the relevant series
to the holders of the related depositary shares.

Reports and Obligations

The depositary will forward to the holders of depositary shares all reports and communications from us that are delivered to the depositary and
that we are required by law, the rules of an applicable securities exchange or our amended and restated articles of incorporation to furnish to the
holders of the preferred stock. Neither we nor the depositary will be liable if the depositary is prevented or delayed by law or any circumstances
beyond its control in performing its obligations under the deposit agreement. The deposit agreement limits our obligations to
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performance in good faith of the duties stated in the deposit agreement. The depositary assumes no obligation and will not be subject to liability
under the deposit agreement except to perform such obligations as are set forth in the deposit agreement without negligence or bad faith. Neither
we nor the depositary will be obligated to prosecute or defend any legal proceeding connected with any depositary shares or class or series of
preferred stock unless the holders of depositary shares requesting us to do so furnish us with a satisfactory indemnity. In performing our
obligations, we and the depositary may rely and act upon the advice of our counsel or accountants, on any information provided to us by a
person presenting shares for deposit, any holder of a receipt, or any other document believed by us or the depositary to be genuine and to have
been signed or presented by the proper party or parties.

Payment of Fees and Expenses

We will pay all fees, charges and expenses of the depositary, including the initial deposit of the preferred stock and any redemption of the
preferred stock. Holders of depositary shares will pay taxes and governmental charges and any other charges as are stated in the deposit
agreement for their accounts.

Resignation and Removal of Depositary

At any time, the depositary may resign by delivering notice to us, and we may remove the depositary at any time. Resignations or removals will
take effect upon the appointment of a successor depositary and its acceptance of the appointment. The successor depositary must be appointed
within 90 days after the delivery of the notice of resignation or removal and must be a bank or trust company having its principal office in the
United States and having a combined capital and surplus of at least $50,000,000.

GLOBAL SECURITIES

Book-Entry, Delivery and Form

Unless we indicate differently in a prospectus supplement, the common stock, preferred stock, warrants, stock purchase contracts, stock
purchase units or depositary shares (the �securities�) initially will be issued in book entry form and represented by one or more global notes or
global securities (collectively, �global securities�). The global securities will be deposited with, or on behalf of, The Depositary Trust Company,
New York, New York, as depositary (�DTC�), and registered in the name of Cede & Co., the nominee of DTC. Unless and until it is exchanged for
individual certificates evidencing securities under the limited circumstances described below, a global security may not be transferred except as
a whole by the depositary to its nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or to a
nominee of the successor depositary.

DTC has advised us that it is:

� a limited-purpose trust company organized under the New York Banking Law;

� a �banking organization� within the meaning of the New York Banking Law;

� a member of the Federal Reserve System;

� a �clearing corporation� within the meaning of the New York Uniform Commercial Code; and

� a �clearing agency� registered pursuant to the provisions of Section 17A of the Securities Exchange Act of 1934.
DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants of securities transactions,
including transfers and pledges, in deposited securities through electronic computerized book-entry changes in participants� accounts, which
eliminates the need for physical movement of securities certificates. �Direct participants� in DTC include securities brokers and dealers, including
underwriters, banks, trust companies, clearing corporations and other organizations. DTC is a wholly owned
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subsidiary of The Depository Trust & Clearing Corporation (�DTCC�). DTCC is the holding company for DTC National Securities Clearing
Corporation, all of which are registered clearing agencies. DTC is owned by the users of its regulated subsidiaries. Access to the DTC system is
also available to others, referred to as �indirect participants,� that clear transactions through or maintain a custodial relationship with a direct
participant either directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.

Purchases of securities within the DTC system must be made by or through direct participants, which will receive a credit for those securities on
DTC�s records. The ownership interest of the actual purchaser of a security, which we sometimes refer to as a �beneficial owner,� is in turn
recorded on the direct and indirect participants� records. Beneficial owners of securities will not receive written confirmation from DTC of their
purchases. However, beneficial owners are expected to receive written confirmations providing details of their transactions, as well as periodic
statements of their holdings, from the direct or indirect participants through which they purchased securities. Transfers of ownership interests in
global securities are to be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial owners
will not receive certificates representing their ownership interests in the global securities except under the limited circumstances described
below.

To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in the name of DTC�s
partnership nominee, Cede & Co, or such other name as may be requested by an authorized representative of DTC. The deposit of securities with
DTC and their registration in the name of Cede & Co. or such other nominee do not affect any change in beneficial ownership. DTC has no
knowledge of the actual beneficial owners of the securities. DTC�s records reflect only the identity of the direct participants to whose accounts
the securities are credited, which may or may not be the beneficial owners. The direct and indirect participants are responsible for keeping
account of their holdings on behalf of their customers.

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants and by direct
participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to any legal requirements in
effect from time to time. Beneficial owners of securities may wish to take certain steps to augment the transmission to them of notices of
significant events with respect to the securities, such as redemptions, tenders, defaults, and proposed amendments to the security documents. For
example, beneficial owners of securities may wish to ascertain that the nominee holding the securities for their benefit has agreed to obtain and
transmit notices to beneficial owners. In the alternative, beneficial owners may wish to provide their names and addresses to the registrar and
request that copies of notices be provided directly to them.

Redemption notices will be sent to DTC or its nominee. If less than all of the securities of a particular series are being redeemed, DTC�s practice
is to determine by lot the amount of the interest of each direct participant in such issue to be redeemed.

In any case where a vote may be required with respect to securities of a particular series, neither DTC nor Cede & Co. (nor any other DTC
nominee) will give consents for or vote the global securities, unless authorized by a direct participant in accordance with DTC�s procedures.
Under its usual procedures, DTC will mail an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the
consenting or voting rights of Cede & Co. to those direct participants to whose accounts the securities of such series are credited on the record
date identified in a listing attached to the omnibus proxy.

Principal and interest payments on the securities will be made to Cede & Co., or such other nominee as may be requested by authorized
representative of DTC. DTC�s practice is to credit direct participants� accounts upon receipt of funds and corresponding detail information from
us or the paying agent in accordance with their respective holdings shown on DTC�s records. Payments by direct and indirect participants to
beneficial owners will be governed by standing instructions and customary practices, as is the case with securities held for the account of
customers in bearer form or registered in �street name.� Those payments will be the responsibility of participants and not of DTC, the paying agent
or us, subject to any legal requirements in effect from time to time. Payment of principal and interest to Cede & Co. (or such other nominee as
may otherwise be requested by an authorized
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representative of DTC) is our responsibility, disbursement of payments to direct participants is the responsibility of DTC and disbursement of
payments to the beneficial owners is the responsibility of direct and indirect participants.

Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities registered in their names
and will not receive physical delivery of securities. Accordingly, each beneficial owner must rely on the procedures of DTC and its participants
to exercise any rights under the securities and the applicable indenture.

The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive form. Those laws
may impair the ability to transfer or pledge beneficial interests in securities.

DTC may discontinue providing its services as securities depository with respect to the securities at any time by giving us reasonable notice.
Under such circumstances, in the event that a successor securities depository is not obtained, certificates representing the securities are required
to be printed and delivered. Also, we may decide to discontinue use of the system of book-entry-only transfers through DTC (or a successor
securities depository), in which event, certificates representing the securities will be printed and delivered to DTC.

We have obtained the information in this section and elsewhere in this prospectus concerning DTC and DTC�s book-entry system from sources
that are believed to be reliable, but we take no responsibility for the accuracy of this information.
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PLAN OF DISTRIBUTION

We may sell the debt securities, the common stock, the preferred stock, the depositary shares, the warrants, the securities purchase contracts, and
the securities purchase units (which we collectively refer to as the securities) in one or more of the following ways from time to time:

� to underwriters for resale to the public or to institutional investors;

� directly to institutional investors; or

� through agents to the public or to institutional investors.
The prospectus supplement with respect to the securities we may sell will set forth the terms of the offering of such securities, including the
name or names of any underwriters or agents, the purchase price of such securities, and the proceeds to us from such sale, any underwriting
discounts or agency fees and other items constituting underwriters� or agents� compensation, any initial public offering price, any discounts or
concessions allowed or reallowed or paid to dealers and any securities exchange on which such securities may be listed.

If underwriters participate in the sale, such securities will be acquired by the underwriters for their own account and may be resold from time to
time in one or more transactions, including negotiated transactions, at a fixed public offering price, at market prices prevailing at the time of
sale, at prices based on prevailing market prices or at negotiated prices.

Securities may be offered to the public either through underwriting syndicates represented by one or more managing underwriters or directly by
one or more of those firms. The specific managing underwriter or underwriters, if any, will be named in the prospectus supplement relating to
the particular securities together with the members of the underwriting syndicate, if any. Unless otherwise set forth in the applicable prospectus
supplement, the obligations of the underwriters to purchase any series of the securities will be subject to certain conditions precedent and the
underwriters will be obligated to purchase all of such series of debt securities, common stock, preferred stock, depositary shares, warrants,
securities purchase contracts, and securities purchase units, if any are purchased.

We may sell securities directly or through agents we designate from time to time. The prospectus supplement will set forth the name of any
agent involved in the offer or sale of securities in respect of which such prospectus supplement is delivered and any commissions payable by us
to such agent. Unless otherwise indicated in a prospectus supplement, any agent will be acting on a best efforts basis for the period of its
appointment.

Any underwriters, dealers or agents participating in the distribution of securities may be deemed to be underwriters as defined in the Securities
Act of 1933, and any discounts or commissions received by them on the sale or resale of securities may be deemed to be underwriting discounts
and commissions under the Securities Act of 1933. Underwriters and agents may be entitled under agreements entered into with us to
indemnification against certain civil liabilities, including liabilities under the Securities Act of 1933. Underwriters and agents and their affiliates
may engage in transactions with, or perform services for, us in the ordinary course of business.

Each series of debt securities, preferred stock, depositary shares, warrants, securities purchase contracts, and securities purchase units will be a
new issue of securities and will have no established trading market. Any underwriters to whom securities are sold for public offering and sale
may make a market in such securities, but such underwriters will not be obligated to do so and may discontinue any market making at any time
without notice. The debt securities, preferred stock, depositary shares, warrants, securities purchase contracts, and securities purchase units may
or may not be listed on a national securities exchange.

To facilitate a securities offering, any underwriter may engage in over-allotment, short covering transactions and penalty bids or stabilizing
transactions in accordance with Regulation M under the Securities Exchange Act of 1934.

� Over-allotment involves sales in excess of the offering size, which creates a short position.
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� Stabilizing transactions permit bids to purchase the underlying securities so long as the stabilizing bids do not exceed a specified
maximum.

� Short covering positions involve purchases of securities in the open market after the distribution is completed to cover short
positions.

� Penalty bids permit the underwriters to reclaim a selling concession from a dealer when securities originally sold by the dealer are
purchased in a covering transaction to cover short positions.

These activities may cause the price of the securities to be higher than it otherwise would be. If commenced, these activities may be discontinued
by the underwriters at any time.
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LEGAL MATTERS

Certain legal matters in connection with the offered securities will be passed upon for us by Orrick, Herrington & Sutcliffe LLP, San Francisco,
California. Certain legal matters in connection with the offered securities will be passed on for any agents, dealers or underwriters by their
counsel named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements and the related financial statement schedules, incorporated in this prospectus by reference from the
Company�s Annual Report on Form 10-K, and the effectiveness of PG&E Corporation�s internal control over financial reporting have been
audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their reports, which are incorporated herein by
reference. Such financial statements and financial statement schedules have been so incorporated in reliance upon the reports of such firm given
upon their authority as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, information statements and other information with the SEC under File No. 001-12609. These SEC
filings are available to the public over the Internet at the SEC�s website at http://www.sec.gov. You may also read and copy any of these SEC
filings at the SEC�s public reference room at 100 F Street, N.E., Washington D.C. 20549.

CERTAIN DOCUMENTS INCORPORATED BY REFERENCE

We have �incorporated by reference� into this prospectus certain information that we file with the SEC. This means that we can disclose important
business, financial and other information in this prospectus by referring you to the documents containing this information.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Section 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934 (other than information deemed to be furnished and not filed) before the termination of the offering of the
securities offered hereby:

� our Annual Report on Form 10-K for the year ended December 31, 2013; and

� our Current Report on Form 8-K filed with the SEC on January 2, 2014.
All information incorporated by reference is deemed to be part of this prospectus except to the extent that the information is updated or
superseded by information filed with the SEC after the date the incorporated information was filed (including later-dated reports listed above) or
by the information contained in this prospectus or the applicable prospectus supplement. Any information that we subsequently file with the
SEC that is incorporated by reference, as described above, will automatically update and supersede as of the date of such filing any previous
information that had been part of this prospectus or the applicable prospectus supplement, or that had been incorporated herein by reference.

You may request a copy of these filings at no cost by writing or contacting us at the following address:

The Office of the Corporate Secretary

PG&E Corporation

77 Beale Street

P.O. Box 770000

San Francisco, CA 94177

Telephone: (415) 973-8200
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