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Consolidated Edison Solutions, Inc.’s Renewal Registration as Competitive Electric Power Supplier in
New Hampshire

1. Legal name of applicant:
Consolidated Edison Solutions, Inc.

2; Applicant contact information:
Consolidated Edison Solutions, Inc.
100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

3. Applicant’s place of incorporation:
New York
4, Contact information for applicant’s corporate officers:

Jorge J. Lopez

President & Chief Executive Officer
Consolidated Edison Solutions, Inc.
100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Telephone: (914) 286-7736

Email: Lopezjj@conedsolutions.com

Michael Gibson

Vice President, Energy Services
Consolidated Edison Solutions, Inc.
100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Telephone: (914) 286-7000

Fax: (914) 686-1412

Email: GibsonM@conedsolutions.com

Mark Glucksman

Vice President, Finance & Accounting
Consolidated Edison Solutions, Inc.

100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Telephone: (914) 286-7045

Fax: (914) 686-1412

Email: GlucksmanM@conedsolutions.com




Eric Lawton

Assistant Secretary

Consolidated Edison Solutions, Inc.
100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Telephone: (914) 286-7000

Email: LawtonE@conedsolutions.com

Paul F. Mapelli

Vice President, General Counsel & Secretary
Consolidated Edison Solutions, Inc.

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

Telephone: (914) 286-7041

Fax: (914) 686-1412

Email: MapelliP@conedsolutions.com

James Mueller

Vice President, Customer Operations
Consolidated Edison Solutions, Inc.
100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Telephone: (914) 286-7721

Fax: (914) 686-1412

Email: Mueller)@conedsolutions.com

Michael Perna

Vice President, Business Development
Consolidated Edison Solutions, Inc.
100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Telephone: (914) 286-7095

Fax: (914) 686-1412

Email: PernaM@conedsolutions.com

Richard D. Rathvon

Vice President, Retail Commaodity Services
Consolidated Edison Solutions, Inc.

100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Telephone: (914) 286 -7709

Fax: (914) 686-1412

Email: RathvonR@conedsolutions.com




Lorena Tavlarios

Controller

Consolidated Edison Solutions, Inc.
100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Fax: (914) 286-7709

Email: TavilariosL@conedsolutions.com

Copy of applicant’s most recent audited financial statement;

Consolidated Edison Solutions, Inc.’s financial results are consolidated with its parent
company, Consolidated Edison, Inc. See Attachment 1.

The following regarding any affiliates and/or affiliate and/or subsidiary of the applicant:

a. The name of the business address of the entity; and
A description of the business purpose of the entity; and
c. Regarding any agreements with any affiliated New Hampshire jurisdictional electrical

distribution of the any affiliated New Hampshire jurisdictional electrical distribution
company, a description of the nature of the agreement:

BGA, Inc.

3101 Martin Luther King Jr. Blvd, Suite 110

Tampa, FL 33607

(A wholly-owned subsidiary of CES which provides energy efficiency services).

CES BNY Solar, LLC

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

(Provides solar energy generation and related activities)

CES DHS Solar, LLC

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

(Provides solar energy generation and related activities)

CES HPCM Solar, LLC

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

(Provides solar energy generation and related activities)

CES Massachusetts Solar, LLC
(Wholly-owned subsidiary of CES which is the owner of various solar generating facilities
to be developed by CES).



CES NBHS Solar, LLC

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

(Provides solar energy generation and related activities)

CES NYC Solar, LLC

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

(Provides solar energy generation and related activities)

CES Newark Solar, LLC

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

(Provides solar energy generation and related activities)

CES Rocklin Solar, LLC

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

(Provides solar energy generation and related activities)

CEI/AEI/OLF Cogeneration, LLC- Inactive subsidiary

Consolidated Edison Company of New York, Inc.

4 Irving Place

New York, NY 10003

(Regulated utility affiliate serving customers in New York).

Consolidated Edison Energy, Inc.

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

(Competitive energy business affiliate of CES that markets the electric production of
Consolidated Edison Development’s generation facilities, supplies electricity to wholesale
customers and procures electricity for Consolidated Edison Solutions, Inc.)

Consolidated Edison Development, Inc.

100 Summit Lake Drive, Suite 410

Valhalla, NY 10595

(Competitive energy business affiliate of CES that owns leases or operates energy and
infrastructure projects principally in the US).

Custom Energy, LLC

9217 Cody Street

Overland Park, KS 66214

(A wholly-owned subsidiary of CES which provides energy efficiency services).



Orange and Rockland Utilities, Inc.

One Blue Hill Plaza

Pearl River, NY 10965

(Regulated utility affiliate which, together with its wholly owned utility subsidiaries, serves
customers in New York, New Jersey and Pennsylvania).

(7) The toll-free number of the customer service department or the name, title, and toll free
number of the customer service contact person:

Latonya Brown

Manager, National Accounts
Consolidated Edison Solutions, Inc.
100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Telephone: (800) 316-8011

(8) Name, title business address, telephone number, facsimile number and email address of the
individual responsible to commission inquiries:

Adam Fairbanks

Consolidated Edison Solutions, Inc.

100 Summit Lake Drive, Suite 410
Valhalla, NY 10595

Telephone: ( 914) 286-7035

Fax: (914) 993-2150

Email: FairbanksA@conedsolutions.com

(9) Name, title, business address and telephone number of the applicant’s registered agent in
Hampshire for service of process;

Sonja Cordell

Customer Service Representative
Corporation Service Company

d/b/a Lawyers Incorporating Service
14 Centre Street

Concord, NH 03301

Telephone: (888) 690-2882

(10) A copy of the applicant’s authorization to do business in the New Hampshire from the
New Hampshire Secretary of State

See Attachment 2.



(11) Description of geographic areas of New Hampshire in which the application intends to
provide service describe by:

a. Adistribution service company’s existing franchise area;
b. Existing town or boundaries; or
€. A map with the boundary limits delineated;

Consolidated Edison Solutions, Inc. provides services in the following service territories: Until
Energy Systems Territory, Granite State (National Grid) and Public Service of New Hampshire
(Northeast Utilities).

(12) A description of the types of customers the applicant intends to serve, and the customer
classes as identified in the applicable utility tariff within which those customers are served;

Consolidated Edison Solutions, Inc. primarily serves medium and large commercial and
industrial customers, primarily G1 Until customers, G1 and G2 National Grid customers, and
GV and LG customers in PSNH. While these are the primary customers we intend on serving,
we may at times serve residential and small commercial customers as well.

(13) A listing of the states where the applicant currently business relating to the sale of
electricity;

Connecticut
Delaware
District of Columbia
lllinois

Maine
Maryland
Massachusetts
New Jersey
New Hampshire
New York

Ohio
Pennsylvania
Rhode Island
Texas

(14) A statement as to whether the applicant or any of the applicant’s principals, as listed in a.
through c. below, have ever been convicted of any felony that has not been annulled by a court:

a. For partnerships, any of the general partners;
b. For corporations, any of the officers, directors or controlling stockholders; or
c. For limited liability companies, any of the managers or members;

As of October 24, 2013 and to the best of our knowledge and belief, none of the officers,
directors, or corporate parent (Consolidated Edison, Inc.) of Consolidated Edison Solutions,
Inc. have ever been convicted of any felony that has not been annulled by a court.



(15) A statement as to whether the applicant or any of the applicant’s principals:

a. Has, within 10 years immediately prior to registration, had any civil, criminal or regulatory
sanctions or penalties imposed against them pursuant to any state or federal consumer
protection law or regulation; No.

b. Has, within the 10 years immediately prior to registration, settled any civil, criminal or
regulatory investigation or complaint involving any state or federal consumer protection law or
regulation; or No.

c. Iscurrently the subject of any pending civil, criminal or regulatory investigation or
complaint involving any state or federal consumer protection law or regulation? No.

(16) For those applicants intending to telemarket, a statement that the applicant shall:

a. Maintain a list of consumers who request that being placed on the applicant’s do-not-
call list for the purposes of telemarketing;

b. Obtain monthly updated do-not-call lists from the National Do Not Call Registry; and;

c. Not initiate calls to New Hampshire customers who have either requested being
placed on the applicant’s do-not-call list (s) or customers who are listed on the National Do Not
Call Registry;

While Consolidated Edison Solutions, Inc. telemarkets only to commercial & industrial
customers in PSNH, it nevertheless agrees to the requirements of this Section 16.

(17) Evidence, including but not limited to proof of membership in the New England Power Pool
(NEPOOL) or any successor organization or documentation of a contractual sponsorship
relationship with a NEPOOL member, that the CEPs is able to obtain supply in the New England
Energy Market.

Consolidated Edison Solutions, Inc. has complied with the training and testing requirements
for electronic data interchange, See Attachment 3.
(18) Evidence of financial security, as follows:

a. The security shall be in the form of a surety bond or other financial instrument
showing evidence of liquids, such as a certificate of deposit, an irrevocable letter of credit, a line

of credit, a loan or a guarantee; See Attachment 4.

(19) A sample bill form(s) the applicant intends to use or a statement that the applicant intends
to use the utility’s billing service; See Attachment 5.



(20) A copy of each contract to be used for residential and small commercial customers; See
Attachment 6.

(21) A statement certifying that the applicant has the authority to file the application on behalf
of the CEPS and that its contents are truthful, accurate, and complete.

I, Richard D. Rathvon, hereby certify that | have the corporate authority to file this application
on behalf of the CEPS (Consolidated Edison Solutions, Inc.) and that, to the best of my
knowledge, its contents are truthful, accurate and complete.

K‘J,,//f) q 4/54«6—-“

Richard D. Rathvon
Vice President, Retail Commodity Services
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United States
Securities And Exchange Commission
Washington, D.C. 20549

&  Annual Report Pursuant To Section 13 or 15(d) of the Securities Exchange Act of 1934
For The Fiscal Year Ended December 31 2012
or

O Transition Repon Pursuant to Section 13 or 15(d} of ihe Securities Exchange Acl ot 1934

For the transition period from _ e L
Commissson Exact name of reglstrant as specified in its charler Slate of LR.S. Employer
File Numbiey and principal offiee address and telephone number Incorporation 10. Number
1-14514 Consolidated Edlson, Inc New York 13-3965100

4 irving Place, New York, New York 10003
(212) 460-4800
C i d Edison Company of New York, inc New York 13-5009340
4 Irving Place. New York, New York 10003

(212) 460-4600

11217

Securities Registered Pursuant to Section 12(b) of the Act:

Nama of each exchange
Thleoteachclass _____onwhichreqistered
Consolidated Edlson, Inc.,

Common Shares ($ 10 par value)

New York Stock Exchange
R d to Section 12(g) of the Act: None

g f

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

Consolidated Edison. Inc (Con Edison) Yes [£1] No m]

Consolidated Edison Company of New York, Inc (CECCNY) Yes = No n
Indicate by check mark if the registrant is not required to lile reports pursuant to Section 13 or Sectien 15(d) ot the Act

Con Edison Yes o No ®

CECONY Yes a No [E3)

indicate by check mark whether the registrani (1) has filed all reparts required 1o be flled by Section 13 or 15(d) of the Securties
Exchange Act of 1834 during the preceding 12 months (or for such shorer periad that the registrant was reguired to file such reports).
and (2) has been subject lo such filing requirements for the past 90 days

Con Edison Yes [E3] No 8]
CECONY Yes (k5] No a

Indicate by check mark whether the registrant has subnitted eleclronically and posted on its corporate Web site if any, every Interaclive
Data File required to be submilted and posted pursuant to Rule 405 of Regulation S-T (§232 405 of

CON EDISON ANNUAI REPORT 1
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this chapter) during the preceding 12 months (or for such shorier periad that the registrant was required to submit and post such files)

Con Edison Yes [E5) No s}
CECONY Yes = No (=]
Indicate by check mark if di eof ql filers p 1 10 ltem 405 of Reguiaticn S-K (§ 229 405 of this chapter) is not

contained herein, and will not be contained, Lo the best of regisirant's knowledge. In definitive proxy or (nformation statements
incorporaled by reference in Part lIl of this Form 10-K or any amendment to this Ferm 10-K O

Indicate by check mark whether the Is a large accel d filer, an acc d filer. a non-accelerated filer, or a smalter
reporting company See the definitions of “large acceleraled filer", ‘accelerated filer,” and "smailer reporting company” in Rule 12b-2 of
the Exchange Act

Con Edison

L.arge accelerated filer = tiler O N filer O  Smaller reporting company O
CECONY

Large acceleraled lller O  Acceleraled fler [0  Non-acceleraled fler [ Smaller reporting company O

Indicate by check mark whether the registrant 1s a shell company (as defined in Rule 12b-2 of the Acl)

Con Edison Yes u] No [E3)
CECONY Yes [m] No &=

The aggregate market value of Lhe common equity of Con Edison held by non-affiliates of Con Edison. as of June 30, 2012, was
approximately $18 2 bilfion

As of January 31, 2013, Con Edison had outslanding 292 877 336 Common Shares ($ 10 par value)
All of the outstanding common equity of CECONY 1s held by Con Edison
Documents Incorporated By Reference

Portions of Con Edison's definitive proxy stalement for ils Annual Meeting of Stockholders 1o be held on May 20. 2013, 1o be filed with the
Commission pursuant to Regulation 14A, not later than 120 days afler December 31, 2012, 1s sncorporated in Part Il of this report

Filing Format

This Annual Report on Form 10-K 15 a combined report being filed separalely by two & b Edison. Inc (Con
Edison) and Consolidated Edsen Company of Naw York Inc. (CECONY) CECONY (s & whoily-owned subsigiary ot Con Edison and, as
such, the information in this report about CECONY also applies to Con Edison CECONY meets the congditions set forih in General
Instruction (I)(1)(a) and (b) @! Form 10-K and is therefore filing this Form 10-K with the reguced disciosure format

As used in this report, the term the "Companies’ reters to Gon Edisen and CECONY However. CECONY makes no represeniation as o
the information contained in this report relating to Con Edison or the subsidiaries of Con Edison other than ilself

? GON EDISON ANNUAL REPORI
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Glossary of Terms

The foliowing is a glossary of frequentily used abbreviations or acronyms that are used i the Companies’ SEC reports

Con Edison Companles
Con Edison

CECONY

Con Edison Development
Con Edison Energy

Con Edison Solutions

Consolidated Edison, Inc

Consolidated Edison Company of New York, Inc
C Edison Devel nc
Consolidated Edison Energy. Inc

Consolidated Edison Solutions, Inc

0O&R Orange and Rockland Utilities, nc

Pike Pike County Light & Power Company

RECO Rockland Electric Company

The Companies Con Edison and CECONY

The Utilities CECONY and O&R

Regul les, Governm ncles, and Quasi-govert } Not-for-Profits
EPA U S Environmental Protection Agency

FERC Federal Energy Regulatory Commission

IRS Intarnal Revenue Service

1SO-NE ISO New England Inc

NJBPU New Jersey Board of Public Utllitles

NJDEP New Jersey Department of Environmental Protection
NYISO New York indepandent System Operator

NYPA New York Power Autharity

NYSAG New York Stale Atlorney General

NYSDEC New York State Depariment of Environmental Conservalion
NYSERDA New York State Energy Research and Development Authority
NYSPSC New York State Public Service Commission

NYSRC New York State Reliability Council, LLC

PAPUC Pennsylvania Public Ulility Commission

PJM PJM Interconnection LLC

SEC U S Securities and Exchange Commission
Accounting

ABO Accumulated Benefit Obligation

Asu Accounting Standards Update

FASB Financial Accounting Standards Board

LiLo Lease In/Lease Out

oGt Other Comprehensive Income

SFAS Statement of Financial Accounting Standards

VIE Variable interest entity

Environmental

CO; Carbon dioxide

GHG Greenhouse gases

MGP Sites Manufactured gas plant sites

PCBs Polychlorinaled biphenyls

PRP Polentally responsible parly

502 Sulfur dioxide

Superfund Federal Comp E Resp Comg ion and Liability Act of 1980

and similar state statutes

CON EDISON ANNUAL REPORT 3
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Units of Measire 4

AC Alternating currenl

dths Dekatherms

kv Kitowolt

kWh Kilowatt-hout

mdths Thousand gekstherms

MMibs Million pounds

MVA Megavolt ampere

MW g " .

MWH Megawail hour

Other

AFDC Allowance for funds used during construction
COos0 Commillee of Sponsonng Organizations of the Treadway Commission
EMF Electric and magnetic fields

ERRP East River Repowering Project

Fitch Fitch Ratings

LTIP Long Term Incentive Plan

Moody's Moody's Investors Service

S&P Standard & Poor's Financial Services LLC
VaR Value-at-Risk

4 CON EDISON ANNUAL REPORT
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Introduction
This introduction contamns certain information about Con Edison and its subsithartes, including CECONY, and s qualified in its entirety by
reference to the more detailed informalion appearing eisewhere or incorporated by reference in this report.

Con Edison’s missicn 1s ta provide energy services to our customers safely, reliably, efficiently and in an environmentally sound manner,
{o provide a workpiace thal allows employees 1o realize their full polential; lo provide a fair return to our investors, and to improve the
quality of Iife (n the communities we serve

Con Edison 1s a holding company that owns

« CECONY, which delivers electricity, nalural gas and steam 1o cusiomers in New York City and Westchester County,

+  O&R (together with CECONY relerred lo as the Ultilities), which delivers electricity and natural gas o cuslomers primarily located in
southeaslern New York, and northern New Jersey and northeastern Pennsylvania, and

= Competitive energy businesses, which provide retail and wholesale electricity supply and energy services
Con Edison anticipates that the Utities, which are subject 1o extensive reguiation, will cantinue o provide substantially all of its earnings
over the next few yesrs The Utilties have approved rate plans tnat are generally designed to cover each company's cost of service,

including the capital and other costs of the company's energy delivery systems The Utiliies recover from therr full-service customers
(generally. on a current basis) the cost the Utlilies pay for the energy and charge ail of their customers the cost of celivery service

Selected Financlat Data

Con Edison

For the Year Endeﬂ Decermber 31,
{mifilons of dollars, excepl per share amounts) 2008 2009 l) 2011 2012
Operating revenues $13.583 $13.032 313.325 $12.886 $12,188
Energy costs 7.584 6.242 5,754 5,001 3,887
Operaling ncome 1.820 1,899 2,120 2239 2,339
Net income 933(a) 879 1.003 1.062 1,141
Total assets 33,498 33,844(b) 36,348(c) 39,214(d) 41,208(e)
Long-term debt 9,232 9,854 10,671 10,143 10,062
Shareholders' equily 8.911 10,462 11.274 11,649 11,969

Basic earnings per share

Continuing operations $
Diluted earnings per share
Continuing operations $ 336 $§ 314 $ 347 $ 357 $ 386
Cash dividends per common share $ 234 $ 23 § 238 $ 240 $ 242
Book value per share 3 2 $ 3795 $ 3308 § 40.53

337 $ 318 $ 349 $ 359 $ ass

Average common shares outstanding (millions) 273 284 293 293
Slock price low e ] $ 34.11 $ 4152 S 4855 $ 5363
Stock price high $ 4930 $ 5103 $ 6274 $ 6598

(a) Income fram

(u) Reflacts u §1.130 million decreass ¥ rguisloly #sssis BF UMNTSGN2o0 Pons=on And omer postretirement costs Sce Nates E and F o the linanciat statements in llem 8

(c) Retecta s $1,399 million wematy w nat (fav, « 3353 cosls and a $210 million increase (0 prepayments

(d) Malects @ $1,230 milllon etEse v nel plant bnd ¥ 51481 milion scaise nm assels lor penslon and olher cosls See Noles E and F to
e fancial slalements in Sam 8

(e) Rafiects 3 51,846 million mermase i nel plart ang a $I54 mlon nowmase ) feglaly assets for deterred storm costs See Nole B lo the financial statlemenls in tem 8

] CON ENISON ANNUAL REPORT
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CECONY

For Ihe Year Ended Decemnber 11
{mulions of dollars) 2008 2009 2010 011 2012
Operaling revenues $10.424 $10.036 $10.573 310,432 $10,187
Energy costs 4,844 3,904 3715 3.243 2,665
Operaling Income 1,667 1.716 1,922 2,083 2,093
Net income for common stock 783 81 893 978 1,014
Tolal assets 30415 30.481(a) 32,605(b) 35218(c)  36,885(d)
Long-term debt 8,494 9.038 9,743 9,220 9,145
Shareholder's equity 9,204 9,560 10,136 10,431 10,552

(a) Reflects @ §1,076 million decrease In regulalory assels for unrecognized pengion and other ruliremen costs See Nolas E and F 1o the financial stalzments in llam 8

{b} Reflects a $1.257 million increase in net plant, a $241 million Increase In regulatory assels—environmental remedialion cosls and a $125 million Increase in Uccounts receivabie
from alfiiated companies

() Reflects a $1.101 milion increase in nel plant and 4 31,402 million increase i regulalory assels for unrecogiized pension and other postrelirement costs See Noles Eand F lo
the financial statemenls in llem

(d) Reflects o $1.243 million (ncrease in nel plant and a 5228 million nerease [n regulatary assels for deferred storm cosls See Nole B [o Ihe Inancial slelements in llem 8

s|gnmum 201% Developments
CECONY delivered 57 201 million kWhs of electricly (1 1 paicen! decrease from prior year), 116416 mains of gas (98 percem
decrease from pnor year) and 19,741 MMIbs of steam Lo its customisrs (11 6 percent decrease from phor year) The company's
electic and yas rate plansinciude e decoupling 10 which delivery revenuos sre nol generally affected
by changes in delivery voiumes from levels assumed in (he faie plans See “Resulls of Operatons” in ltem 7

» CECONY invesled $1 908 milfion to upgrade and reinforce its energy delivery systems O&R invested $137 million In its energy
delivery systems See "Capital Requirements and Resources” in ltem 1

- CECONY's electric, gas and steam rales increased (on an annual basis) $286.9 million (April 2012). $46 7 million (October 2012)
and $17 8 million plus a one-ime surcharge of $31 7 million (Oclober 2012), respectively O&R's electric and gas rates increased (on
an annual basis) $19 4 millon and $4 6 million plus a cne-ime surcharge of $4 3 million. respectively {(July and November 2012)
See Note B to the financial statements in ltem 8

» Inlate October 2012, Superstorm Sandy caused exiensive damage to the Ulililies electric distribution syslem Superstorm Sandy
interrupted service lo approximately 1 4 milien of the Utiilies’ customers — more than four imes the number of cusiomers impacted
by the Ulilties' previous worsl storm event (Hurricane Irene in 2011) See "Other Regulatory Matlers' in Note B o the financial
statements in llem 8

Avaiable information
Con Edison any CECONY fll. anni, qumeﬂy any cument reports and other intormation. and Con Edison fles proxy statements, with
the and SEC) The public may read and copy any matenals thal the Companies file with the SEC at

the SEC's Public Reference Room at 100 F Sireat. N € , Room 1580 Washington, D C 20548 Tha public may obtain mformaton on the
operston of the Public Relerence Room by calling the SEc at 1-800-SEC-0330 The SEC mantains an intarnat sde thal contains
repons. proxy and ofhar g 0 Issues ing Con Edison and CECONY) that he electronically with the
SEC The address of that sile 1s www.sec.qov.

This informatian the Campanies file with the SEC s also avallable free of charge on or through the Investor information section of their
bsiles as soon s le after the reports are elecironically filed with, or furnished to, the SEC Con Edison’s internel
website Is al. Www ____Mmm and CECONY's is al www.coned.com

The Investor Information section of Con Edison’s wabsile also ihcludes the company's code of ethics (and amenaments or wawers of the

code for officers of P a and the chanegs of the following commitiees of the company's
Board of Duer.tora Audit € B il and Co (o] and Corporute Governance and
Tis iaple m mnl to any sharehoider who requests it Requests should be direcled to

Corporate acmuy Consoligatad Enmm Inc 4 trving Place New York, NY 10003

Information on the Companies’ websites i1s not incorperated herein

Forward-Looking Statements

This report includes forward-looking stalements intended 1o qualify for lhe safe-harbor provisions of Section 27A of the Securities Act of
1933, as amended, and Section 21E of the

CON EDISON ANNUAL REPORT 7
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Securties Exchangs Act of 1934 as look are stat of future and not facts. Words
Such as “expects * * “inteads.” el " “plans * “will” and simitar expressions idantily forward-looking
statements. Forward-jooking Menmu are based on mvormmnn avalable at ihe time e statements are made. ane accordingly speak
enly as of inat time  Actual resulls or might differ from thase in the forward Jooking statements because

of vanous factors including. but not imited lo, thase discussed under "Risk Factors ™ o ltem 1A
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ITEM 1! BUSINESS

Qverview

Consolidaled Edison, Inc (Con Edison), Incorporated in New York State in 1997, 1s a holding company which owns all of the outstanding
stock of Ci i Edison Comp of New York, Inc (CECONY), Orange and Rockland Utilities, Inc (O&R) and the

compelitive energy businesses As used in this report, the term the “Companies’ refeis to Cen Edison and CECONY

Con Edison

AR

CECONY QKR Compatitive £norgy
& B Nusinessor

Tevn i Bt
Pikgs N TR S T R

o0 [ igisear Lo nant

CECONY's principal business operations are its regulated electric, gas and sleam delivery businesses. O&R's principal business
operations are Its regulated electric and gas delivery businesses The competilive energy businesses sell eleciricily fo wholesale and
retall customers, provide certain energy-related services, and participale in energy infrastructure projects Con Edison is evalualing
additional opportunilies o invest in electric and gas-related businesses

Con Edison's stralegy is to provide reliable energy services, maintain public and employee safely. promote energy efficiency, and
develop cost-effective ways of performing its business Con Edison seeks {o be a respansible steward of the environment and enhance
its relationships with customers, regulators and members of the communities it serves

CECONY

Electric

CECONY provides eleclric service to approximately 3 3 million customers In all of New York Cily (except part of Queens) and most of
Wesichester County. an approximately 660 square mile service area with a population of more than nine million

Gas
CECONY delivers gas to approximately 1 1 million customers in Manhattan, the Bronx and parts of Queens and Westchester County

Steam
CECONY operates the largest steam distribution system in the United States by producing and deliverning approximately 20,000 MMIbs of
steam annually lo approximately 1,717 customers in paris of Manhattan

O&R

Electric

O&R and Iis ulllity subsidianes, Rockland Eleciric Company (RECO) and Pike County Lighl & Power Company (Pike) (together referred
to herein as O&R) provide electric service lo approximately 0.3 million cusiomers In southeastern New York and in adjacent areas of
northern New Jersey and norlheaslern Pennsylvania, an approximately 1,350 sguare mile service area

Gas

O&R delivers gas to over 0 1 million customers n southeastern New York and adj areas of nor P yh

C Energy

Con Edison anergy op through three wholly-owned subsidiafes Con Edisen Selutions, Con Edison
Energy and Con Edison Dy These intlude the sales and refated hedging of y 1o and retal
cusiomers. sales of certain energy-related and . and m energy infi piojects. At December 31,
2012, Con Edson's equity inds itive ensargy was $522 million and their assets amounted to $1.081 million

CON EDISON ANNUAI REPORT 11
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Utility Regulation
State Utility Regulation
Regulators
The Utilities are subject to regulation by the New York Stale Public Service Commission (NYSPSC), which under the New York Public
Service Law. 1s authorized o sel the terms of service and the rates the Utilities charge for providing service in New York It also approves
Ine issuance of the Utilines’ n over the siting of the Utiities” electric ransmission Lines and

of ofher ¢ mw York utitties In addition, it has the authority to impose penafties on uliities. which
could be substantial. for violating state ulilty Laws ang regulations. O&R's New Jersey subsidiary, RECO, is subject 10 sunilar reguiation
by the New Jersey Board of Pubit Utiihes (NJBPU) O8R's Pennsylvania subsiiary. Pike, 1s subject 10 simular regutation by the

Pubhic Utility C (PAPUC) The NYSPSC, together with the NJBPU and the PAPUC, are raterred to herein as

state utility regulators

in 2012.1he of New York o review actions taken by Néw York ulilites relaling 1o
emergency weather events, mdudmg Superstorm Sandy lnﬂ olhes major storms, and 1o make recommendations tegarding. among other
things, the and legal g pawer delivery services m New York See “Other Reguiatory Mmcn
n Note B lo the financial statements in llem 8 In Jammy 2013, g the of by the

Govamor submitted & bill 1o the Stale legisialure that, among olher m-ngs would authonze the NYSPSC 1o (i) levy expanded pmmu
aganst ulddies, (1) review. af least every five years, & uliity's capabilty 1o provide sale, adequate and reliable service, and arder the
tility to comply with atiditional and more sinngeni tems af service than exsted prior 10 the review or causa the ulllity 1o divest some or
all of its ulility assets including franchise lerntories (based on standards established by the NYSPSC 1o ensufe continuity of senvice, due
process and lair and just compensation). and (i) revoke or modity an operating cerificate isued 10 the utiity Dy the NYSPSC (foliowing
congseralion of cenan fetors, ncluding public inferest and standsards deemed necessacy by the NYSPSC to ensure continuity of
service, and due process)

Utility industry Restructuring in New York

In the 1880s, the NYSPSC restructured the electnic wlility mdustry in the state. In accordance with NYSPSC orders, the Utilities sold all of
their elecine generating facilives other than those that also produce steam for CECONY's steam business (see Eleclric Operations —
Electne Faciliies befow) and provided all of their customers the choice to buy electncity or gas from Ihe Utliities or other suppliers (see
Electric Operations — Electric Sales and Delivenes ang Gas Operations - Gas Sales and Delivenes daiow)

Following adoption of NYSPSC industry restructuring, there were several utility mergers as a result of which substantially all of the
electric and gas delivery service In New York Stale 1s now provided by ane of three investor-owned utility comparnies — Con Edison,
National Grid pic and Iberdrola, S A — or one of two state authonties — New York Power Authority (NYPA) or Long Island Power
Authority

Rate Plans

Investor-owned utililies in the United States provide service 10 customers accoraing 10 Ine terms of tariffs approved by Ihe appropriate
state ulility reguiator The tariffs include schedules of rates for service that are designed to permi the utillies 1o recover from their
customers the approved anticipated costs, including caprial costs of proviging service 10 customers as defined by the tanfl The tanffs
implement rate plans, that resull from rate orders, or joint p aunng rate dings. The ulikties”
earnings depend on the rate levels authorized in the rate plans and thewr muy 10 opcmn thoir in 2 manney with
therr rate plans

The utililies' rate plans each cover specified penods, but rates determined pursuant to a plan generally continue in effect until a new rate
plan 1s approved by the state utility regulator in New York, either the utility or the NYSPSC can commence a proceeding for a new rate
plan, and a new vate plan filed by 1he utility will take effect automatically in 11 months unless pror to such time the NYSPSC approves a
rate plan

In each rate p di rates are d by the stats utitity g ihe i by the ulikty of 1esumony and

supporting mmmm which are subject 1o review by the staff of the reguiator Omerpmllmnm \meml in ihe proceeding can also

mmtmwlnyspropmummmmlvnmmemwm The review p 15 by an Law Juadge After

an Administrative Law Judge issues a o that g the ints of ihe utility, the reguiatory staff, oiher parties, and

tegal fequisnes, the regulator will iIssue & rate ofder The ubkty and the reqv.nllor's stall and interesied parties may entes into a seftiément
i of joint proposal pror Lo the of this . In which case the agreement would be subject o

approval of ihe regulator

Far each rate plan, the revenues needed to provide the utilily a return on invested capital is determined by multiplying the utililies’
forecasied rate base by ihe utilty's pre-tax weighted average cost of capttal In general, rale base is the amount of the utilily’s net plant,
deferred taxes and working capial The NYSPSC uses a forecast of rate base for the rate year The weighted average cost of capital Is
determined based on the forecasted amaunts and costs of long-lerm debt and customer deposits, the forecasted amount of common
equity and an allowed return on common equity delermined by the state utility regulator The NYSPSC's current methodology for
delermining the allowed relurn on common equity assigns a one-third weight to an estimate determined from a capital asset pricing
model applied to a peer group of ulility companies and a two-thirds weight 10 an estimate
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determined Irom a dividend discount model using stock prices and dividend forecasts for a peer group of utility companies

Pursuant to the Utilbes' rate pians, (here generally can be no change to lhe charges to customers during the respaclive terms of the rate
plans other than for recavery ot the costs Incurred for energy supply and specified adjustments provided for in the rate plans
Commeon provisions of the Ulilities' rate plans may include

“Recoverable energy cost clauses”ihal allow the Utiliies lo recover on a cusrent basis ihe costs for the energy they supply with no mark-
up to therr full-service customers

"Other cost reconciiations” that recancile pension and other postretirement banefit costs, erivironmental remediation costs, and certaln
other costs to amounts reflected m delivery rates for such costs Utilties generally retain Ihe right to petition for recovery or accounting

deferral of y-and cost for ilems such as major storm events and provision 1s scmetimes made for the ulility
to retain a share of cost reduclions. for example, properly tax refunds
R de i “under which actual energy delivery revenues will be compared, on a periodic basis, with ihe

aulhanzed dellvery revenues The difference 1s accrued with interest for refund to, or recovery from customers, as applicable

“Earmings shanng provisions" require the Uliities to defer for customer benefit earnings over specified rates of return on common equity
There is no symmetne mechanism far earnings below specified rates of return on common equity

gative earnings adji “for failure to meel cerdain performance standards relating to service, reliability, safety and other matlers

The following table should be read in conjunciion with, and Is subject {0, the more detailed discussion of the Utilities' rate plans in Note B
to the financial stalements in llem B (which informatton s incorporated by reference herein)

Amorteration
To Income af
. Nel oy Authotized ROE Shatiig Thtestiold
Effectivn Rate mn- (Assits) and Return an Snmn. Terms(a)
Punwd = __Lushios ___Equity(ROE)  _[Eharsholderss Cu
mﬁmn EACCIM percantagos
CECOMNY - Electitciby
Aprit 2010 ~ Mareh 2043 Yi Y+ 54204 Yr 4 -514.887 5(75) 10 15% ¥io1-1115%
2342 oo S
U T S
- 1215% 13149%
75
>13149% 10/30(c)
CECONY — Gas(b)
g:lnbev 2010- Yo 1-8a71 Ye 13302/ s{53) S8 ¥r 1 -1035%-
optember 2013 Y 3-5479 Yr 2-$3.245 over 3y 11 59% 40/80
Y1 3-3467 Ye 3-$3.434 11.6% 12 8%
28/75
>1259% 10/90(d)
CECONY - Sleam(b)
Oclober 2010 — v 1-5495 Y| ¥ -$1589 5(20) 9 6% Yr 1-1035%
September 2013 Yl 25485 Yi 7 -81,603 ouer 3y 11 59% 40/6d
Y1 3-517 8y Yi3 81613 i )R
25(75
>1255% 10/90(d)
O&R r:mn:mv;
Juty 20 Yi1-5194 Yi1-$67) 3(32) Yi 1-94% Yr1-1021%-
Juwzmg Yr2-588 Yi 2~ §708 over3yms Yr 2-95% 112% 5050
i 3-$152 Yi 3-$758 Yi 3-96% 1M21% 172%
>122% mmom
O&R - Gas (NY)
November 2009 Yi 1-$90 Yr 1 - 5280 32} 10 4% 11 4% - 12 4% -
Oclober 2012 ¥ 2-540 Yi 2-$296 oyt 3yrs 5050
¥ 3=245i0 Veipi= 3a08 124% 14% < 35065
»14% - 10/90

(a) Subject o hmitalion for cos! reconcilialions described in Nole 8 la the linancial sialements (n lom 8

{b) Puisuanl 1o NYSPSC ordars 3 portion ol Ihe company's jevenues s being coflected subject fo refund See “Clher Regulalory Matlers” in Nole B Io the linancia) stalements in
tem &

{c) loYr Zand Yr 3 1065% - 12 149% 40/60, 13 15%~ 13 140 2578 and = 13 15% 10/90

() InYr 2andYr 3,10 1% - 11 59% 40/60 11 6% ~ 12568 WM. ctﬁ 12 8% 10/30

(¢} The rale plun provides tor o one-line surchiige o $3¢.7 etten i Yest

(1) InYr 210 31% ~ 11 3% 50650 11 31% - 17 3% 778 and »10 ¥ mm InYr 3,1041% 11 4% S0/50. 11 41% — 124% 25/75 and >12 4% 10/90

(g) The rate plan provides Jor a one-inle surchaie of 38 Jmeon o Yol §
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In January 2013, CECONY filed a request wilh the NYSPSC for new eleclric, gas and sleam rate plans See Note B 1o the financial
statements (which information 1s Incorporated by reference herein).

Liabllity for Service Interruptions snd Other Non-rate Conditions of Service
The tariff provisions under which CECONY prowdes electric, gas and sleam service hmit the company’s llablllty lo pay for damages

resulting from service o o lting from its gross i or wiiful r
CECONY's tanif for eleciric service p for 1o electne for ge losses g from service

n certam In general, lhe pary 15 obiig to and customers
for food spoilage of up 10 $450 snd $9,000. . ang for madicine I
losses without limiation on amount per claim The company’s mmnum aggregate mnty fot such feimbursement for an mndem 15§15
million The pany 1s not regs to provide reimb 0 elsctne 10 g
transmission system  facilities o avents bayond s control, such as storms. p lm pany makes mms 1o restore
service as soon as practicable
Generic Proceedings
The NYSPSC from time to hme ‘genenc” pi issues relating to all mleciric and gas ulililes oparating In Now
York State Pending proceadings included those rnluhnu 1o uumm exiling the service of seling slecinc enargy and gas at retail (including
an of uliltes of las! reson resp y), Ihe utilities’ wsion for the "sman gng’, mmmpbmuwnndoww

f y and ensegy prog and P The Utities ate typically active such p

Thummsoonotwdnm Q genanc will have a aﬂeclm"uﬂhlnulpummm
of operation or hgudty In Fabruary 2011 the NYSPSC mumma gto the existing ml 10 which
ulilities cecover sile and In 2012, the NYSPSC adopted an ordet in

which . among other things. detiined 1o adopt a gemm: polny requinng shanng such costs between utities and their customers and
mdicated that shanng may be appropnate in specific comparty and rale case ciricumstances (for example, 10 serve as an mcentve to a
utibly that has failed 1o adaquately constrain such costs of, in the context of a multi-year rate plan, where some allocation of earnings n
extess of ihe alipwed rate of retum could be used toward payment of such costs) See "Environmental Mafters - CECONY " and
“Environmental Matiers — O&R ~ below. and Note G 1o (he financial stalements t llem 8

Federal Utllity Regulation

The Federal Enaigy Rngulatofy Commission (FERC), among other things. ihe and whol sales of y in
und sale of naturad gas for resale in in addition, the FERC has the
muﬂytovnpmaponanla whieh could be for the of lity and cyber y ruies Cenain

aclivibies of the Utilies and the campelitive energy busingsses are subpct fo the junsgdichon of the FERC The Utiliies are l.ub;acuo
regulation by the FERC wilh respect 10 electne ransmission rates and to regulation by the NYSPSC with respect 1o elecinc and gas retail
commodily sales and iocal delivery service As a matter of practice, the NYSPSC has approved delivery senice rates that include both
distribution and transmission costs

New York d Op (NYISO)

The NYISO 1@ nol! ru'-pmfx lhll ntrols and most of the eleanc transmmssion lacdities in New York State,
mcluding those of the Utilies, as an d system and tor y i New York State In addition to
operaling the state's high vaitage gnd, muNYlSanmwsithewuy mmmmmms The New York State
Rebavilty Council (NYSRC) p y subject 1o FERC oversight Putsuantloa hat 15 set

by ihe NYSRC. the NYISO req hat entites supp y o n New York State have generating capacity {owned,

procured thmugh the NYISO capacity markets of contracted tat) n an amount equal to the peak demand of thew customaers plus the

apphrable resetve margin In sddition, the NYISO has determinad that enfies that serve customers in New York City must have enough
city that ts electncally localed in New York Cay 1o cover & [ 83 percent, 86 percent effactive May

2013) of the peak demands of their New York City mmnm:mmwmm“cecomm

O&R for the customers they supply under regutated tantfs and to companies such as Con Edison Sols that supply

market lerms RECO O8R's New Jersey subsidiary, provides electnc service in an area thist has a oiffarent independent system

operator — PJM Interconnection LLC (PJM)

New York Energy Highway

In October 2012, the Energy Highway Task Force appoinied by the Governor of New York 1ssued iis Blueprint containing
recommendations {o modernize New York's energy systems The recommended actions included electric transmission construction and
upgrades {o eleciric and natural gas infrastructure

In November 2012, the NYSPSC established a proceeding to review specific proposals from utilities and privale developers
14 CON EDISON ANNUAL REPORT
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for new electne Tnes and upg to existing That will 3 congestion upstate and
aownstate (n January 2013, the owners of irinsmission facihties m New York (mc!umng tne Whiihes), on behalf of ihe proposed New
Yok Transmission Comparry that s 10 be owned by their aff 4 of intent 1o conslrudd five transmission prajects,
with an aggregate ¢stumated cost of $1.300 millon. The projects. which could bo completed in the 2016 to 2019 tmeframe, will require
authorizations from the NYSPSC (ncluting ds determinanon that the projects meet public policy goais). the FERC, a5 woll 33 other
federal slale and local agencies

Competition

Competilion from supphiers of ol and other sources of energy. Including distribuled generalion (such as solar, fuel cells and micro-
turbines) may provide aiternatives for the Utiliies’ delivery customers See “Rale Agreements’ In Note B and "Recoverable Energy
Cosls" in Note A lo the financial statements in ltem 8

The Utililies do nal consider n reasonably kkaly thal anoiher company would be authonesd ta provide ulilily deiivery service of eleciricity,
natural gas or steam whnery the company aiready provides service Any such olher company would need to obtain NYSPSC consent,
salisfy ap oca! . install 1o provide (he service muet apphicable setvices standards. and charge customers
comparable 1axes and othcr fees and costs imposed on the seivice A new delivery company would alss be subject to extensive ongoing
reguiation by the NYSPSC See "Utiuty Regulation — State Utilty Regulation - Regulators™

The compelitive energy businesses participate In competitive energy supply and services businesses ihat are subject (o different risks
than those found in the businesses of the Utilities

The Utllittes

CECONY

CECONY. incorporated in New Yaork State in 1884, 1s a subsidiary of Con Edison and has no significant subsidiaries of its own Its
principal business segments are Its regulated electric, gas and steam businesses

Forad of the pany and op g Income for each segmenl. see “Results of Operations” in Item 7
For additional information about the segments, see Noie N 1o lhe ﬁnanclal statements i ltemm 8

Electric Operations

Electric Facilities

CECONY's capstalized cosis for utilily piant, net of precialion. for di were 513,930 milhon and $13.125
milhon al December 31, 2012 and 2011, resh ly Forits i facilities. the costs tor utility plant. net of accumulated
depreciation. were $2,518 miflion and $2. 476 muilon at December 31, 2012 and 2011 respectvely, and for iLs generation faciiities, the
costs for utilily plant net of accumulated dupteciation, wire 5434 million and $400 mdbon ot December 31, 2012 and 2011, respectively

Oistribution Facilities  CECONY owns 52 area dis at and vanous ipcated throughout New York
City and Westch County Al D 31 2012, the company’'s systam had a i pasity of 28,839 MVA, with
36,825 miles of overhead distribution Ines and 96 907 miles of knes The distribution lines
roprasant e single longest uﬂaerground alacing delvery system in Whe Unied States In late October 2012, Superstorm Sandy caused
ge (o the pany’s elecin system. See "Other Regulatory Matters” in Note 8 10 the linancial statements in

Item 8

Tr ission Facili The 3 facimes are located in New York Ciy and Westohaster. Orange, Rockland,
Putnam and Dulchess counths i New Yoﬂ: State At December 31, 2012, CECONY owned or ointly owned 438 miles of overhead
circuils operating at 138, 230, 348 snd 500 kv and 750 miles of undemground circunts operatmg at 63 138 and 345 kV The company's 39
transmission substations aitd 62 area stabons are supphied by crcults operaled at89 KV ano above 1 2011, the company completed
and placed in service @ 9 ', muke hne g s n W County with the new Academy
substation in upper Manhattan

CECONY's {ransmission facilities inlerconnect with those of Nahonal Grid, Central Hudson Gas & Efectric Corporalion, O&R, New York
State Electnic & Gas. Connecticut Light & Power Company, Long Island Power Autherily, NYPA and Public Service Electric and Gas
Compary

Generating Faciliies CECONY's electric generating facilities consist of planis localed in Manhattan with an aggregate capacity of
706 MW The company expects (o have sufficient amounis ol gas and fuel oil available in 2013 for use In Lhese facilies

Electric Sales and Deiveries

CECONY gehvers eleciricity to is full-service who p y from the The pany also delivers
slstingdy (0 18 customers who purchase electricily from other suppliers through the company's retail access plan in addiion, the
company delivers electficly to stale and municipal customers ot NYPA and economic development cuslomers of municipal electric
agencies

CON EDISON ANNUAL REPORT 14
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The n s service afea for the delivery of The P ly recovers, on a current basis,

the cost of the elccmclly lh.l il buys and then salis 10 ds full-58rvica customers |1 dogs nol make : any margm or profit on the electricity it
seils Effective Apnil 2008, CECONY s electne revenugs became subject 10 a revenue decoupling mechanism As a result, iis electric
delivery revenues are generally nol altected by changes in delivery volumes from levels assumed when rates were approved CECONY's
electnc sales and delivenes. excluding off-systam sajus, for the (ust five years wele

Year Ended December 31,

2008 2008 2010 2011 2012

Electric Energy Delivered {millions of kWhs)

CECONY full service customers 24640 23483 24 142 22622 20,622

Delivery service for retall access cuslomers 22,047 21859 23.098 24234 25,990

Delivery service 1o NYPA cuslomers and olhers 10,918 10 650 10,834 10.408 10,267

Delivery service for municipal agencies 718 675 619 562 322
Total Deliveries in Franchise Area 58,323 56.667 58,693 57,826 57,201
Electric Energy Delivered ($ in millions)

CECONY full service customers 3 5,569 $ 5040 $ b546 $ 5237 $ 4731

Delivery service for retail access customers 1.507 1.855 2123 2354 2,750

Delivery service to NYPA customers and others 378 423 516 555 596

Delivery service for municipal agencies 20 21 22 22 10

Other operating revenues 404 335 169 60 89
Total Deliveries in Franchise Area $ 7,878 5 7674 $ 8,376 $ 8228 $ 8,176
Average Revenue per kWh Sold (Cents){a)

Residential 242 236 268 256 2586

Commercial and Industrial 212 196 204 207 20.0

{a} Includes Municipal Agency sales

For furiher discussion of the company's electric operating revenues and its electric results. see "Results of Operations” in ltem 7 For
addilicnal segment infermalian. see Note N {o Lhe financial stalements in ltem 8

Electnic Peak Domand

The slectric peak demand in CECONY's service area occurs dunng the summer air conditioning sesson CECONY's highest service area
peak demand, which occurred on July 22 2011 was 13,189 MW The 2012 service area pesk demand. which occurred on July 18, 2012,
wiis 12,838 MW Thu 2012 peek demand included an estimated 5428 MW foc CECONY s full-sarvice customers. 5,888 MW for
customécs paricipating m 15 electnc rétail Bocess progmam and 1,720 MW for NYPA's cusiomers and municipal eleciric agency
rustomers. The NYISO invoked demand reduction programs on July 18, 2012 as it had on peak demand days m some pnmous ysaﬂ
{most recently 2011) "Design wealher” for ine elecing system s a standard to which the aclual peak (3
and planniny purposes Since the majonty of demana reduchion programs are invoked only i specific mapn

do not include these programs’ polenia) impact Howaver. the CECONY for peak 3l gesign jons does include the
mpact of The 5 that, under design weather condilions, the 2013 service area
poak semand wil e 13.200 MW, mcaming on estimated 5,315 MW for its full-serace customers, 5 865 MW for s electne mml access
customers and 1,920 MW for NYPA's cusiomars and municipal electne agency The average an)

growin of (he peak elecinc demand in the company's service ared ovar (he nex five years al design condions (o be mrmw 13
percent per year

Electric Supply

Most of the electnicty s0ld by CECONY 1o its 10 2012 was under firm power or gh the

elgcineity market administerad by the NYISO. Con Edison expects thal these mwurus wili again be o meet the

ol s n 2013 The pany pians 10 meet is supply tois hrough a

of & under purchased through the NYISO's wl\oiusah elcinuity market. of generated from ils electricty
ganerating Tatiis For i ubout the pany's for 2.835 MW of electric generaling capacty, see
Netes | and O 10 Ihe firancial statements in tem 8 1ommtn¢vnmuyolnmwm electne energy costs, the company has
contracts 10 purchase electric energy and snters into denvative transactions 10 hadge the costs of 3 portion of its expected purchases
under these conlracts and through 1he NYIS0 3 wholesale efecincty market
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CECONY owns generaling stations (n New York City associated pnmarily with its steam system As of December 31, 2012, the
generating stations had a combined electric capacily of approximately 706 MW, based on 2012 summer lest ratings For information
about eleclric generating capacily owned by the company. see "Eleclric Operalions — Eleclric Facilities — Generating Facililies", above

Ingeneral the Unilies recover theit purchased power costs, Including Lhe cos! ol hedg prces. p 1o rate p

approved by (ne stale public ullity regdiatory auttionty having jurisdiction See “Financial & and Commpity Market Risks — I:ommudﬁy
Price Rk o ltem 7 and “Recovermbie Energy Costs’ in Note A to (he financial staements in ltem B From time to ime, cerlain parties
have putioned ihe NYSPSC to feview these provisiins. the eliminalion of which could have & matenal adverse effect on the Companies’
financial poston. results of operations of liquidily

1@ Juby 1998 vrier the NYSPSC hal it y that CECONY noed nol plan on conslructing new generation as
e 7 maThet ps. bl mw Dbroad” and did not adopt CECONY 's request for a declaration that. solely with
respect 10 providing genesating cnpuuy 1t will o langer be requiest te engage i long-range o g to meet d d and. In
particutar. that A will no longer have the to new g facities, reg of lhe markel price of capacity
CECONY 1he adeq of ine electinc cuy ani rolated aevelopments in s service area, and works with other
parlies on long-lerm (esaurce adequacy issues within the framework of the NYISG (n addiion, Ine NYISO has adopted reliability rules
Ihat nclude obhgabons on Iransmisson uwners (such as CECONY) to constiuel facditias that may be needed for system reliability if the
mirket does nol solve o rekabilty need dentified by the NYISO See "NYISO" above

In November 2012 the NYSPSG directed CECONY to work with NYPA o develop a confingency plan o address ieliability concems
associated with the potentuml closure Ly the end of 2015 of ihe nuclear power plants at Ihe Indian Point Enargy Conter (which is owned by
Emergy Corporahion subsigianss) In Februaly 2013, CECONY und NYPA submited ther plan. which takes inlo account incremertal

and

CECONY energy Y8 g prog The plan p s for the New York transmission owners, subjed to
Y P 10 begin ping thiee projacts for implemantation by 2016, | hess projects, wrich include
wo nihe of intent under 'Ncw Yark Energy Highway aboue. y would be

10 the proposed New York Transmission Company The pian also prowvidus tof the issuance by NYPA of a mquan for propesals for
genaralion and transmission projects that could also be |n sevite by 2016 Under Ihe plan. the NYSPSC IS 1o designate wiieh projects
are authonzed to be implemented

In ms lM then Governor of New York announced a new goal of meeting 45 percent of ine Stale's elecinoly needs with energy
by

by 2015 The goal 1510 be g plon by 15 petcent. and having 30
percen 01 mn elecinciy used in New Yotk p by of lhI target began n
Seplember 2004 when the NYSPSC \ssued an oroer ‘ I thol (RPS) which peovities thal by 2013, 24
percent of the State's energy needs would come from large nmowuhle facilives (such as wind, hydto. and biomass) and smatier

sited (umied 10 solar. fuel cells. and wind tarm (ess thﬁn 300 kW in sze), und 1 parcen would come

from green markeling n!!oﬂ: The NYSPSC agread with m= Uulities that the 3 for 9 tha new
would rast with (he New York State Energy ang B A ¥ WYSERDN apd not e Ulites 0 implementing thi
RPS for large ranewable resouices NYSERDA enters inla long- -tesm agresmenis with deveiopels. and pays the renewibie

prumiums based on the taciities ensrgy oulpul For customer-sied resauices, NYSERDA provides rebates when custamers install
«hgible The reuates, and NYSERDA's agmemistrative fee are financed Whiough 8
volumetne charge imposed an ihe delivery customers of each of the stale’'s myastor-owned ublibes Pursuant 1o the 2004 NYSPSC otter
CECONY tiled customers RPS surcharges of $92 milion and $73 millon in each of 2012 and 2011, resp These ges will
mnerease as NYSERDA s anergy p The NYSPSC ssued an order in January 20!0 formaily increasmg
thet RFS target to 30 percent by 2015 and requinng NYSPSC staff lo dgevelop a program lo address the geegraptic balance of the RPS.
stiing-aside up 10 $30 milkan per year 1o ne spanl in Uhe downstate cegion (Including 1 the Ulitles' senice lerrtongs) wntil 2015 for this

Large e g and sell thelr energy outpid i Ine wholesile enorgy market adnimistered by the
NYISO As a result of the Uliies pammpauon n the NYISO wholesate mam-ls a porhion of the Utiities’ NYISO energy purchases are

from Tne energy by ¥ oftsety the energy wineh ihe Utiites would

nave p , thetely 4 the averall kevel of non enotgy In 2008, the NYSPSC issued an ordsr

authonzing the Utildies 1o begn imp g enorgy bl Costs of the prog are powng pei y Ihrougn a
separate non-bypassable charge

Gas Operations
Gas Facilities
CECONY's capitalized costs for utility plant, nel ol accumulated depreciation. for gas facililies, which are pnmarily distribution
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facilities. were $3,735 million and $3.455 million at December 31, 2012 and 2011 respectively

Natural gas s gelivered by pipeline to CECONY al various points In ds setvice terntory and 1s disinbuted to customers by the company
iheough an estmated 4 380 miles of mains and 387,881 service ines The company owns a natural gas liquefaction facility and storage
tank at ds Astoria propery in Queens, New York The plant can store apgloximately 1,000 mdths of which a maximum of about 250
madths can be withdrawn per day The company has about 1.226 matns of addilional natural gas storage capacily at a field in upstate
New York, ownad and operated by Honeoye Storage Cofpotation, @ corporation 28 B percent owned by CECONY and 71 2 percent
owned by Con Edison Development

Gas Sales and Deliveries

The company genarally recovers I cosl of ihe gas (hat ¢ buys and Lhen sells to its firm sales customers [t does not make any margin or
profit on the ges it sells CECONY's gas revenues are subject lo a weather normalization ciause and a revenue decoupling mechanism
As @ rasull, its gas delivery revehues are generally not atfecied by changes in delivery velumes from levels assumed when rales were
approved

CECONY's gas sales and deliveries for the ast five years were

S — R ————m e i s GO Ended December 3, o

2008 2009 2010 2011 2012
Gas Delivered {mdth)
Firm Sales
Full service 68,943 67,994 63,592 64 696 57,5985
Firm transporiation 43,245 48 671 51,859 54,291 52,860
Total Firm Sales and Transporation 112,188 116,665 1156 451 118.987 110,455
Interruplible Sales(a) 11,220 8,225 8,521 10,035 5,961
Total Gas Sold to CECONY Customers 123,408 124,890 123,972 129022 116,416
Transportation of customer-owned gas
NYPA 44 894 37,764 24,890 34,893 48,107
Other (mainly generaling plants) 94,086 86 454 99 666 97.163 108,086
Off-System Sales 154 1 7 97 730
Total Sales and Transportation 282,342 249,108 248,535 261,175 273,339

(¢) Includes 563 3 801 3 385 2 851 und 2,955 mdihs for 2012 2011, 2010, 2009 4nd 2008 respectively which are also reliecied in hrm Iransportalion and olher

‘Year Ended December 31,

2008 2009 2010 2011 2012
Gas Delivered {$ in millions)
Firm Sales
Full service $1.332 $1.228 $1,098 $1.048 $ 889
Frm transportation 202 266 347 356 380
Total Firm Sales and Transportation 1.534 1495 1.446 1,404 1,269
Interrupuble Sales 138 75 60 75 35
Total Gas Sold 1o CECONY Customers 1872 1570 1.506 1479 1,304
Transportation of customer-owned gas
NYPA 4 4 2 2 2
Other (mainly generating plants) 85 73 87 84 72
Off-System Sales 1 - — — 5
Other operaling revenues (mainly regulatary amorizations) 7 54 (54) (44) 37
Total Sales and Transportation $1.839 $1,701 $1,541 $1.521 $1,420
Average Revenue per dih Sold
Residenual $2115 52033 $19 31 $18 45 $18.14
General $16 77 $14 91 $14 28 $12 96 $11.68
For further of the pany's gas and Its gas results, see "Results of Operalions” in ilem 7 For additional

segment information, see Nole N to the financial statemems in ltem 8
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Gas Peak Demand

The gas peak demand 1o lirm service customers in CECONY's service aren pocurs dunng the winter heating season  The daily peak day
gemand dunng the winter 20122013 (through January 31, 2013) oocurred on January 24, 2013 when ihe demand reached 841 mdihs
The 201272013 winter demand included 621 madihs for CECONY s full-sarvice customers and 320 maths for customers participating in its
gas retnl access program "Design weather” for the gas System s 3 standard 10 which the actual peak (3 for

and The ¥ that. under design weather condions, tha 2013/2014 service ares peak demand will be
1,274 mdihs, including an estmated S5 mdihs 1or 1S full-senvce cuslomers and 585 muths lor ds retol sccess customears. The company
forecasis sverage annual growih of the peak gas demand over the next five years sl design conanions to be approximately 4 3 percent m
its servico araa The at design does 1ol iInciute gas used by inlerruptible gas customers of in
generating slalions (electricily and steam)

Gas Supply

CECONY and O&R have combined their gas requirements. and contracts to meet those requiremenls, into a single portiolio The
combined perifolio 1s admimistered by, and relaled management services are provided by, CECONY (for itself and as agenf for O&R) and
coslts are allocated between Lhe Utililies in accordance with provisions approved by the NYSPSC See Nole S o the financlal slatements
in ltem 8

Charges trom supptiers for Ihe fm purchase of gas. which are based on formulas or ndexes of are subject (0 negotiation, are generally
designed 10 approximate markat prices The gas wpphv contracts are 1or vanous ienms extending 1o 2013 The Ulillies have contraots

with pipeling lor the puichase of lirm from up ponnis where gas has been purchased to the
Utilities” di &na for up storage services Charges under (hase lransportation and siorage contracts are approved
by Ihe FERC Such contracts ade tor vanious tems xtending to 2027 The Utiiies are required 1o pay canain fied charges under the
supply. anad storage whelher or not ihe conlratted capaciy 15 actually used These fixed charges amounted (o
appmxmatn!y 8253 million w2012, nchuding $213 millon for CECONY See cmtnu.!nnl Cbbgalions” below In addition, the Utides
putchase gas on tne spol markel and for p gas P See "R Energy Costs”™ i Note A to the

financial slatements in Item 8

Steam Oporations

Steam Facilities

CECONY's capitaiized costs for utility plant, net of acc lated dep on for steam f: were §1.674 million and $1,651 million al
December 31. 2012 and 2011, respectively

CECONY generates sleam ai ocne steam-electsic generaling slation and five sleam-only generaling stations and disiributes steam to its
cL through app ly 105 miles of tr . distributien_ and service piping

Steam Sales and Deliveries
CECONY's sleam sales and deliveries for lhe last five years were

Year Ended December 31,

2008 2009 2010 2011 2012

Steam Sold (MMIbs)

General 533 544 515 519 425

Apariment house 6,936 6.725 5748 5779 5,240

Annual power 16,607 15,748 16,767 16,024 14,076
Total Steam Delivered to CECONY Customers 23,976 23,017 23.030 22,322 19,741
Steam Sold ($ in millions)

Generat 5 23 3 28 3 25 s 28 $ 25

Aparimeni house 186 165 158 178 158

Annual power 468 446 457 487 429

Other operating revenues 30 22 16 ) (16}
Total Steam Delivered to CECONY Gustomers $ 707 § 661 § 656 § 683 5 596
Average Revenue per Mib Sold $ 2824 § 2776 $2779 5 3091 $ 31.00

For further discussion of the company's steam operating revenues and its steam resulls, see "Resulls of Operations” in Item 7 For
additional segment information see Note N fo the financial statements in Item 8

Steam Peak Demand and Capacity
Demand for steam in CECONY's service area peaks during the winler heating seasen The cne-hour peak demand during the winter of
2012/2013 (through January 31, 2013) occurred on
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January 25, 2013 when the demana reached 8 1 MMIbs per hour The company’s eslimate for the winter of 2013/2014 peak demand of
Its steam cuslamers s 8 2 MMIbs per hour under design crilena, which assumes severe weather

On Dacember 312012 1he steam system had the of y 100 MMIbs of steam per hour This reduction
trom ihe prior year's capability (11 7 MMIDS of steam per hout on Decamber 31. 2011) i3 due 10 damage to statons caused by
Superstorm Sandy (For , 382 "Other Reg! y Mallers” in Note B 1o the inancial sialements in Item 8) (n

January 2013, the steam system was rastored to s tull capacily The steam System i expecied 10 have the capability to deliver 117
MMIbs of steam pet hour far the remainder of the 2012/2013 wintet CECONY sstumates that ihe system will have the capability 1o deliver
11 7 MMIbs of steam per hour in lhe 2013/2014 winter

Steam Supply

Thirly-six percent of ihe steam produced by CECONY In 2012 was supplied by the company’s steam-only generating assets. 49 percent
was produced by the company's sleam-eleciric generaling assets, where sieam and electricily are primarily cogenerated. and 15 percent
was p d under an ag wilh Brooklyn Navy Yard Cogeneration Pariners L P

O&R

Electric Operations

Electric Facilities

O8R's capitalized costs for utilily plant, net of accumulated depreciation, for distribution faciliies were $728 milion and $680 million al
Decembaer 31, 2012 and 2011, respectively For s transmission facilities, the cosis for utility plant. net of accumulated deprecialion. were
$180 million and $178 million at December 31, 2012 and 2011, respectively

O&R, RECO and Pike, own, in whole or in part. which include 555 circuil miles of transmission
ines, 14 transmission substalions, 82 distribution substations, s:.m m-semcg line transformers. 3 781 pole miles of overhead

distribution lnes and 1,794 miles of underground lnes systam 18 pan of the NYISO sysiern excepl that

porlions of RECO's system are located within the transmisson mmroucn by PJM In late October 2012, Superstorm Sandy caused
1o the pany's electric i system See "Ciher Reguiatory Matters” in Nole B lo the financial statements in

ltem 8

Electric Sales and Doliveries

Q&R generally recovers. on @ curent bas:s, the cost of the electncity that # buys and then suils (o is full-service cuslomers It does not
make any margin or proll on the electncty i selis Effective July 2008 O8R's New York eiscine revenues (which accounted for 70 7
percent of O&R's alectric n2012) subject 1o a As a result. O&R's New York electric
delivery are g y not by ges in delivery volumes from levels assumed when rates were approved O&R's
alectne saies in New Jersey and Pennsyivants are not subject (o a decoupling mecharism O&R'S elecine sales and gelvenes. exciuding
off-system sales for the last five years were

Year Ended December 31,
2008 2008 2010 2011 2012
Electric Energy Delivered (millions of kWhs)
Tolal deliveries to O&R full service customers
Deiivery service for retall access cuslomers

3.673 3,498 3029 2,691
2.330 2,760 3,040
5828 5789 573

Electric Energy Delivered (§
Total deliveries to O&R full service customers
Delivery service for retall access cuslomers
Other operating revenues

Totaj Deliveries In Franchise Area

Average Revenue Per kWh Sold (Cents)
Residential 174 172 183 180 16.7
Commercial and Industrial 146 133 141 137 13.0

$ 570 § 486 $ 405
132 157 178
(10) (2) 9

$ 692 $ 641 $ 592

Far further discussion of the company’s electric operating revenues and its electric resulls. see “Results of Operations" in llem 7 For
additional segment information. see Note N to the financial statements in ltern 8
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Electrlc Peak Demand

The electne peak demand n OSR's service area occurs duting the summer air conditioning season O&R's highest service area peak

aemand. witch occurmed in 2008, was 1 617 MW The 2012 service alea peak demind. which occurred on July 18, 2012, was 1,508

MW The 2012 peak demand included an esumated 980 MW for O&R'S fullsarvice customers and 528 MW for customeis participating in

s elecing retall access program The NYISO invoked demand reduction programs on July 182012 as#t had on peak demand days in
for

some pravious years “Design weathar” for the glecing system s a standard to which the actual peak 15 o)

and planmng puiposes Since the magpnty of demand reduchion programs are invokod only (n speciic design

do not inciude these programs’ powntal impact However, the O&R peak ol gesign does include the
mpact of p The {hat under desigh weather condiions, he 2013 service area

peak demand will be 1 m MW mﬂudmg an estimated 1 040 MW for 18 full-sarvice customers and 560 MW for ils elecing retall necess
The g annual growth of the peak electne demand in the campany s senice area over (he next five
years at design condmons to be approximalely 0 9 percent per year

Electric Supply

The electricity O&R sold to its customers in 2092 was purchased under firm power contracts or through the wholesale electricily markets
administered by the NYISO and PJM The company expects that these resources will again be adequate 10 meet the requirements of its
cuslomers 1n 2013 O&R does nol own any electric generaling capacity

Gas Operations

Gas Facilities

O&R's capitalized costs for utility plant. nel of accumulated deprecialion for gas facilities, which are primarily distribution facilities, were
$435 million and $403 million at December 31, 2012 and 2011, respectively O&R and Pike own their gas distribution systems, which
Include 1,777 miles of mains In addition, O&R owns a gas transmission system, which includes 77 miles of mains

Gas Sales and Delivarins

O&R generally recovers the cost of the gas that it buys and then selis to its firm sales cusiomners It does not make any matgin or piohit on
the gas it selis O&R s gas revenues are subject 1o a weather normat clause 2008, OLR's Nw York gas
reveriues (wiuoh accounted for substantially all of O&R's gas revenues in 2012) became subject o a As
aresull 15 gas delvery revenues are generally not affected by changes i delivery from levels when rat

approved O&R's gas deliveries and sales for the last five years were

Year Ended December 31,

2008 2009 2010 2011 2012

Gas delivered (mdth}
Firm Sales

Full service 9.884 9.561 8,772 8,384 7,538

Fmlansporlaton . 10471 10905 _ 10682 10823 _ 10505
Total Firm Sales and Transponatlon 20,355 20466 19.464 18,207 18,043

__Interruplible Saies e ... 257 23% 65 8 __ 1
Total Gas Soid To O&R Customers 22922 22856 20,139 19.215 18,044
Transportalicn of customer-owned gas

Interruptible transpartation 2.842 2112 3.822 4176 4325

Sales for resale 1,007 953 840 864 793

Sales {o electric generating stations 2327 1.346 691 1.109 738

Off-System Sales 249 624 1 - -
Total Salesand Transportation 0 28347 27891 25493 25364 _ 23900
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Year Ended December 31,

. 2008 2008 2010 2011 2012
Gas delivered {$ in millions)
Firm Sales
Full service $ 172 $ 159 $ 131 $ 122 s 103
Firm transponation - 45 51 65 71 78
Total Firm Sales and Transportation 217 210 196 193 179
Interruptible Sales 27 21 9 4 4
Total Gas Sold To O&R Customers 244 231 205 197 183
Transportation of customer-owned gas
Sales to electric generating stations 4 2 - 1 -
Other operating revenues . 10 8 13 16 20
Total Sales and Transportation $ 258 $ 242 $ 218 $ 214 $ 203
Average Revenue Per dth Sold
Residential $17 64 $16 86 $1520 $14 84 $14.01
General _ $1855 $1558 $1364 $1320  $11.99

For further discussion of ithe company's gas operating revenues and ils gas results, see “Results of Operations" in lilem 7 For additional
segment information, see Note N 1o the financial slatements in (tem 8

Gas Peak Demand
The gus peak demand for fitm service customers in OZR's service area occurs dunng the winter healing season The dady peak day
demany during the winlur 2012/2013 (through January 31, 2013) ocourred on January 23. 2013 when the demand reachad 179 mdths
The 20122013 winter demand included an esimatad 50 mdths for OAR's full.service customers and 89 maths 1or customers
participating m usgn retail access program 'Desm weather” tor the gas sysiem IS a standard o which the actua! peak demand 5

for and pi thal. under design wealher conditions. (he 2013/2018 serace
area peak demand will be 214 maths. mcmmg an csummn 107 madths for 48 full-service customars and 107 maihs fot ils retal access

The ge annuat growth of the peak gas demand ovar he next five years 21 design condilions 1o be

approximately o B pmnl in the company’s um area fhe peak a1 design cond does not melude gas used
by ormg
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Gas Supply
O&R and CECONY have combined their gas requirements and purchase contracls lo meet those requirements into a singie portfolio
See 'CECONY - Gas Operalions — Gas Supply" above

Competitive Energy Businesses

Con Edison pursues competitive energy opporunities through thies wholly-owned subsidiaries Con Edison Solutions. Con Egson
Energy and Gon Edison Development These businesses include the sales and related hedging of 1o ang retad
cuslomers, salas o1 certam energy-related products and servces, and in energy pro}um ALD 3,
2012 Con Edison's equity invesiment in its competitive eneigy businesses was $522 milhon and thesr assets amoutiled 1o $1,061 mnlmn

Con Edison Solutions

Con Edison Solutions pnmarily sells elecinicity to indusinal, commercial and governmental cuslomers in the northeastern United States
and Texas Il also sells electricily to residential and small commercial customers in the northeastern Urited States Con Edison Solutions
does not sell electricily to the Utilities Con Edison Solutions sells electricity to cuslomers wha are provided delivery service by the
Utilities It also provides energy efliciency services. procurement and managemenl services lo companies and governmental entilies
throughout most of the United States

Con Edison Solutions was repored by KEMA, Inc 1n August 2012 o be the Sth largesl non-residential retas! electricity provider in ihe
Unied Stales The company sells to retail aggregation entiies in Massachusetts and lilinois as well as to individual residential and small
commercial (mass market) customers (n the noriheastern United States At December 31, 2012, Il served approximately 154,000

.not g appr 145,000 served under the two agaregation agreements Con Ediscn Solutions’ electricity sales
tor Ihe last five years were

2008 2009 2010 2011 2012
Retail electric volumes sold (millions of kWhs) 10749 12,728 15993 15,725 13,840
Number of retail customers accounts (a)
Industrial and large commercial 18,828 35056 40081 42983 35043
Mass markel 39,976 49,084 85191 117635 119.276
) Estaes 7
Con Edison Solutions seeks to serve customers in ulllily service territories that encourage retail pelition through P pricing,
purchase of rt programs or utilily-sponsored customer acquisiiion programs The company curently selis electnicity in the

service territones of 45 utilities (0 the states of New York, Massachuseils, Connecticut, New Hampshire, Maine. New Jersey, Delaware,
Maryland. llknois Pennsylvania Rhode Island and Texas. as well as the District of Columbia

Total peak load al the end ot 2012 was 4 514 MWs Approximately 26 percent ot the sales volumes were in New York, 28 percent in New
England. 37 percent in PJM and the remainder in Texas

Con Edison Solutions offers the choea of green power to customers In 2012, it sold approximalely 377,000 MWHs of green power,
ending the year wilh aimast 17,000 customers Grean power Is a term used by electricity suppliers to describe electricity produced from
renewable energy sources, ncluding wind. hydro and solar

Con Edison energy SEIVILES 10 g and s The services include the

agsign and mmlnbnn of Ilthlng rmroMs Tigh y heiting, and air g equipment and other energy saving
The pany is !or HS based y on the enargy efficiency of the installed equipment

over @ multl-yea: penod Con Edison § has won for energy savings contracts with the Departmenl of

Energy and Ine Depanment of Defense. and & shared amrgy savings contract with the United Stales Poslal Service The company owns
solar anergy projects m Massachusells with an aggregate capacity of 5 MW (AC)

Con Edison Energy
Con Edison Enargy manages e output and fuel requirements far over 7.400 MW of third-parly generaling plants in the norheastern
United States The paiy also p wholesale and nsk services lo Con Edison Sofutions and Con Edison

Devetopment In addiion, the company sells electricity lo utiliies in the norheaslern United States, primarily under indexed price
contracts. which they use to supply their full-service cusiomers

2008 2009 2010 2011 2012
Wholesale electricity sales (millions of kWh) 7798 5472 3610 2231 958
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Con Edison Development

Con Edison D n em:gy 5 proy The pany s include In solar
engegy projects i New Jeruay liformia and Py ¥ wilh an aggreg: P utf 127 MW, l gas llorage
corporation (see "CECONY - Gas O - Gn F " above), an in an atford,

leasehold interesis in a gas-fired plant and a gas distnbubon network in the Netherancs (see Note J to the nnam:w n!alumonu n
item &) The company nas addiional solar energy projects under construction with an aggregate capacdy of 62 MW

Can Edison Development and its subsidiary, CED/SCS Newinglon, LLC, completed the sale of their ownership interests in electricity
generating planis with an aggregate capacily of approximately 1,706 MW in the second quarter of 2008

Solar Energy Prajects (In MW (AC)

Stale tn-Service Under Consiruction Totat

Califorma 70(a) 40(a) 110
Massachusetts 12 . 12
New Jersey 35(b) 35
Pennsyivania 10 10
Rhode Island = 2 2
Tolal 127 42 169

(a) Elecincily generalud by Ihe projecis (s 10 be purchased by Pacitic Gas and Eleciric Company pursuant to 25 year power purchase agrecments
(b) Includes 100% ol an 18 MW (AC) project (Pilesarove: Solar LLC) i wineh CED holds 4 50% inleres!

Capital Req and R

Capital Requirements

The following table contains the Companies’ capital requirements for the years 2010 {hrough 2012 and their current estimate of amounts
for 2013 lhrough 2015

Actual Esuimate

{millions of dollars) 2010 2019 012 2013 2014 2016
Regulated utility construction expenditures(a)

CECONY (b) $1866 $1.778 §1909 | $2030 $2077  $2.201

Q&R 135 111 137 142 140 125
Total requi; utility co ion ilures 2,001 1.888 2,046 2172 2217 2418
Compelilive energy businesses capllal expendilures 28 114 492 253 95 108

Sub-total 2,028 2,003 2,538 2,425 2,312 2,522
Retiremenl of long-term securities(c)

Con Edison — parent company 3 1 il 2 2 2

CECONY({d) 850 - 764 700 475 350

O&R 158 3 3 3 4 143

Competilive energy businesses - | 1 - =
Tolal retirement of long-term securities 1,011 4 769 706 481 485

Total $3.040 $2,007 33,307 | 83,131 $2,793  $3,017

() Actuals e 201 |-wl" Md DI estunpty & 2013 inciude an aggregate $136 million lor ane-hall ol the costs of cerluin smarl eleciric grid projects lor which the company is
& Eriergy lor the alher hall of (he projects’ costs under the American Racovery and Reinvestment Act of 2009
{0) ucm"’;ﬁﬁ‘ m ral protection faciilias and related studies were $194 million, $149 million and $133 millton in 2012 2011 und 2010, respeciively.
e eatinautod 19 be $17% mson v ;;
e} Fur 2010, includes long-larm securies redecmed i advance of malurily
{d) For 2012. includes $238 million for Ihe May 2012 redemption of all of ils prelerred slock and $224 6 million 1 p! debl which bject lu tender by
bondholders in Novembe: 2012

The Ulilitles have an ongoing need for subsianiial capital invesiment in order to meet ihe growth in demand for electricity and gas. and
for eleclric, gas and steam reliabibly needs, including programs to strengthen the stoim resiliency of their infrastructure  The estimaled
construction expendilures do not include amounts for transmission projects ihat New York transmission owners have proposed See
"New York Energy Highway." above

The estimated capiial expenditures for the competitive energy businesses reflect potential investments in renewable generation and
energy infrastructure projects and could significantly increase or decrease from the amounts estmated depending on market conditions
and opporlunities
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Contractual Ohﬂmnom
The ob 1s at December 31, 2012 to make payments pursuant 1o contracts
Long-lanm ml r.lptul lense ubawwns and other long-term liabiities are included on therr balance sheets Operaling leases and
g (for which future annual payments are shown) are described in the notes {o the financial
stalements
Payments Due by Peciod
1 year Years Years After §
{millions of dollars) Tolal  oiless 283 446 years
Long-term debt (Statement of Capitalization)
CECONY 9861 & 700 §$ B25 $ 650 $ 7686
O&R 608 4 146 83 375
energy bt and paren! 316 2 5 5 304
IMMBB( on lang-term ﬂebl(a) 8.130 532 1,003 a10 5,685
Total lang-lerm de, including interest 18915 1238 1678 1648 14,050
Capital lease obligations {Note J)

CECONY 3 - 1 1 i
Tolal capital lease obligations 3 1 1 1
Opoeratng leases (Noles J and Q)

CECONY 197 48 55 22 7

6 2 1 3

energy busingsses 30 3 5 5 17

Tmal operating leases i B 233 52 62 28 9
Purchase obligations

ElewIGCE Ry puichase powsr agresments — Uliities (Nole )

Eﬂut'gﬁbj 7238 650 1402 1034 4153
Capacily 2360 07 815 25 63
Total CECONY 8628 1157 2077 1308 5086
0&R
[Energy and Capacity(b) 129 82 47 . o
Total electncity and purchase power agreements ~ Utilities 9,756 1238 2124 13089 5086
Nalural gas supgly. P 1on. and storaga - Utilties(c)
CECONY
Naturai gas supply 94 94 - - -
Transporiation and storage . 1,095 226 385 233 251
Talal CECONY _ g _ 1.189 320 385 233 251
0&R
Nalural gas supply 8 B = - -
Transportation and storage 2 204 42 72 43 47
Total O 212 50 72 43 47

Total nalural gas supply. transportation and slorage contracis 1.401 370 457 278 298

Other purchase obligations{d)

CECONY 3445 2362 1.008 74 -
0&R 200 148 47 4 2

Total other purchase obligations 3645 2511 1,058 78 -

CUmpelmve energy businesses commodlly and service agreements(e) 218 193 20 2 3

Uncertain income laxes (Note I8}

CECONY 36 36 s . -
Q&R 2 2 - B B
Compelitjve energy businesses and parent 6 6 - - -

Tolal unceriain income taxes - B 44 44 . -

Total - $34.217 $5647 $5699 $3.342 $19,529

(1) Includes inleresl on vanabie rate debi calcufated al rales in effect al Cecember 31 2012
(b) Included In these amounts I8 the cost ol minimum quanlities of energy Ihal the company 1s obligated to purchase al bolh lixed and varable prices
© In:iuded 1n hese amaunts (@ he cost of INimum quaniilies of natural gas supply. transporlation and siorage that the Uliities are obligated 1o purchase al bolh tixed and vanable

(d) Mlmummwlm whee el Captal ana oy the Utdbes day-o. were
mmnuw purchasng syalent aa the afiarence Sobween (Ne ameunts auinossed and tha mw«ymnwuw;u.ﬁ-m Fer many of
ho Uidims ore mnl-wnlm amount wethoirked Paymants kor U “Oties Pussase Oohgabiers™ aoe grogeitly assiiond 1o be made
valtubly ovat (e beim ol ™ et o exparsoe wouk! b smshvod e enabile Mh-mlwmmomlgulmns n
a dillerent mannar
(e) Amounts represent P tws 0f olocisic enirgy Y. ferwealde eneigy nalurel gas, nalural gas pipeline capacily, energy
wfligiency -] oy L eIy
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The C = 1o make p in addition 1o these conffactual commitments include their other liabililies reflected in

hes balance sheety, any funding oblgmmns far their pension and other postretirement benefit plans, financial heﬂgmg aclivities, their
and Can Edison’s guarantees of certain obibgations of #s busimesses See Noles E, F, O and
“Guarantees” in Nolee H 10 the financial stalements in ltem 8

Capltal Resources

Con Edison 5 a holding company that operates only mrougn iis subsidianes and has no matenal assets other than s infaresis n s

subsigianes Con Edison oxpects 10 finance is capital y through funds and the sale of is

ncuﬂl-lns The company does nol expact (o need 10 issue adaonal common equity in 2013 Con Edison's abilty to make payments on
onas shares is also dep on iis raceip! of dindends from its subsidiaries or

ptocma from the sale of its ities or s nas

For infermalion about restrictions on the payment of dividends by the Utiliies and significant debt covenants, see Note C to the financial
statements in ltem 8

For infarmation on the Companies’ commercial paper program and revolving credit agreements with banks. see Note D to the financial
statements In Item 8

The Utilities may finance their op { capital req and payment ot dividends to Con Edison from internally-generaled funds
(see "Liquidity and Capital Resaurces — Cash Flows from Operaling Activities” in ltem 7), contributions of equity capital from Con Edison
and external borrowings

The Companies expect {o meet their 2013 external quil . including for lhrough the i of

between $1,000 million and $1,500 million of long-term debt.

The Companies require access lo the capisl manmis 10 fund capital req: hat are sub y In excess of

generated lunds See "Capital Requirements.” above, Each of the Comp L that awil lomaﬂowmw
capial market may affect the timing of the C The P montor the y

and costs of vanous forms of capital, and will seek to issue Con Edison common stock and otner securiies when il is necessary or

advantageous to do 50 For about the Comp " long-term debt and shom-term borrowing, see Notes C and D to the

financial stalements in Item 8

In 2012, Ihe NYSPSC authorized CECONY, through 2016. 10 issue up to $3,500 millon of debt secunties and to 1ssue up 1o $2,500
miliion of debl securties to rafund existing deb! secuniies At Decomber 31. 2012, CECONY had not tssusd any secunties pursuant to
such authonzation In 2009, the NYSPSC authorzed OAR, through 2013 1o issue up to $500 million of securines {of which up to $100
million may be preferred stock and up 1o the entire amount ized may be debt and to issue up to $389 milion of debt
secunties 10 rafund existing dett secunties At December 31, 2012 O&R had 1ssusd $190 million of debt sacunties pursuant 10 such
authorizalion

Con Edison’s compellive energy businesses have financed their operations and capital requirements primanly with capital contributions
and borrowings from Con Edison, internally-generated funds and exlernal borrowings Con Edison Development i1s evaluating long-lerm
debt financing for the solar projects il acquired in 2012

For each of the Comp ihe ratio of ings to fixed ges (SEC basis) for the last five years was
Ratio ol Earnings Lo Fixed Charges
— 2008 2009 2010 2011 2012
Con Edison 34 30 33 36 37
CECONY 2 33 31 34 38 37

For each of the Companies, the common equity ratio for the last five years was

Common Equdy Ratio
{Percent of tolal capitalization)

2008 2009 2010 20m 2012
Con Edison 507 505 504 525 541
CECONY 508 503 499 520 536

The commercial paper of the Companies is raled P-2, A-2 ang F2. respectively, by Moody's. S&P and Filch Con Edison’s leng-term
credit rating 1s Baa1, BBS+ ang BB8+, respectively, by Moody s, SEP and Fitch The unsecured deb! of CECONY s rated A3, A and A-,
respeclively, by Moody's, S&P and Fileh Tha unsecurad uebt of O&R is rated Baal. A- and A-, respectively. by Moody’s. S&P and Fitch
Securities ratings assigned by rating organzalions are expressions of opinion and are not recommentalions 10 buy, seil of hold
securities A securities raling Is subject to tevision or withdrawal al any tme by the assigning rating arganization Each rating should be
evaluated independently of any other raling

CECONY has $636 million of tax-exempt debl for which the mierest rates are to be determined pursuant to penodic auctions Of this

amount, $391 million 1s Insured by Ambac Assurance Cotporation and $245 million is Insured by Syncora Guarantee Inc (formerly XL
Capitai Assurance Inc) Craoil raling sgencies have withdaawn the ratings of these insurers Subsequently,
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there have not beun sulficien! bids 1o delermine Lhe inlerest rates pursuant (o auctiond and interest rates nave been determined by
reference 10 @ vanable rate index The weighted average annual interest rate on this fax-éxempt debt was 0 27 percent on December 31,
2012 The weighted sverage interest rate was 0 29 percent, 0 34 percent and D 45 parcent for the years 2012. 2011 and 2010,
respectively Undar CECONY'S curfent electric, gas and sleam rate plans, vanations in auction tate debl interest expense are reconciled
to the levels set in rates

Environmental Matters

Climate Change

As Indicated in 2007 by the Intergovernmental Panel on Climate Change, emissions of greenhouse gases. including carbon dioxide, are
very likely changing the world's climaie

Climate change could affect customer demand for the Compunies’ anergy services The effects of cimate change might also mclude
physical damage to the Companies’ facilities and disruption of their operations due 1o the inpact of more frequent and more exireme
wealher-relaled events In lale October 2012. Supersiorm Sandy caused exignsive damage (o the Utililies” electnc distnbulion system
Superstorm Sandy interrupled service to appraximataly 14 milion of the Utidies’ customers — more then four tmes the number of
customers impacted by the Ulililies' previous worst starm aven! (Hurmcane irene in 2011) See “Olher Reguiatory Matters™ in Note S to
the financial statements in tem 8

Based on the mosl receni dala (2009) published by the U S Environmental Protection Agency (EPA), Con Edison estimates that its
greenhouse gas emissions consliute less than D 1 percenl of the nation’s greenhouse gas emissions Con Edison’s emissions of
greenhouse gases during the past five years (expressed in ferms of millions of tons of carbon dioxide equivalent) were

2008 2008 _ 2010 2011 202
CO. equivalent emissions 46 42 43 37 36

The 45 puum decrease in Con Edison's greenhouse gas emissions since 2005 (6 6 millon tons) reflects the emission reductions

ana repar G projects to reduce suifur and use of natural gas
at CEGONY) steam production laciities Emissions from iectne generation at the Con Edison Development electric generating plants,
which wero sold in 2008, have been removed from the above data set

The Companies are working 1o further reduce greenhouss gas umsm CECONY has panicipated for several years in voluntary

mnitiatives with the EPA 1o raduce iis ant sulfut fh L The Utifiies reduce methane emissions from the
opanhoﬂ of their gn distribution syunmn hrough pipe and . by operating sysliem components at
and by gies The Ulilities reduce emnsswnsm:umn hexafluoride, which 1s used for arc
circut and by using mp ges to locate and reparr leaks, and by replacing

older equlpmfn The Utilies also p enargy eff ¥ progi for that help (hem reduce therr greenhouse gas
emissions
Beginaing in 2008, CECONY s subject to carbon dioxide 9 by New York Staié under the Regonal

Gas (RGGI) The @ coop elfort by sterm and Mid-Allantic states, established a decreasing
cap onh camon doxide lling from he of ieily 10 @ level ten percent below the Indiative’s baseline by 2016
Under the electnc g are required to obtan 10 cover their carbon dioxde emissions.

ly through by p g states or & se y market CECONY met its requirement of

&3 million auuwmsior e first RGGI compkance pcmu (2009 200%) In Fahmlry 2013, RGGI reteased a moae! rule for adoption by
the states (hat a 45 parcent n the cap for 2014 and tunher reductions of 2 5 percent each year

from 2015 to 2020

The EPA has staned gas from major quiring existing sources lo reporl emissions and
subjecting c2nsN new saurces | 1 emissions limitalions Also, New York State has announced a goal lo reduce greenhouse gas
emissions 80 parcent below 1990 fevels by 2050, and New York Cly wlna o reduce greenhouse gas emissions within the City 30
percent below 2005 levels by 2030 The cost to comply with legs Q) orr himiting the Companies’ greenhouse gas
emissions could be substantial

Environmental Sustamability
Con Edison seeks 10 improve the env ity of its cEconvaspumhgmgmmwogmto

the of distri and the of utiites The sman
gng will mmomers the tools 1o be smarter consumers of enargy and | wil aliow the ulility to identity ano rsolale probiems more
quickly The clean wasie i mote than & dozen t and recy an 50.000
tons of waste in 2012 More than 38 percant of the pany's now use energy gy New

friendly white roofs are in place at thé corporate Neadquantrs and more than 20 othar compiny faciiies, 2nd others are underway A
white rool reflects sunight. lowering indoor temperatures on hot days, which reduces the need 10 coal the bullding. resulling in fewer
carbon dioxide emissions

CECONY

Superfund

The Federal Comprehensive Environmenial Response. Compensation and Liabilily Act ot 1980 and similar state statutes (Superfund)
impose joint and several liabillty, regardless of fault,
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upan g of for costs cosis and envir i ges The sies a3 lo which
CECONY has boen assertad 10 have habdity under Supcrmnﬂ ncludé its and Ils predecessor companies’ former manulactured gas sites.
s multvpurpose Astora site. s former Flushing Servce Center site. the Gowanus Canal site, and olhes Superfund siles discussed
below There may be addibonal sies as 10 which asserions wﬂl be made that the Company has hiabiiity For @ fuither discussion of
ciguns and possible clamms agans! the Company under St liability accrued for Superfund ciaimy and recovery from
of ste it and fion costs. see Note G lo the linancial statements in lem & (which information is incorparated
herein by reference)

Manufactured Gas Sites
CECONY ano ts p gas ana slorage hoiders 107 gas manufactured al sites in New York
City and Wastl;haslar County (MGP sm; Many of Inese sites have been subdivided and are now owned by parties other than
CECONY and have been radeveloped Ly them for other usas, g schools, ang commercial deveiopments and
nhospaals The New Vovx State Depariment of Environmentiy Conservation (NVSD'EU g ihe i and it

g for the sites: which inciude 34 manufactured gas plam sites and 17 storage
Polder sites and any nnmbcrmg areas (o whith i may have

The information available lo CECONY tor many of the MGP Silgs 18 meomplele 35 to the extent of contamination and scope of the

likely lo be required Through the end of 2012, investigations have bnn staned for all 51 MGP Sites, and have been
completed at all or portions of 31 of the siles Coal tar and/or ather d gos p rage-related environmental
contaminants have been detecled at 35 MGP Siles. including locations witnin Mannuitan and other parls of New York City, and in
Wesichester County Remediation has been completed al six sites and porlions of seven other siles

Astana Site
CECONY 15 pamitted by the NYSDEC to operale a hazirdous waste siorage facilly on propenty the compary awns in the Astona
section of Queens, New York Portiuns ol ihe property ware formerly the location of a manufactured gas plant add giso have been ussd
o are Deing used for, among other things, electne g - elactric he storage of fuei ad and
liquedied natural gas. and the mamtenance ang umge ot electn: equipment As & condition of s NYSOEC permit, the company 15
o he property and, where 15 found and achion i necessary, to conduct cotrective

Bctian 10 the The VANOUS af the p ¥ and is
investigations The comuny has submited to the stDEc and he New York State Dlmumml of Heanh wom mmlltym he Immn
aress of that its habillty for the comp of the
cleanup of the known comammallcn on the property will be al least §53 million

Flushing Service Canter Site
The owner of a former CECONY service center facity in Flusning, New York, ine thut PC8 had besn
delecied on a substantal porbon of Ihe prepany, which the owrm femadiated pursuant Lo the Now York Stale Brownfiekd Cleanup
Program agministéred by the NYSDEC and 15 ind sk The property ownin's clam against the
patly for its costs far the ste Ms benn tesolved In September 2007, the NYSDEC demanded that tho

and PCB that may have ng into the Flushing River fram (he site In Apnl
2008 the mupnny and NYSDEC entered into a consant ofael under which the company has agised 10 a NYSDEC
mvellsgnllnn program tor tng Flushing River ana, if deemed necessary by the NYSOEC to protect human health and ihe mubnmem
from such o aNYSDEC for any PCB i the nver ]
the site In Masch 2011, Ihe company submittad to NYSDEC a repor mw uw PCBs had migrated from the sie to sediment Ih 3
pamon of the nver In Octobar 2011, the company submitied 10 the NYSO!:C al study 4 vanous

1o NYSDEC on that ity study, ihe thed & revised stugy in June 2012 The

NYSDhc hias nol yel appr that sfudy of sel aremady Al this time, the company cannot estimale ds kablidy for the cleanup of
PCE that has migrated Lo the Flushing River from tha sde. bul such liabildy may be substantial

Gowanus Canal
In Auguu 2009 CEOONY receved a notice of potantial atiity and request for infoernation from he ERA about the operations of tie

at sites ad) of near the 1 8 mile Gowanus Canal in Brookiyn New York The company understands
that the EPA a:so has provided of will provide notices of potential habddy and information requests 1o other pames In March 2010, the

EPA added Ine Canal to s 3l Pnonties List of Supertund sies The canal's
g o C plants, . 80d parking lots. and the canal is near wemt rosiential
noqmwmooda in Febtuary 201 1. the EPA rélgased a rupon of ds thal cont mm wns sighcant
i the Canal In D ber 2011 the EPA a draft feasibity st

udy that
In December 2012, the EPA itleased s proposed emedial actan plan for the site mn EPA astimated that the cost of assessmant and
remediation
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ot hazardous subslances In and around the Gowanus Canal will be between $466 7 miliion and $503 7 million. and indicated 1hat the
cost could be significantly higher CECONY is unable to predict its exposure Lo liability with respect to the Gowanus Canal site

Other Superfund Sites
CECONY cu potentally mmnnuopmy (PRP) with rﬂpul o oiher Superfund sites where there are other PRPS and whare itis

g Work ol these shes 15 11 vaious stages. with the company
plmclpllm n PRP qroups ll some of m- ues and g 81 some of these siftes have been, and are
p tobe over penods of time The company d0es not beleve that 1 1s reasonably kkely that
y i ,Wﬂhl@ will ba upan # by any govemmental authorily with respect to these sites

The following table ksts each of CECONY's othar Supedund sites for which tfie company anticipates it may have a iabiity The 1able atso
shows for cach such sde. s location, Ihe year in wiioh the company was designated or afleged 1o be 8 PRP of to olheowise have
responsibildies wih respect 10 1he sde (shown in the table under “Stan”), the aame of tha count or agency in which proceedings with
respact to the sie are pending ang GECQNszmnedpemwmo! fotal l-ubmy!oruch sie The compary currently estimates that
as g Tiablidy for &1 each sde 18 iess than 30 2 millon, with the
exgeption ot the Cortene Landfil site, lomhlchlnemmdeuh mifhon, anumoCumoSu:pMmue fmwmulmoamm-swz
milion Supertund labilty -spml and several The company's astimate of is Labilty for each site was
and n light of the financial condition of othér PRPs The company s actual Inblnyeoulﬂ

differ substantially from amounts esllmaled

Court or ;‘o;’i
site Location Start Agency Liability
Maxey Flats Nuclear Morehead. KY 1986 EPA 08%
Curcio Scrap Metal Saddle Brook. NJ 1987 EPA 100%
Metal Bank ot America Philadelphia. PA 1987 EPA 097%
Certese Landfili Narrowsburg. NY 1987 EPA 6 0%
Global Landfill QOld Brigge, NJ 1968 EPA 03%
Borne Chemical Elizabeth, NJ 1997 NJDEP 07%
O&R
Superfund

The sites at which O&R has been asserted 1o have liability under Superfund incfude its manufaclured gas siles, its West Nyack site, the
Newark Bay site, and clher Superfund sites discussed below There may be additional sites as 1o which assertions will be made that
O&R has liability For a furlher discussion of claims and possible claims againsit O&R under Superfund, see Note G lo the financial
statements in llem 8 (which information Is incarporated herein by reference)

Manufactured Gas Sites
OE&R and s p: ty owned ang op d gas plants at seven siles (OSR MGP Sitas) in Orasige County
lnd Rookland County N-w York mm of these sites are now owned by partes other than O&R. and have been redeveloped by them

| of Industrial uses The NYSDEC 18 requiring Q&R fo develop ang impiem prog for the
OGR MGP Shes including any nesghbonng areas to which frixy Pave mig
Q&R has d At all seven OSR MGP Siles ane has completed the remediation at one of the sites and a
portion of anctner OAR has 4 NYSDEC'S g thi work to be perfarmed al three of the sites and a portion

a
of anoiher Remediat construction 81 the Port Jervis MGP m began it July 2012 and the sxcavation phase of the remedy 1S expected to
ba completed by May 2013 Remedial design 15 ongoing for three of the siles A feasibiiity study was completed for one site In 2012 and
is currently baing reviewed by NYSDEC A feasibiity sludy for one sie will be completed in 2013

Wast Nyack Site

In 1991, 1994 and 1997, O&R enlered info consent ordars with the NYSDEC pursuant to whueh OZR agreed 1o eonduﬂ a remaml
Investigation and remediale cerlain property it owns in West Nyack. New York at which PCBs were
relaled to a leaking underground storage lank was found a5 weil OLR has compieted 3l remediation 8t the ﬂll that the NYSDEC has
required to date In 2012, NYSDEC reclassifiad the West Nyack sie to a Class 4 site. meaning that the site has been properly clossd but

requires continued site managemenl Annual nsp ang f of wilh the Site g Pian will be req
Nowark Bay
300 parbes. inch Q&R (which was served wilh a third-| -party cumplinnt in June 2009), were sued as third-party
mms by Terea so%ulnm Ine merm and Maxus Energy Corp (o the Occidental Chemical Corporalion
and [ Company Tiatra and Maxus were m«n;ﬂvummiooswme New Jersey Department of
| P moomeu for and cleanup costs. punitive 0 . snd losses arising
from the dioxin theit 2 icide piant y el 10 the "Newark Bay Complex,” a system of
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waterways including Newark Bay, (he Arthur Kill. the Kill Van Kull, and lower portions of the Passaic and Hackensack Rivers Tierra and
Maxus are seeking equitable contribution from the third-party defendants for such costs, damages, penaities and losses, which are likely
to be substantial As lo O&R, Tierra and Maxus allege that 1975 and 1976 shipments of waste oil by O&R trem an electngty generating
plant in Haversiraw. New York to the Borne Chemical Company in Elizabeth, New Jersey was a source of petroleum discharges to the
Arihur Kill Con Edison i1s unable to predict O&R's exposure to liability with respect lo the Newark Bay Complex.

Other Supurfund Sltes

O&R 15 & PRP wilh respect 1o other Superfund sites where ere are other PRPs and # 18 nol managing the site investigation and
remettision Work 21 these sies s in vanous stages, with ihe company paricipating o PRP gruups &l some ot the siles Invesligation,
remedistion 4nd monitonng &t some of these sies have begen, and jre o over extended periods of
time The company does nol belleve thal iLis ly Ikely thiay Y such as P will be imposed upon tt by any
governmental authorily with respecl 1o these sites

The lollowing table lists each of O&R's other Superfund sites for which the company anlicipates it may have liability The table also
shows for each such site, ts location, the year in which the company was designated or alleged (o be a PRP or fo olherwise have
responsibiities with respect {o the site (shown In the table undes “Stan ), the aame of the cour of agency i which proceedings with
respect {o the site are pending and O&R's eslimated percentage of total liability for each sde The company currantly estimates (hat its
potential hability tor investigation. remediation, monitoring and environmental demages 4t auch sde s less than $0 3 million Supérfung
liabilily 1s joint and several The company's estimate of its anhicgated share of the total iabilly for each sde was determined pursuant 1o
consent d or otherwise and in kght of the financial condttion of alher PRPs The company's actual liabdity
could differ subslanhally from amounls estimated

Court or Tal
Site Location Starl Agency Luability
Borne Chemical Elizabeth, NJ 1897 NJDEP 227%
Metal Bank of America Philadelphia, PA 1693 EPA 4 58%
Ellis Road Jacksonville, FL 2011 EPA 024%

Other Federal, State and Local Environmental Provisions

Toxic Substances Control Act

Virtually all electric utiliies. inciuding CECONY  own equipment containing PCBs PCBs are regulaled under the Federal Toxic
Subslances Conlrol Act of 1976

Water Quality

Under NYSDEC regulations. lhe operation of certain CECONY generating facililies requires permits for water discharges Regulalions
that will become effeclive In 2013 will begin to require permis for water wilhdrawals Condiions 10 lhe issuance or renewal of stich
permits may include imitations on the operalions of the permitted facilily or requirements 1o install cerain equipment, the cost of which
could be substantial For infermation about the company's generating faciiies, see "CECONY -- Electric Operations — Electric Facilities”
and "Steam Operations — Sleam Facilities” above (n this ltem 1

Certain governmental are In the Hudson River and the New York Harbor These waters run
through porntions of CECONY's service area Governmental authorities could require entities that 1eleased hazardous subslances {hat
contaminated lhese walers to bear the cost of investigation and remediation, which could be subslantial

Al Guality
Under new sourfce raview regulalions. an owner of a lige 0 facity, g CECONY 5 steam and steam-£lectic generaling
faciiies, 15 required 1o abitaih a permit before making modificaions |u Ihe faciity afher than (euting repai. of rop :
that ol p from the faciity sbova specitied tnresholds To oblain a peraiil, Ihe facilty owner could be requred
10 (nstall add i or limit fram the fachily The comparny reviews on an on-going basis its planned
o lLs 1o the p of new souwce review and siminr regulations In December
2011, the company meu s proposed plan 10 comply wilh revised New York State oxides e control Gy
regulations (NOx RAGT) and is g the plon p Into #s exmmg i quality permits as they sie rengwed In 2011 (he
EPA g ] control for utility and mdustral boiters The regulalions
apply lo major i tuding CECONY's g wws CECONY plony 1o comply with Ihesa regulalivns and the

regulations known as the Clean Ar lmemme Ruie (CAIR) Imwl-y mrougn the modification by 2014 of certan of ils generating faciliies (o
enable he facidles to increase the use of natural gas. decreasing the use of fuel od In 2011 ihe EPA also adopled additional regulations
known as the Cross Stale Air Pollution Rule (CSAPR). which established a new cap and trade program requiring furlher reductions in air
emissions than CAIR (which CSAPR was to have replaced) In August 2012, CSAPR was ovedurned by an appellate cour, and CAIR
will remain in effect pending further acticn by the EPA For informalion about the company's generating facililies, see "CECONY —
Efeciric Operalions — Electric Facibties™ and "Steam Operations ~ Sleam Facilties” above in this llem 1 The company Is unable to
predict the impact on iis operations of any regulations that may be adopted
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1o replace CSAPR or lhe additional costs. which couid be substantial it could incur to comply with any such regulations

State Antl-Takeover Law

New York Stale law provides thal a "domestic corporation,” such as Con Edison, may not consummate a merger, consolidation or similar
transaction with the beneficial owner of a 20 percent or greater voting stock interest in the corporation, or with an affiiate of (he owner, for
five years after the acquisition of the voting stock interest, unless ihe transaction or the acquisition of the voling slock interest was
appraved by the corporation’s board of directors prior to the acquisition of lhe voling stock interest Afier ihe expiration of the five-year
period. lhe transaclion may be consummated only pursuant to a stringent “fair price” formula or with the approval of a majonty of ihe
disinterested stockholders

Employees

Con Edison has no employees other than (hose of CECONY, O&R and Con Edison's compelitive energy businesses (which at
December 31, 2012 had 13.130, 1.096 and 303 employees, respeclively) Of the 13,130 CECONY employees and 1,096 O&R
employees, 8,143 and 622 were represented by a collective bargaining unit, respectively The colleclive bargaining agreement covering
mosl of these CECONY employees expires in June 2016 Agreements covering other CECONY employees and O&R employees expire
in June 2013 and June 2014, respectively

Available Information
For lhe sources of infarmatron about lhe Campanies, see “Available Information” in the ‘Introduction™ appearing before this Item 1

ITEm1A; Risk FACTORS

Information in any ilem of this report as to which reference i1s made in this [lem 1A is incorporated by reference herein The use of such
lerms as "see" or “refer to” shall be deemed to Incorporate at the place such term Is used the information to which such reference 1s
made

The Companies’ businesses are influenced by many faclors hat are difficult lo predict and that involve unceriamties that may materially
affecl aclual operating resulls, cash flows and financial condition

The Companies have established an enlerprise nsk management program to idenlify, assess, manage and monitor its major operations
and admirisirative risks based on eslablished criteria for the severity of an event. the likelihood of its occurrence, and the programs in
place to conirol the event or reduce 1he impacl The Companies also have financial and commodily market risks See "Financial and
Commodity Market Risks" in (tem 7

The Companles’ major risks include

The Failure 10 Operate Encrgy Faci Safely and ly Could A y Atfect The Comp The Utilities prowide
eleciricity, gas and steam sewvice using enargy facidies many of which are located eidhes in, of close 10, densely poputated public
places See (he desciphon of ihe Utiities’ facities m tern 1 A fallure of or damage to. these faciliies. of an efror in the apamuon of
mamenance of these tacilives could resufl in bodily injury or death. pvopeny d-mnqn the reease of
service mferruptions o such event, the Utlhes could be req to pay which may not be covered by m Ulimes
Insuance policies, 10 repair of replace thed taciities, compensate olhers for njury of death or other damage. and seflle any proceedings
niiatad by staie uliny or ather reg! Y 39 In tate Oclober 2012 Supersiorm Sandy caused extensive damage fo the
Ullidies elecine distribution system angd sefvice lo 1 4 milion of the Ullitres” See ‘Othar

Matters” in Note B and "Mannhatian Steam Man Rupture” in Non Hlothe ﬁnlnml statements in ltem B The occurrence of such an event
could also adversely affect the cos| and avallability of insurance Changes to laws. regulations or judicial docinnes could further expand
the Utilities’ liability for service interrupticns See “Utility Regulation — State Utility Regulation’ in lem 1

The Failure To Properly Complete Construction Projects Could y Affect The Comp The Utitities” ongoing
3 large energy and jan system proj The failure 10 properly complete
these projectl lm\uly and effectively could adversely aflect the Litiies’ adiity 10 mest ther cusiomers’ growing enegy needs with the
high leve) of safety and relatihty thal ihey Curently provide, which woulo y affect the ( g3 See "Gapital Requiremenis”
and “New York Energy Highway” in ltem 1
m Faimm of and Sy and the P of Employ and C Could y Atfoct the
The Comp have for

p service, legal complance, personnel,
woounnnq planning and olhar matlers SQmu ot the C: " nf and nave been
operatng for many yeats, and may become obsolete I 2012 the Utiities implemented new finances anu wpp)y chain ernmmsc
See ltem 9A. The failure of the C:
systams could adversely affect the Compames’ operauons and lqumy and tesull w substantal Lability mq:m costs anﬂ increased
laﬁu!llury requiremuems 1he falune by the C o 1a follow p or hewr unsate actions. enors of
oF work couid 350 sﬂeu the C See ‘Employees” in item 1 and “Other Regulatory
Matters” in Note B {o lhe financial statements in ilem 8
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The( Are And Are Subject To F The Comp tequite parmis
appfovnls and certiticates frof vanous foderal state and jocal govarmnmental agencies State xmlny ugulmon may seek 10 impose
substanial penalies on the Utities for wolations of state uliily taws. regulations ot ordars In adadion, the Ulites rate plans usually
nclude penalties for failing to meet cartan oparating standatds See Nole 8 o the inancial stalements in ltlem 8 FERC has \he authority
1o impose penalties on the Utitihes and the competitive entrgy busingsses. which could be substantial, for viciations of the Federal Powst
Agt, the Natural Gas Act or nslated rules, including relabilily and cyber secanty (ules Environmental agencies may seek penalties for

fardure to comply with laws, regulabons or paomits The cnmnms Mmay #iso be subject to ¢ from ather regul
compnruu may bo subjecl 1o new l[aws of ciher 1 ar the rewsion or mlmmpmnnon o
which couls y atfect the C See “Ulity R any Matlers — Climate Change

mn Othes Federal, State and Local Environmental Provisions™ (1 tewm | and Ammn of Criticat Ascounting Policies”™ in llem 7

The Utilities' Rate Plans May Not Provide A Reasonable Return,  The Uties have rale plans approved by state utiity regulztors
that hmit the rates they can eharge thei The rales are y for. but do not guarantee. the racovury of ine

Ulilities' cost of servica (including a retum on equily) The Utiies’ rate plans can mvnivn and ather

stake in which could have a substantial adverse affect on the Utillies See "Utiity stlum ~ State Utility Regulation Rate Ptans in
ftem 1 and "Rale Agresmonts” in Note B to the inancial ststements in tem 8 Rates usually may not be changed dunng the specihied
terms of the-rate ptans other han to recover energy costs and lmied Bther exceptions  The Ulilities actudl Costs may exceed lavels
provided for such cosis i the rate plans The Utilies' rale plans usuatly mciude penalties for failing lo maet centan operating siandards
State ity reg nliaEte p g5 (o prohibit the Ltiities from i tromi the {he cost of serice (Incluting
energy costs) that the regulators datermine Lo have been imprudantly incurred (see “Other Regulatory Matlers” in Note B 10 the tinancial
statements in llem 8) The Utililies have from time $a time entered into seiiement agreements 10 resolvi: virious prutence proceedings

The Companies May Be Adversely Affected By Changes To The Utllities' Rate Plans. The Utilities' rate plans typically require
aclion by regulators at their expiralion dates, which may include approval of new plans with different provisions The need to recover from
customers (ncreasing cosls taxes or slate-mandated assessments or surcharges could adversely affect the Ulililies’ opportunity to obtain
new rate plans that provide a reasonable rate of return and continue Important provisions of current rate plans The Ulilties' current New
York elecinc and gas rate plans include revenue decoupling mechamisms and lheir New York eleclric, gas and steam rate plans inciude
provisions for the recovery of energy costs and reconciliation of the actual amount of pension and other posiretirement, environmental
and certain other costs 1o amounts reflected tn rates In January 2013, CECONY filed a request with the NYSPSC for new eleclric, gas
and sleam rate plans See "Rale Agreements' 1n Note B 1o the financial stalemenis in ltem 8

The Companies Are Exposed (0 Risks From Tne Of Their O The G

exposed to reks raiating fo cimate change and related matters See Envwonmanlnl Matiers ~ Climate Chungs” in Hem 1 CECONY may
aiso b oy nay SeeE Matters - Olher Federal, State and Local
Environmantal Provisiens, Alr Qnauty‘ i tom 1 1n addion, the Lililes are rasp for h . such as

PCBs and coal tar, ma Nave been used O produced in the course of the Ulitties’ operations and are piosont on pmpoms ot in taciities
and or y ownod by them See “Environmental Malters” in llem 1 and Note G to IM financiai statements in
ftem 8 Electnc and magnaii fiids ate found whereves electngty 1s used The Comp could be ft if @ causai
retanonship belween thess holds and adverse healih atfects wore 10 be i aboul eiectne and magnatic
fields can make it more difficull lo consiruct faciliies needed for the Companies' operatlons

A Disruption In The W Energy M Or Fallure 8y An Energy S Could y Afiect The (
Almost all e electncity and gas the Ulliiwes sall to they full-service 5 hrough nm energy or
10 with energy suppl Sae lhe of the Utlites mrgy =upply in lem 1. Con Edson Energy and Con
Edison Solulens also depend on aneigy 10 supply y 10 thew Bow "C Energy
Businesses” in item 1 A distupbion in the wholesale energy rnamnu or a tailure un the pm ol lnecmﬂpmm cnnrw uuppl ar
" of éneigy Y 5y nat connect 1o the unmns anesgy could y attect the Ci “abildy to meet
their customers energy needs and adversely atfect the Companies

The Comg Have L Pension And Other Postreurement Benefit Liabilities.  The Ullities have substantiat
unfunded and other p beneft The Ulities expect 10 make substantal contnbutions 1o they pension and
other p benefil plo in the market vatues of the investments MId 16 fung mm and other
poslremefml beneliis could Ingoﬂ tunging reg unger g g \pp of Critical
Accounting Palicies —
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Accounting for Pensions and Other Postretirement Benetils" and “Financial and Commodily Market Risks,” in Item 7 and Notes E and F
to the financial statements in tem 8

Con Edisen's Ability To Pay Dividends Or Dep On From lts Subsidiaries. Con Edison's abjlily to pay
dividends on its comman stock or nferest on 1% hotrowmgs P y an Ihe dividends and other distributions if receives
from s subsihanes The dividends thal the Utilities may pay 1o Con Edison ace imited by the NYSPSC to nol more than 100 percent of
lheir respective income avaliable for diidends catculated on a (wo-year roling average bass. with cerlain exceptions See "Dividends” in
Note C {o the financial stalements in llem 8

The Companies Require Access To Capital Markets To Satisfy Funding Requirements.  The Utities estmate thal theyr
canstruction

axpenditures will exceed 6 tillion over the nexd thiee years The Ulilities may use mnmy-gemmm funds.
contributions from Con Edison and s 1o tund the nergy
ihies to jnvest in and eneigy-(elated mmstfuaum pmpcu that wnula require funds in emu o
thase produced in the businesses Con Edison axpects 10 financa is capial y through d fungs

and the sate of s secunties In addion, Con Edison Development is evaluating long-term debt ﬂnam:mq for the solar projects it acquired
n 2012 See "Cash Flows Used in investing Aclivities™ in item 7 Tha company does ot expact to need to issue additional common
equity in 2013 C n markel of 1n the Comp: credi ratings could adversely affect their abiliy Lo raise new
capital and the cost thureo! See “Capital Regquirements and Resources” m ltem 1

The Has Tax D Taken By The Company. The Companes federal
incoma tax returns reflect certain tax postions with wiich the Internal Revenue Servce does not of may not agree, including the
deduction of ihe cost of cartinn repairs 10 utility plant for which the ultimate deductibidy (s highly cenain bigt for which there i uncenainty
about the iming of such deductibiity (see Note L to Ine inancial statements in ltem 8) In January 2013, a federal appeais coun reversed
2 tnal count decigon Ihat had dllowed deductions claimed by Con Edison relating to Con Edison Development’s 1997 lease igase oul
{'LILO") transaction As a resull, with respect 10 the 1897 ang 1958 LILO Con Edison exp o racord an charge
of butwean $150 nulbon and $170 million (afier-tax) in the hist quarter of 2013 ang has made deposts of $447 million with federat and
state tax agencies See Nole J to the financial statements in ltem 8

A Cyber Attack Could y Alfect the C e Tne Utilities and ather operators of critical energy infrastiucture may face a
heghtened nsk of cyber attack l'he C cyber allacks uithough none of Ine atfacks had a material impact on
the Compares In the event of & cybar attack ll\aa the (;ompam-s were unable fo defend agamst or miligate, the Uliies and the
compstiive energy Busmnesses could have ther op ang othet
siglen. il loss of | resp mmmmmm.wbe

sub,ecl o g g ana ds ge 1o thei
The Companies Also Face Other Risks That Are Beyond Their Control.  Tha © “results of jons can be by
circumstances or evants lhal are beyond thew control directly the for . gas ana steam secvice, and
can affect the price of enel Naturai such as & magor storm, heat wave of hutricane {ses “Environmental
Matters — Climate Cnange’ in llem 1 and "Other Regulalory Matters” in Note B to the inancial siatements in flem B) or terronst aitacks or
related acts of war could G As @ of lility ser . the Utilties may expenence more severe
consequences trom mlmlplmg to opaule ounng and after such avents |n addition, panaa'nt iness could potentially disrupt the Utilties’

and | ity can affect and abilty to pay
for servuce which couid aaversely alfect Ihe Companies
ITEM1B: UNRESOLVED STAFF COMMENTS
Con Edison
Con Edison has no unresolved comments from the SEC slaff
CECONY
CECONY has no unresolved comments from the SEC staff
ITEM 2: PROPERTIES
Con Edison

Con Edison has no significant properties other than Lhose of the Utiliies and its competitive energy businesses

For information aboul the capitalized cost of the Companies’ utility plant, nei of accumulated depreciation see "Plant and Depreciation” in
Nole A o the financial statements in Item 8 (which information is incorporated herein by reference)

CECONY

For a discussion of CECONY's electric, gas and steam facilities, see “CECONY - Electric Operations — Electric Facilities” "“CECONY —
Gas Operations — Gas Facilties”, and "CECONY — Steam Operafions — Steam Facilities' in Item 1 (which information is incorporated
herein by reference)
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O&R
For a discusston of O&R's electric and gas facilities, see "O&R - Eleciric Operations — Electric Faciliies” and "O&R - Gas Operations -
Gas Facilities” in item 1 (which information i1s incorporated herein by reference)

Competitive Energy Businesses
For a discussion of the campetitive energy businesses' facillhes, see “Compelitive Energy Businesses" in llem 1 (which informalion Is
incorporated herem by reference)

ITEM 3: LEGAL PROCEEDINGS

Con Edison

Lease In/Lease Out Transactions

For information about legal proceedings with the IRS with respect 1o substantial {ax deductions taken by Con Edison in connection with
Con Edison Development’s LILO transactions. see Note J 1o the financial statements in lem 8 (which information is incorporaied herein
by reterence)

Former Con Edison Development Subsidiary Sie

In November 2011 Con Edison Development was nolimed by the Cffice of the A &Y of M huselts that it was idering
fihng suit agamnst the compaty 8nd others (0f violatons of cardain lows and regulal n wilh the capping and caver ol
certain ash treatment bazms with an amount of matenal in axcess of that p By ha M. D of E al
Piotection The ash restment basms are located on the elecine g plant site of a sold by the company in 2008 In
December 2012 the company pad less than $1 million to resolve the climms aganst i in connection with this matter

CECONY

Manhattan Steam Main Rupture
For information aboul proceedings relating to the July 2007 rupture ol a steam main lecated in midlown Manhaitan, see “Manhatlan
Steam Main Rupture” (n Nole H to the financial statements in [tem 8 (which information Is incorporated herein by reference)

NYSPSC Prunence Proceeding
Fou information aboul an NYSPSC proceeding relating 1o unlawtul conduct by cerain former employees in connection with vendor
payments. see "Other Reguialory Matters” in Note B to the financial statements in Item 8 (which (s incorporated hereln by reference)

Superstorm Sandy Investigations
For information aboul investigalions regarding the company's preparation and performance relating to Supersiorm Sandy, see "Other
Regulalory Mallers” in Note B 1o the financial stalements in ltem 8 (which 1s incorporated herein by reference)

Asbestos
For information aboul legal proceedings relating to exposure to asbestos, see Note G to the financial statemenls in ltem 8 {(which
information 1s incorporaled herein by reference)

Superfund
For information about CECONY Superfund sites, see "Environmental Matters - CECONY-—Superfund” in flem 1 (which informalion s
incorporated herein by reterence) and Note G lo the financial stalements in item 8

O&R
Supersform Sandy Investigations
Forir on about 1s regarding the company's preparation and performance relating to Supersiorm Sandy, see "Other

Regulalory Matiers” in Note B to the financial statements in ltem B (which 1s incorporated herein by reference)

Asbestos
For information aboul legal proceedings relaling to exposure to asbestos, see Nole G to the financial statements in item 8 (which
nformation Is incorporated herein by reterence)

Superfund
For informalion aboul O&R Superfund sites, see "Environmental Matters — O&R — Supertund” In llem 1 (which information is incorporaled
herein by reference) and Note G lo the financial slatements in Item 8

I1EM 4: MinE SAFETY DISCLOSURES
Nol applicable
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Exocutive Officers of the Registrant

The tollowing table sets forih cetan about the stive officers of Con Edison and CECONY as of February 21. 2013 As
indicated, certain of Ine executive officers dre execulive officers of each of Con Edison and CECONY and others are exaculive officers of
Con Edison or CECONY The term of office of sach officer, s until the next election of ) of their pany and until s
of her successor 1s chusen and qualihes Officers are subject to removal st any bme bymooomul { o'

Mr Burke has an employment ngmmum with Con Edison, wiich pmmes for num 10 seirve In s present postion mrough Dcum 31
2013 The for ¥ of its werm, unless nolice 10 Ihe contrary is recaived six
months prior 1o the end of the lerm

Name Age Oiices and Poutions Dusng Past Five Years e AL
Executive Officers of Con Edison and CECONY
Kevin Burke 62  3/08B lo present — Chawrma of e Board, Presxdent and Chief Executive Officer and Director of Con
Edison and Chairman, Ghiaf Executive Officer and Trusiee of CECONY
Craig S ivey 50  12/09 lo preseni — President of CECONY
8/07 10 8/08 — Senior Vice President — Tr: & Distribution. Di Ri Inc
Wilham G Longhi 59  1/13 to present — President — Shared Services of CECONY

2/09 to 12/12 — President and Chief Executive Officer of O&R
12/06 lo 1/09 —- Senior Vice President -— Central Operations of CECONY

Robert Hoglund 51  9/051o presenl — Senior Vice President and Chief Financial Officer of Con Edison and CECONY
6/04 to 10/09 -— Chief Financial Officer and Controller of O&R

Elzabeth D Mcore 58  5/08 lo present — General Counsei of Con Edison and CECONY
1/85 1o 4/09 — Partner. Nixon Peabody LLP

Joseph P Oates 51 9/12 lo present — Senior Vice Presidenl — Business Shared Services of CECONY
7/12 10 8/12 — Senior Vice President ot CECONY
7/07 lo 6/12 — Vice President — Energy Management of CECONY

Frances A Resheske 52  2/02to present —- Senior Vice Presideni — Public Affairs of CECONY

Luther Tai 64  7/06 to present -— Senior Vice Presiden! — Enterprise Shared Services of CECONY
Gurudatta Nadkarni 47 1/08 fo present — Vice President of Strategic Pianning
Scolt Sanders 49 2/10 to present - Vice President and Treasurer of Con Edison and CECONY

1/10 1o 2/10 — Vice President — Finance
5/09 {o 12/09 — Co-founder and Partner of New Inirastructure Advisors
5/05 to 1/09 — Managing Directer — Investment Banking, Bank of America

Robert Muccilo 56  7/09 to present — Viea President and Controller of Con Edison and CECONY
11/09 10 present — Chiet Financial Officer and Controller ot C&R
4/08 to 6/09 — Assistant Controller of CECONY
8/06 to 3/08 — Generai Manager — Central Field Services of CECONY

Executive Officers of Con Edison but not CECONY
John McAvoy 52 1/13 to present — President and Chief Execulive Officer of O&R
12/12 — Senior Viee President of CECONY
2/09 10 11/12 — Senlot Vice Prasident — Central Operations ot CECONY
12/06 to 1/09 — Vige President — Syslem and Transmission Operations of CECONY

Executive Officers of CECONY but not Con Edison
(All offices and positions listed are with CECONY)
Manlyn Casell) 58  5/05 to present — Senior Vice President — Cusiomer Operations

Timolhy P Cawley 4B 12/12 10 present — Senior Vice President — Central Operations
51110 11/12 — Vice President — Substation Operations
9/07 lo 4/11 — Vice President — Bronx and Westchester Electric Operations

Claude Trahan 60  5/09 lo present — Senior Vice President — Gas Operations
2/02 to 5/09 — Vice President — Human Resources
John F Miksad 53 9/05 10 present — Senior Vice President — Electric Operations
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PART Il

Irem 5: MARKET FOR THE REGISTRANT'S GOMMON EQUITY, RELATED STOCKHOLDER MATTERS AND ISSUER PURCHASES OF EQuITY
SECURITIES

Con Edison

Con Edison’'s Common Shares (§ 10 par value), the only class of common equity of Con Edison. are iraded on the New York Stock

Exchange As of January 31 2013. there were 56,172 holders of iecord of Con Edison’'s Comman Shares

The markel price range for Con Edison’s Common Shares during 2012 and 2011, as rep in the i porting sysiem, and
the dividends paid by Con Edison in 2012 and 2011 were as tollows
2012 2011
Dividends Dividends
High Low Puid High Low Paid

1+ Quarler $6226 $56 89 $ 0605 $50980 $4855 § 060
2" Quarter $6364 $5701 $ 0805 $5436 $4980 § 060
3 Quarler $6598 §59 01 $0605 55879 %4918 § 060
40 Quarier $6083 §$5363 $ 0805 $6274 $5472 $ 060

On January 31, 2013, Con Edison declared a quarlerly dividend of 61 /> cents per Common Share The first quarter 2013 dividend will
be paid on March 15 2013

Con Ecison expects 10 pay dividends te As shareholders primanly from dividends and other distnibulions il receives from ils subsidiaries
Fnig paymenl of future dividends, which i subjec! (e approval and declaration by Con Edison's Board of Directors, will depend on a
vanety of factars, Including business, inancial and tegulaoly considerations For additional infermation, see *Dividends” in Nole C to the
financuyl statements in ltem 8 (which s herein by

During 2012, he markal pnce of Con Edison’'s Common Shares decreased by 1046 percent (fram $62.03 al year-end 2011 10 $55 54 al
year-end 2012} By companson, the SEP 500 ingex increased 13 41 percent and the SEP Utillies Index decreases 2 41 percent The
total return to Con Edison’s commen sharehoiders dunng 2012, ting polh price d ang . Was -

6 72 percent By compansun. Ine 1o retums tor the S&P 500 Index and the wunmu Index were 16 .00 pﬂclﬂl and 1 Z8 percen!,
respeciively Fol ihe five-year pefiod 2008 ihough 2012 inclusive, Con Edison's shareholders total average annual relurn was 1 91
percent, compared with fotal dverage annual jelums fof 1he SEP 500 Index and the S&F Uldives Index of 1 65 garcent and 36 poarcent.
respeclively
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Total Return Performance
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1243107 12/3%08 12300 12i31410 =221 123112
e Period Ending _ .

Company/index _ ey e tzmvoT 1201/08  A23u08 12/3iM0 123411 1218412
Consoiidated Edison, Inc 10000 8424 10437 11994 15690 14635
S&P 500 index 10000 6300 7968 91 68 9361 108 59
S&P Utilties 10000 7102 7948 8382 10051 10181
Busedon 5100 invesied ul December 31, 2007 1einvesiment ol all dividends in equivalent shares of stock and maikel price changes on all such shares

CECONY
The outstanding shares of CECONY's Common Stock ($2 50 par value), the only class of commen equity of CECONY  are held by Con
Edison and are not {raded

The dividends dectared by CECONY 1n 2012 and 2011 are shown in ils Consolidated Statement of Common Shareholder’s Equity
included In Item 8 (which N is Incorp herein by refe ) For addif information about the payment of dividends by
CECONY, and restrictions (hereon, see "Dividends” in Note C 1o ihe financial statements in ltem B (which informatien Is incorporated
herein by reference)

Issuer Purchases of Equity Securities

Total Number of Shares

Total Number
of Shares
(or Units)
Perlod - Purchased*
Octaber 1, 2012 lo Qclober 31 2012 92175
November 1. 2012 to November 30
2012 44,093
December 1, 2012 lo Decamber 31
2012 60.198
Total 106,486

(or Umits) Purchased as

Par of Publicly
Average Price Paid Announced Plans or
per Share (or Unit) Programs
3 6004
5588
5622
$ 5794

Maximum Number (or Appropriate

Doltar Value) ot Shares (or Units)

that May Yel Be Purchased Under
the Plans ar Programs

* Represents Con Edison comman shares purchsed in apon-markel [ransagtions The number of shafes purchasad approximaled the number of tréasury shares used for the

company's employee stock plans.
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For selecled financial data of Con Edison and CECONY, see “Introduction” appearing before liem 1 (which selected financial data Is

incorporated heren by reference)
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ITEm 7: MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

This combined management's discussion and analyss of financial condition and resulty of refates to the financial

statements includad in this réport of two separate registrants Con Edison and CECONY and should be r8ad in conjunction with the
financial statements and the notes Lhereto As uséd in this report, the term the “Companies” refers to Con Edison and CECONY
CECONY 1 a subsidiafy of Con Edison and. a3 such, inthis I 's discussion and analysis aboul CECONY applies
to Con Edison

Information in any tem of this report referred to in this discussion and analysis is incorporaied by reference herein The use of terms such

as "see" or ‘refer 0" shall be to pi by into this and lysis the ion 10 which IS
made

Corporate Overview
Con Edison's principal business operations are those of the Ulilities Con Edison also has petilive energy b See 'The
Utililes” and "Competitive Energy Businesses” in llem 1 Cerlan financial data of Con Edison's businesses is presented below

At
Twelve months ended December 31,
December 31, 2012 R 2012
(midons of dollars, Nel Income (or
ww,q Comman Stock Assets
CE 3 1014 =% $ 36685 0%
22 = L (23 247 —
Auj L L) £ %555 23

Con ks

Hoktenn n 6% 302 1%
Con Edmon Ennigy W) % 49 %
Gon Eduon Dowiophen 22 K3 - -9 721 =
Ot {5} s - (18) o 5715 =

fetat Con Eauon 3 1288 100% 3 1138 16 3 4200 1o

(2) Nel income ham th campative enagy tasnetses for the lwelve monlhs ended December 31, 2012 Includes $40 million of nel aflerdax mark-lo-market (Wsseskgsns (Can
Edison Solubons 42 milon sexd Caly Edwen Energy, 5(2) million)
(b) Represents inler £ompany and patent camgany accounling See "Resulla of Opeiutions.” below

Con Edison's nst incoma for common stotk in 2012 was $1.138 million or $3 88 a share ($3 86 on a diluled basis) Netl income for
common stock n 2011 and 2010 was $1,051 millon or $3 58 a share ($3 57 on a diluled basis) and $992 million or $3 49 a share ($3 47
on a dited basis). respectively Ses "Results of Operations — Summary,” below For segment financial information, see Note N 1o the
financial sialements in llem 8 and "Results of Operalions.” below

of Operations — y

Net income for common slock for the years ended December 31, 2012, 2011 and 2010 was as follows
{millions of dollurs) e 2012 2011 2010 _
CECONY $1.014 $ 978 $893
Q&R 64 53 49
Compelitive energy (@) 76 32 66
Other (v) (18) (12) (16)

Con Edison $1.138 $1,051 $992

(a) Inciudes $40 million, ${13) milhon and $11 million of net alter lax mark-lu-markel (losses)/gains in 2012 2011 and 2010, respecively
(b) Consials of inler-company and parent company accounting

The Comp “ rasulls of operations for 2012 as with 2011, reflect changes In the Utilities’ rate plans and the effects of the
milder winter weather on sieam revenues. These rate plans provide for addilional revenues o covar expected mcreasas in certain
nd jon The results of operations include the operating results of the competitive

p a P anda dep!
engrgy businesses, mtiuding net mark-to-markel effects

Operations and maintenance expenses were higher in 2012 compared with 2011 due to pensjon costs and (he support and mainlenance
of company underground facilities io accommodate municipal projects Depreciation and property taxes were higher in 2012 compared
with 2011 reflecting pnmarily higher ulilily plant balances.

CECONY and O&R, in the 2012 fourth quarter, incurred response and restoration cosis for Superstorm Sandy of $363 million and $98
milon. respectively (including capitat expenditures of $104 million and $14 million. respectively) Most of the cosis that were not
capitalized were aefarred lor tecovedy as a regulatory asset under the Ulilities' electric rate plans See “Other Regulatory Matters" in Note
8 (o the {inanciai statements in item &
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS 0OF OPERATIONS — CONTINUED

The foli g table p ts the d effect on gs per share and nel income for common slock for 2012 as compared with
2011 and 2011 as compared with 2010, resulting from these and other major factors

2012 vs. 2011 . 2011 vs. 2010
Net Incoma far Net Income
Commion for Common
Stock Earnings Stock
Earnings por (millions ol per (miitions of
Share dollars) Share. dollars)
CECONY
Rate plans, primardy 10 rECover increases in conan costs $ 090 $ 283 $ 084 3 237
‘Weather impact on steam ravenues {007) (20) . -
and (047 (137) (014) (41}
Dépreciation and property taxes (018} 67 (0°30) (86)
Olner (includes dilutive effect of new stock issuinies) (0058} {13) (0.20) {26)
Total CECONY 012 30 020 85
O&R 00a 11 001 4
< energy (@ 015 aq 013 (34)
Othr, including parent campany exp J (0.02) (4) ooz 4
Tolal vanations s 029 s 87 s 010 s 58
18] These et M Lan deed 340 teons B0 13 @ whate SOV oo e S0 05) 2 shire a0 31T mien or $0.04 4 shars tor e yoars

woded Dcornbor 31, 2002 208 Y and X0 ispectvaly

See "Resuits of Operations" below for further discussion and analysis of resulls oi operations
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS — CONTINUED

Risk Factors

The C ' D are nflu d by many factors that are difficull to predict, and that involve uncertainties that may materally
affact actual operating results, cash flows and financial condition See "Risk Factors" in ilem 1A

of Critical A g Policies
The C: refiec! ine ion of their accounting policies, which conform to accounting panciples generally
mu;md in the Unded States of America The Companies’ critical accounting policies include industry-specific accounting applicable to
reguiated publc ulilities and accountng Tor pensions and other postretirement benefits, contingencies, long-lived assets, derivative
nstruments. goodwill and leases.

Accounting for Regulated Public Utilities

The Utilties are subject to the accaunting rules for peralions and the g requi of the FERC and the state
public utility regulatory commissions having jurisdiction
The B ruies for i spocity the effacts thal result from the causal mdmshp of costs and revenues
n the mwmmw envionment and how these effects are lobu forbya i 1o cover
sofme costs may be recorded gither before or 2ter the costs m i , um costs will be
recovered in the future, these costs would be as y a8sels’ under the accountng rules for

91 " ane mmlmmwmwbsmdmmaumv these revénues would be recorded
as defermed credds or "Ry y labllitres” under (he Q g

The Ulildies’ principal regulatory assets and liabilities are iisted i Note 8 10 the financial stalements in em 8 The Utilities are each

recaving of bang credied with @ retum on all regulatory assets for which a cash oulliow has baen made The Ulililies are each paying or
being charged with a return on all regulatory liabilities for which @ cash inflow has been recaived The reguiatory assets and liabilities wil)
be tecovered from customers. or apphed for benafit, in with rate p app by the public utility
regulatory commission

In the even thal raguleiory assels of the Utilities were no longer probable of recovery, as required by the accounting rules for regulated
operalions, these fegulatory assels would be charged lo earnings At December 31, 2012. the regulatory assels for Con Edison and
CECONY were 59,779 million and $9,032 million, respectively

A for Pansions and Other P i

The Wtildies provide and other p benafits to all of their employ and retirees Con Edison's

compeliive energy businesses also ptovme such benefits to certam of they Y The C for ihese ]
wilh the g ruies for benetits In addion the Utilves apply the g rules for regul P

o 1 for the of ihese oblig (which._ as n Note B to the in ltem 8.

uwumomwlhcudnnulns(nr\hn:osudlmwmmmmammwulny In ,,‘,' these g policigs, the

Gompanies have made critical felated lo of relufns on plan assets,

iscount rates. healin care cost trends and fulure compensation Sn Notes A E and F 1o the financial statements in ltem 8 for
mformation abeul the Comp P and other actual
of investmernt and olher acluanal gains and lusses ang calculated plan costs for 2012 2011 ang 2010

The discount rate for determining the present value of future period benefit payments is determined using a model to match the durations
ol highly-rated (Aa or higher by either Moody's or S&P) corporate bonds with the projected stream of benefil payments

In determining the health care cost trend rate, the Companies review actual recent cost irends and projected future trends

The cost of pension and olher postretirement benefits In fulure periods wili depend on actual returns an plan assets, assumptions for
future periods, contributions and benefil expenence Con Edison’'s and CECONY's current estimates for 2013 are Increases, compared
with 2012, in their pension and olher postrefirement benefits costs of $43 million
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESUL TS OF OPERATIONS — CONTINUED

The foliowing table illustrates the efiect on 2013 pension and olher postretirement cosls of changing the critical actuarial assumptions,
while holding all other acluanal assumptions conslant

Olher
Actuarial Changw i Posttuenin
Assumption. SRR —Anpegten . ______Pimke _ __  Henelse  _  Tolal
{millions of doliars)
Increase in accounting cost
Discount rate
Caon Edison (0 25%) $ 51 5 3 $ 54
CECONY (0 25%) $ 48 5 2 $ 50
Expected return on pian assets
Con Edison (0 25%) $ 22 § 2 $ 24
CECONY (0 25%) s 21 s 2 § 23
Heallh care trend rale
Con Edison 1.00% 5 5 ) $ (2)
CECONY 1 00% s - s (6) $ (8)
Increase in projected benefil obligation
Discount rate
Con Edison (0 25%) § 504 $ 40 $544
CECONY (0 25%) § 475 $ 33 $508
Health care Irend rate
Con Edison 1 00% $ s (12) $(12)
CECONY 100% $ $ (31) $(31)

A5 0 percentage poinl variation in the actual annuai return 1n 2013, as compared with the expected annual asset return of 8 00 percent,
would change pension and other posiretirement benefil costs for both Con Edison and CECONY by approximalely $24 million and $22
million. respectively, in 2014

Pensiaon benefits are provided through a pensian plan mainiained by Con Edison to which CECONY. O&R and the competilive energy
businesses make contributions for their panicipaling empioyees Pension accounting by the Ulililies includes an allocation of plan assets

The Companies’ policy Is 1o fund their p and otner benefit g costs 10 1he exten tax deductible. and for the
Utilities, to the extent these costs are recaveled under their rate ag The C s Were nol reqi 1o make cash
contributions to the pension pian in 2012 under funding reguiations and tax laws However CECONY and O&R made discrehionary
contribulions to the plan in 2012 of §74 1 million ang 356 milion rlspawvw In 2013 CECONY and O&R axpect 10 make coninbulions

of $834 mullion and $58 million, r y Sée’E b " n Notes E and F 10 the financial statemunts in lem 8
g for C
The 9 rules for g apply 1o an exising orsat ol y asio

possible joss that will ultimately be resolved when ong 0f more luture events occur of farl 1o occur Known mlum:l nnnunnmms which
are descnbed in the-notes to e financial statements, molude cedsin regulatory mallers (Note B) the Utlities responsibility tor

such as asbestos. PCEs and coal tar thal have been used or generated in the course of operatmns{MnuG)
cartain tax malters (Notes J and L), and other g (Note H) In with the 0 fules. the panies have
accnued astimatys of losses relating 1o the contingencies us to which 10ss is p and can be re; b and no liability
hay been accrued fol contingencies s to which 0ss 5 not probable or u‘mnﬁt b reasunably estmated

The Utilities generally recover cosls far asbestos lawsuils, workers' compensation and environmental remedialion pursuant to lheir
current rale plans Changes during the terms of the rate plans 1o the amounis accrued for ihese contingencies would nol impaci
earnings

Accounting for Long-Lived Assets
The

rules for propenty, plant and equip tequiré that cerlain long-lived assets must be tested for recoverabilily whenever

mms of chianges in citcumsiances indicate ther camying amouns may not be recoverable The carrying amoun! of a long-lived asset is

not LI} me sum of the undiscounted cash flows expected to result from the use and eventual disposition of
Ihe asset lUnder the 1055 18 g if the carrying amount is not recoverable from such cash flows,
g exceeds s far vilue, wm::h ippfommﬂss market vaiie
Acoounmlg for Goodwill

with the g rules for g i and gible assets. Con Edison 1s req 10 (est goodwil for

nnnunlty Ses hotes K 1o the f nllem 8 Il 19 tested lor impairmant using & mru-mpapproun Thu first step of
the g test P ihe fair value ot a rep g unit with s g value i G If the
estmated lair value of a paing it 18 caryng value, g of the g unit 18 ool It the camying

value exceeds ihe estimated faif value of the reporting uni, the second step is pannn-ned to measure Ihe amount of Impaktment loss, I
any The second step requires a calculation of the impled fair value of goodwill

Goodwill was $429 miflion at December 31, 2012 The mosl recent test, which was performed duning 2012 did not require
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS — CONTINUED

any second-slep assessmen! and did nol result in any ympairment The company's most significant assumplions surrounding the goodwill
impairment lest relate to the estimates ot reporiing unit fair values The company estimated fair values based primarily on discounied
cash flows and on market values for a proxy group of companies

A g for D

The Comp apply the @ rules for derivatives angd 10 therr The Companies use

o nedgl market price un related underly far the p purchase and sale of
elacinety and gas and interast rate fisk on certan deb! securlies The Uldities are pcl'll'mtld by Whesr lespec!m ragulators (o reflect in

rates all repsonavly ncurted gains and lbsses on these instrumants See “Finantial and Commuodity Market Risks." below and Nate O to
1he tinancial statements in llem 8

Where the Companigs are required ko make mark-to-markel estimates pursuant to the accounting rules, the estimates of gains and
losses al a particular period end do nat mﬂeci the end resulls of particular fransactions. and will most likely not reflect the aciual gain or
loss at the conclusion of a y all of the Quins of lossas are based on pnces supplied by external sources
such as Lhe tarr vaiue of exchange-traded futures and oplions and the fair value of pesitions for which pfice guolations are available
through or derved from brokers or other marke! sources

Accounung for Leases
TheC apply the 9 fules for leases and other retsled pronouncemants to thar leasing ransachons In accordance wilh
the lmourumg rules, Con Edisen accounted for Con Edison Development’s two “Lease In/Lease Out’ of LILO transactions as leveraged
leases dingly. (he pany’s in tnese leases. net of non-recourse debl (s camed as a single amount in Con Edisan's
sheet i iem 8 InJanuary 2013 he United States Coun of Appeals for the Federal Circud reversed an
Octoper 2009 tnal coun tuling and | d lax relating 1o/ 1997 transaction n which Con Edison
Davetopment leased propeny from the owner and ll\ln immeditely subleased il back 1o ihe owner As o resull. Con Edison expecis (o
recod an estimated charge of belween $150 milbon and $170 million (afer-tax) in the first quarter of 2013 to reflect the inlerest on
disalicwed federal and siale income tax ded and the ion of the 4 effect of the 1997 transaction and Con Edison
Development s 1999 LILO transaction The transactions dia not impacl earmings in efher 2012 07 2011 See Note J 16 the financial
statements in ltem 8

Liquidity and Capital Resources
The Companies liquidity reflects cash fiows from operating, g and
stalement of cash flows and as discussed below

. as shown on their respective consolidaled

The principal factors affecing Con Edison's liquidily are its investments n the Utilities, the dividends it pays o #s shareholders and the
dividends it receives from the Utilities and cash fiows from financing activities discussed below [n addition, yn January 2013, Con Edison
deposited $447 million with federal and stale agencies in conneclion with Con Edison Developmenl’s LILO transactions See Note J1o
the financial statemenis in item 8

The principal factors affecting CECONY's liquidity are its cash Nows from operating activilies, cash used in investing activities (inciuding
construction expendilures), the dividends 1t pays to Con Edison and cash fows from financing activilies discussed below

The Companies generally mantain minimal cash balances and use short-lerm borrowings 1o meet their working capital needs and oiher
cash requirements The Companies repay their shorl-term borrowings using funds tfrom long-term financings and operating activibes The
Utilities® cost of capilal. including working capital, 1s reflected in the rates they charge 1o their cusiomers

Each of the Companies believes that it will be able {o meet its reasonably likely short-term and long-term cash requirements See “The
Companies Require Access to Capital Markets to Satisfy Funding Requirements” and "The Companies Also Face Other Risks That Are
Beyond Their Control” i ftem 1A “Application of Crilical Accounting Policies — Accounting for Contingencies.” above, and “Ulility
Regulation™ in Item 1

Changes In the Companies’ cash and {emporary cash investments resulting from operating, investing and financing aclwities for the
years ended December 31, 2012 2011 and 2010 are summarized as follows

Con Edison
Vanance Varlance
2012 2011 vs,

(miltians of dollars) 2012 2001 Ve 2011 2010 016
Operaling achvilles 32509 3157 3 ) 32481 3756
Invesling activities (i ne ] P15 @A) @95 25
a t 40 W) o2 (o Lol
Ne o = o [ o] n
Balance ginning of period L] k> 30 0 m
dolperod e - 5 XM 3 o 3 34 3 38 )
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CECONY
Varange Vanance
2012 vs 2011 vs.
{milhons of dollars) 2012 2011 2011 2010 2010
Operaling acliviies $ 2346 $2933 $  (587) $2.005 £ 128
{1,958} (1.847) {11) it 998) 51
lmn:ng [T 407y (832) 285 (280 {432)
e {19) 294 @13) @ 37
Hgiance 31 begmmng af peood 37 ] 294 131 53)
Batinca ot ond of porog X 5 353 s 372 s (i9) 5 74 $ 94
Cash Flows from Operating Activities
The Lthitkes cash flows from op 9 raflect palty thaw eneqgy sales and deliveties and cos! of opermtions The volume o!
energy sales and 5 P y on faciors ta the Uliies, such a3 growth of customar demand weather,
market prices for energy. dtions and {hat p energy eff Under the

in CECONY's elecirnic and gas rate plans and O&4R’s New York efectric and gas rate plans, changes mn delivery volumes from levels
munmdunmmuwmopp:mmyuﬁemmmnmo!camnwsmnotnﬂnoom Sea Note B to the fitancal statements m
ftem 8 The prices at which the Utilibes provide anergy 1o iheir wilh thert rate agreements In
waneral, changes in fhe Uhlluul cost of purchased power_ fuel and gas may nﬂaﬂ the nmmg of cash fiows but not nel mcome bacause
he costs are wilh raie ag Sos Energy Costs’ in Nole A to Ihe inanciat stalements in
Item 8

Thi Companies’ cash Nlows from oparaling sctivities also refiect the timing of the deguction for income tax purpases of iheir constructon
expanditures, Cash paid by Con Egison for mcome taxes, mel of any refunds recewed was $46 million. ${236) milion ana ${25) million in
2012, 2011 and 2010, respactively (including $62 million, ${138) millon and $(18) milien for CECONY in 2012 2011 and 2010,
rnupectwelyj For 2012, \he Cnmpames had no curent federal incoma tax liability as a (esult of among other things. deduclon of Costs
with Sandy Con Edison intends to apply estimated federal Income |ax paymenis made n 2012 (prior
loSupemmn Sandy) to the payment of its 2013 tax kabiity For 2011 and 2010 the Comparies had no cufrent federal incoms tax

linbility as 2 result of smong other things, the bonus dep: p of the y and R Act of 2008,
the Small Business Jobs Act of 2010 and the Tax Rehel | p ' and Job Act of 2010 in
addiion. the its mathou of g the timing of deductions of Certain repdirs (0 wlity plant The Amencan
Taxpuyes Relel Act of 2012_ which was enactad in Janulry 2013, bonus p 10 assels piaced in service
before January 2014 {or, for certain types of assels, January 2015) For about nst op g loss carry for
federal and stale income tax purposes. see Note L 10 the financial statements in ftem §

Net income Is the resull of cash and non-cash (or ) Only cash affect the Comps * cash flows from
operating activities Principal non-cash ges include d and deferred income tax exp Pnncipal non-cash credits include

amortizalions of certain n#t regulatory liabiities Non-cash charges or credits may also De accrued under the revenus decoupling and
cost reconcilialion mechanisms in the Litities” electric and gas rate plans in New York See “Rate Agreements — CECONY- Electric and
Gas and O&R — Electric and Gas” in Note B to the financia! statements m item 8

Net cash flows from oparating activities in 2012 for Con Edison ang CECONY were $538 miflion and $587 million lowet respectively,
than in 2011 The decreases in net cash flows retlect the igher mcome tax paym . net of refund receivad, 1n 2012 ($282
million for Con Edison and 5260 milkon for CECONY) The decraase in nel cash flows (s 3iso due to the increased pension conlributions
11 2012 (3244 mdison for Con Edison and $232 riillion for CECONY) The Companies contnbuted $797 milion and $553 mulion (of which
5741 millton and $509 million was contributed by CECONY) to the pension pian during 2012 and 2011, respectively

Net cash flows from operating activities in 2011 for Con Edison and CECONY were $756 million and 5728 million higher, respectively.
than in 2010 The increases in net cash flows reflect pimanly lower estimated income 18x payments. net of r2lunds received in 2011
(5211 million for Con Edison and $180 million for CECON\’). lower cash coliateral held by brokers and counterparties al the end of 2011,
generally refiecting jower hedged volume and smakler d n y prices for (582 million for Con
Edisun and $74 million for CECONY) and recoveries recaived in 2011 for costs incurred relaling 1o the World Trade Center attack ($150
million)

The change in nel cash flows also reflects the iming of payments for and recovery of energy costs This timing is reflected within
hanges to accounts ble - . recoverable energy costs and accourts payable balances

The changes in regulatory assets principally reflect changes in deferred pension casts in accordance with the accounting rules for
retirement benefits and changes In future federal Income taxes associated with increased removal costs See Noles A, B and E to the
hnancial stalements in Item 8
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Cash Flows Used In Investing Activities

Net cash fiows used in nvesting activities for Con Edison and CECONY wera $373 millios and $11 milbon nigher, respectvely, in 2012
than in 2011 The changes for Con Edisen and CECONY refect utiity 2012 In adaon, tor Con
Edumon, the change reflects (he Scquisition snd constructon of sslar energy projects. etum of investment resulling from the receipt of

g nl grant p @l the F i solni project any proceeds from grants related 1o other ronewatie investiments

Net cash Rows used in investing activittes for Con Edison and CECONY were $25 million and $51 million ower, respectively, in 2011
than in 2010 The decrease reflecls prnimarily decreased ullily construclion expenditures in 2011 offset In part for Con Edison by higher
construction expendiures at Con Edison Development

Cash Flows from Financing Activities

Net cash flows from financing activities 1in 2012 for Con Edison and CECONY were $347 million and $288 million higher, respectively,
than in 2011 Net cash fiows from financing activities in 2011 for Con Edisan and CECONY were $549 million and $432 million lower,
respectively thanin 2010

Con Edisan's cash flows from financing activities for the year ended December 31, 2010 refiect the 1ssuance through public offering of
6 3 million Con Edison common shares resulting in net proceeds of 3305 milllon The proceeds Irom this offering were invested by Con
Edtson in CECONY

Cash flows from financing aclivities for 2011 and 2010 also reflect the 1ssuancy of Con Edson comman shares Irough s dividend
remwesiment and employee stock plans (2011 1 3 million shaves for $31 million and 2010 4.2 mulion shares for $133 million) In
additien, &5 a resull of the stock plan issuances, cash used o pay slock WS By $10 million in 2011 and $48
million i 2010 The number of shares 1ssued through, and cash fows relating to, tha plans in 2011 as compared with 2010, reflect the
purchase in 2011 of shares 1n cpen-markel iransactions in connection with the plans

CECONY had no 1ssuances of long-term debtin 2011 Nef cash flows from financing activilies during lhe years ended December 31
2012 and 2010 also reflect the following CECONY {ransactions

2012

* Issued $400 milion 4 20 percent 30-year debeniures $233 mulficn of the nel proceeds from the sale of which were used to redeem
all outstanding shares of (ts 35 Cumuiative Preterred Stock and Cumulative Preferred Stock ($100 par value), and

- Redeemed at maturity $300 million 5 625 percent 10-year debeniures

2010
Issued $350 million 4 45 percenl 10-year debeniures and $350 million 5 70 percent 30-year debentures,

= Redeemed at maturity $325 million 8 125 percent 10-year debentures and $300 mullion 7 50 percent 10-year debenlures, and

- Issued $224 6 million of 1 45 percent. tax-exempl debt (which in 2012 was subject {o mandatory fender and reoffered with interest
rates reset weekly), the proceeds ot which were used {o refund 4 70 percent tax-exempt debl (that was also subject to redemption in
2012)

O&R had no 1ssuances of long-lerm debl (n 2012 and 2011 Con Edison's net cash flows from financing activilies also reflect the
following O&R transactions

2010
* Issued $115 million 5 50 percent 30-year debentures,

- Redeemed in advance of maturity $45 million 7 00 percent 30-year debentures due 2023

+ Issued $55 million 2 50 percent 5-year debenlures, 1he proceeds of which were used to purchase and cancel $55 million vanable
rale tax-exempt debt that was due in 2014, and

= Redeemed at malunty $55 million 7 50 percent 10-year debeniures
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Cash tlows from tinancing activilies of the Companies also reflect commercial paper Issuance The commercial paper amounts
outstanding al December 31, 2012, 2011 and 2010 and ihe average dally balances for 2012, 2011 and 2010 for Con Edison and
CECONY were as follows

2012 on 2010

{millions of out- | Qut- , Oul-

dollars, except standing standing standig

Weighted Average al Dec- Daily 1 al Dec- Daly ] at Dec- Daity

Yield) ember 31 average | ember 31 avsias wmbes 31 average

Con Edison s 539 5 144 s s e $ 370
s a2 5 12 H s a: B 5 352

Wegnonwerageyes) 0 03%  08% - 3 ___ 5% = LEL]

Al February 20, 2013, Con Edison had $1.609 million of commercial paper oustanding (including $316 million outstanding at CECONY)

The i n oL paper from D 31. 2012 reflects the January 2013 deposits of $447 million in connection

with Con Edison Developmenl s LILO transactions (see Note J {o the inancisl statements in Item 8) and the February 1, 2013 payment at
maturily of $500 million of CECONY 4 875 percent 10-year debenlures

Common stock issuances and external borrowings are sources of hquidily that could be affected by changes in credi ralings, financial
performance and capial market conditions For infc tion about the C ' credil ratings and certain financial ratios, see “Capilal
Requirements and Resources” in llem 1

Other Changes in Assets and Liabilities
The following table shows changes in certain assels and liabilities al December 31, 2012, compared with December 31, 2011

Con
Edison CECONY
2012 vs. 2012 vs
2011 2011
{millions ol dollars) Varance Variance
Non-ulilty plant 5 486
Regulblory asse! - Deferred storm cosls 304 s 220
Regulalory assel - Unrecognized pension and olher posirelirement cosls (175) (147
Luabiliies
Delerred income toxes and invesiment tax credits % 809 sy
Noles payable 539 421
Accounts payable 260 215
Pension and retrae benelts . (157) m7y

Non-Utility Plant
The increase In non-utility plani for Con Edison reflects the acquisition and construction of solar energy projects See Note N 10 the
financial stalements in lem 8

Regulatory Asset for Deferred Storm Costs and Accounts Payable

The increase in the regulatory asset for deferred storm cosls and accounts payable reflecis the response and restoralion costs in
connection with Superstorm Sandy and other major storms that were deferred by the Uliliies under their New York electric rate plans
See "Clher Regulatory Matters” in Note B 1o the financial statements in Item 8

y Asset for d Pension and Other Postretirement Costs and Noncurrent Liability for Pension and Retiree
Banefits
The nthe asset for q pension and other postretirement costs and the noncurrent liability for penston and
retiree bonefits reflects the inal of the p and other retiree benefit plans as measured at December 31, 2012, 1n
with the g rules for reti benefits The change in the regulalory asset also reflects ihe year's amortization of
The n the liability for p and retiree benelits refiects in par contributions 1o the plans made

g costs
by the Ultmncs n 2012 Sse Notes 8 E and F 1o the tinancial mmm initem 8

Deferred Income Taxes and investment Tax Credits

Thar increase n the labiilty for deferred income taxes and investment tax credils reflecls the timing of the tax deduction of expenditures
for utilty piant that in Being coll d from cusiemers to pay income taxes in advance of when the income tax payments
will be required See “Cash Flows from Operating Activilies,” above

Notes Payable
The increase in noles payable reflects the commercial paper issuance by CECONY in advance of (s January 2013 semi-annual payment
of New York City property taxes ($610 miliion)

Capital Requi and
For information about capital requirements, contractual obligations and capital resources. see “Capiial Requirements and Resources’ in
Hem 1

Regulatory Matters
For Iinformation about the Utilities’ rate plans and olher reg y matters g the C see "Ulility Regulation” in ltem 1 and
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The Companies are subject to various risks and uncerainties associated with financial and commodity markels The mosl significanl

market risks include interest rate nsk. commodity price nisk, credit nisk and invesiment risk
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Interest Rate Rigk

The interest rate risk raiates pnmanty lo vanable rale oedl and lo new dedl financing neated to lund capital requirements Including the
construchion expendiures of the Ulibes and matunng debt secunties Con Edison and s businesses manage inlerest rate nsk through
the issuance of mostly fixed-rate debt with varying malunties and through opponumsiic refinancing of debt Con Edison and CECONY
estimate that &t Decembar 31, 2012, & 10 percent vanation m mierest rales applicable to (ts vastable rate dedl would not result in a
matenal change in annual interest expense Under CECONY's cutrant gas. steam and electnt rate plans, vanations in actual long-tarm
debl interest rales are reconciled o levels reflécted n rates Under OBR'S current New York rate plans. vanations in actual tax-axemp!
(and unaer the gas rate plan laxatie) long-term debl intarest expanse are reconcilad 1o the levet setin rates

in addition, from time (o time, Con Edison and ds businesses enter into derivative financial insiruments to hedge Interest rate risk on
cerlain debt securities See “Interest Rate Swap™ in Note O to the financial statements in item 8

Commodity Price Risk

Con Edison's commodily price risk relales primarnly to the purchase and sale of eleciricily gas and related derivative insirumenis The
Utilities and Con Edison’s competitive energy businesses apply risk management sirategies to miligate iheir relaled exposures See Nole
O fo the financial statements in ltem 8

Con Edison eslimates that, as of Decembar 31 2012 a 10 percent decline In market phces would result in a decline in fair value of $52
miflion for the derwative Instrumunts used by the Utilities to hedge purchases of eiecincity and gas, of which $42 million is for CECONY
and $10 million is for O&R Con Edison expects that any such change in farr value would be largely m by arectionally opposite
changes in the cost of the elecinicty snd gas purchased In accordance with pr by state rag the Utilities
generally recover tresm customers (e casts ihey incur for energy purchased for thaw cunumus memdmg gains and losses on cerlain
derivative Instruménts used to hedge enargy purchased and related costs. See “Recoverable Energy Costs” in Note A to the financial
statements i Item B

Con Erlmms petitive energy use @ value-at-nsk (VaR) mode! (0 assess ihe market nsk of thex electncity and gas

y fixed-price p and sales physical lorward and VsR
mplounu the potential change in fair vaiue of i or the portistio due to ges in market factors. for a specified time period
and confidence level These businesses estimate VaR across ihew elecincdy and natural gas commodily businesses using a defla-
normal vanance/covanance model with 3 85 percent confidence jevei Since tha vaR and
estmates and assumplions that are basad on pas! exp s net ol future results. VaR for transactions
associaled with hedges on g g assels and lonouthmpﬁw for the years endéed
December 31, 2012 and 2011 respecnvely was as follows
(millions of dollars) 2012 2011
95Y% Confidence Level, One-Day Holding Period
Average for {he period $1 51
High 2 1
Low »
Credit Risk

Tne Companies are exposed 1o credit fisk reiated to ransactions entered ita pnmarly for the various enamy supply and hedging
autialies by the Ummu and the compatiive energy businesses Credil nsk relates to the loss that may resull from a counterparty’s
The use credit policies to this nsk g an credd

counerparty kmits. nmmg P wilhin agi and or prepay g credi n and credit uotaul
swaps The Comg credi risk exp as the rep! cost tor open energy y @na derk plus
owed fram for settied The cost of open om net ot

any unresized losses wnere the Compames have a legally enforceatie nghi of seioft

The Utilities had $21 million of credit exposure in connection with energy supply and hedging activilies, nel of collateral. at December 31,
2012, of which $18 million was with commodity exchange brokers and $2 million was with investment grade counterparties

Con Edison’s competitive energy businesses had $92 million of credit exposure in conneclion with energy supply and hedging activities,
net of collateral, at December 31, 2012, of which $40 million was with grade . $22 million was with commodity

exchange brokers, $28 million was wilh independent syslem operators and $2 million was with non-investment grade counterparlies

investment Risk

The Companies’ investment fisk relates Lo the investment of plan assets for their pension and other posireliremen! benefil plans See
"Application of Critical Accounting Palicies — Accounting for Pensions and Other Postrelirement Benefits” above The Companies’
current investment policy for pension plan assets
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includes investment targets of 60 percent equities and 40 percenl fixed Income and olher securities Al December 31, 2012, Lhe pensjon
plan investments consisted of 60 percent equity and 40 percent fixed income and olher securities

Environmentai Matters

For information concerning climate change. environmental sustainability. potential habilities arising from laws and regulations protecting
the environment and other envtronmenlal matters, see "Environmental Matters” in ltem 1 and Note G Lo the financial stalemenls tn
item 8

Impact af Inllation

The Compames are atfecied by the decling \n the purchasing power of the dollar caused by nflation Regulation permits the Utilities ta
recover through dapreciation only the hmoncul cosi of theit plant assels even though in an inffalionary economy the cost to replace lhe
agseis dpon their will exceed casts The impatt 15, howeved partially oftsel by the repayment of the
Companies’ long-iem deot in dollars of lesser value than the dollars originally borowed

Material Contingencies
For information concerning potential liabiliies arising from the C ' matsnial see "App of Crilical A
Palicies — Accounting for Canlingencies,” above, and Notes B, G. H. J and L 1o the financial stalements in ltem 8

Results of Operations
See “Results of Operations — Summary " above

Results of operations rellect. @mong other things. the Companies” accouning policies (sea of Critical Ponioies
above) and rate plans that imi ll\c rates the Utiities can ehargo e {see Uity Regul " in Item 1) Under ine revenue
16 CECONY s ¢lecine and gas businesses and OSR's elocine and gas businesses (1 New
vm the Utiities delivery 1evenuos genelly will nat be affected by changes in unnve:yvohmm from lavels assumm wrm\ Tales were
d Revenues for CECONY's steam and O&R's b 0 Maw Jersey any F are d by 0es in
vety velumes tesulling from weather. sconomic condmions and olher factors: See Note B to the fnancial statements in Item 8

In general the Ublbies recover on a cunrent basis the fuel. gas p i for resala and g pawer costs theey ntur iIn supplying
eneigy to thai full: -service customers (ses Recoverable Energy Costs™ i Note A and ‘Raqulmory Matters” i Note 8 to the financial

] n:m B) A dingly. such costs do ot genurally atfect tha Comp ' resuits of op uses the term
nol 1255 such cosls) 10 ety cnnnqss In operating revenues thal mny affect ine Complnm fesulls of

h that ‘net " thay not be a

principies generafly accepted i the United Staies of A the the Y bv D s IM : of the
Companies' results of operations
Con Edison’s prinipal busness segments are ckCONY s ulifity - O8R's 18y utility activilies and Con Edison's
competilive ensrgy CECONY s p are ds elecine, gas and steam utility actvities A

discussion of the resulls of by f | business g 1ot for the years onded December 312012, 2011 and 2010 follows
For additional business segment inancial information. see Nole N 1o the inanod! stements i lem 8
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Year Ended D 31, 2012 Comp, with Year Ended December 31, 2011
The Companies' 1esulls of operations {which were discussed above: under "Results of Operations — Summary”) in 2012 compared with
2011 were

Competitive Energy
CECONY 03R Busnessay and SIhes(s) Con Edison(b)
Increases Increases [ [ ’ [

{millions of dollars) Amounl Percant Aottt Percent At Perceot Amount Parcent
Operating revenues $  (245) 23)%|§ 60) (70)% |38 (383 (246)% |3 (698) 5 4%
Purchased power (345) (14 9) (69) (258) (437) (31 8) 851) {21 8)
Fuel (102) (24 8) “ - - (102) (24 8)
Gas purchased for resale (131) (25 3) (18) 207) (12) (708) (181) (259)
Operaling revenues less

purchased power, fuel and

gas purchased for resale

(net revenues) 333 46 27 54 56 287 4186 53
Other operations and

maintenance 227 89 i 25 (21) (16 9) 213 T2
Depreciation and amortizatien 85 78 3 104 1 143 7 80
Taxes, other than income

taxes 31 18 6 108 (5) (227) az 18
Operating income 10 05 9 7’9 81 Large 100 45
Other iIncome less deductions v . ) (60 0y 8) (60 0) (1) (64 7)
Net interest expense 1" 21 4) {118) 3 15 10 17
Income before income tax

expense (1) 01) 1" 131 69 Large 79 48
Income tax expense (29) (52) - . 28 Large - .
Net income 28 28 11 208 40 Large 79 74
Preferred stock dividend

requirements (8) (727) . - - « | (8) (727)
Net income for common stock  $ 36 37% | § 1 208% | $ 40 Large |$ 87 83%

(a) Includes inler-company and parenl comipany accouning
(b) Represents the consolidated financia! resulls of Con Edison and I1s businesses

CECONY
Twelve Monihs Ended Twelve Months Ended
e e = . Decemberdt 2012 Oecemberdt2oti
2012-
2012 2011 2011
{milions of doflars) Electoe Gas Steam Total Eleclnic Gas Steam Tolal v-muon
Operating revenues $8,176 $1415 $596 §$10,187 $8228 1521 §$683 §$10432 § (245)
Purchased power 1,838 " 30 1,968 2,260 - 53 2313 (345)
Fue! 159 - 151 310 199 - 213 412 (102)
Gas purchased for resale 387 . 387 518 - 518 (131)
Net revenues 6.079 1.028 415 7.522 5,769 1,008 417 7.189 333
Qperations and maintenance 2273 330 185 2.788 2,041 366 164 2,561 227
Depreciation and amortization 710 120 64 894 656 110 63 829 65
Taxes, other than income 1axes 1,403 232 112 1,747 17T 232 107 1716 31
Operating income ~_ $16393 § 346 $ 54 $ 2093 $1,695 $ 295 ¢ 93 $ 2083 § 10
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Electric
CECONY's resuits of electric operations for the year ended December 31, 2012 compared with the year ended December 31, 2011 1s as
follows

Twelve Months Ended

Decumber 31, " December 31,
(millions of dollrs) 2012 2011 Varialion
Operaling revenues $ B176 $ 8228 $ (52)
Purchased power 1938 2,260 (322)
Fusl - - o 159 198 (40)
Net revanues 6.079 5769 310
Operations and maintenance 2273 2041 232
Depreciation and amoriization 710 656 54
Taxes, olher than income taxes 1403 1,377 26
Electric operating income $ 15693 $ 1695 $ (2

CECONY's electric sales and deilveries, excluding off-syslem sales, in 2012 compared with 2011 were

Millions of kWhs Dehvered . Revenues in Millions
Twaelve Months Ended Trwben Mdoning Endeo
December31,  December 31, Puivenl Decembar 31, Docember 31, Percent

Descriplion 2012 2011 Variation  Varlation 2012 201 Vatwitioss  Variation
Residential/Religious(a) 10.718 11,404 (686) (BO)%| $ 2749 § 2918 § (169) (5 8)%
Commercial/industrial 9.848 11.148 (1.300) (11 7) 187 2,304 (333) (14 5)
Retall access cuslomers 25,990 24234 1,756 72 2,750 2,354 296 168
NYPA, Municipal Agency and

other sales 10,645 11,040 (385)  (36) 817 592 25 42
Other operating revenues = SN - E— 60 29 483

Total 57,201 57,826 (625)  (11)%| § 8178 § 8228 § (52) (0.6)%

* generally includes single-lamily dwellings, indwidual In muli-femily dwelings. religs and certain olher nol-lor-profit

organzations

CECONY's eleciric operating revenues decreased $52 miiion w 2012 compared wih 2011 due primanly to lower purchased power (5322
million) and fuel costs ($40 mmon) ullml by nigher revenues from the electric rate plan ($310 mition) CECONY's revenues from ejectric

sales are subject {0 a as a resull of which detivary revenues generally are nm affacled by changes in
dellvery volumes from kevels assumed an tates were approved Othar electrnc op y 1efiect ch n
g y assels and n with the 9 nna othar p«nwmns o the mmpmy s rate plans

See Note B 1o the financial slatements in item 8

Electric delivery volumes in CECONY's service area decreased 1 1 percent in 2012 compared with 2011 After adjusting for variations.
principally weather and billing days, electric delivery volumes in CECONY's service area ncreased 0 2 percent in 2012 comparad with
2011

CECONY's slectric pt power costs di $322 milhion in 2012 compared wilh 2011 due to a decrease in purchased volumes
($321 million) and unit costs (3! million) Electric fuel costs decreased $40 milion in 2012 compared with 2011 due to lower unit costs
($58 million). oftset by higher sendout volumes trom the company's elecirnc generafing facilities (318 miliion)

CECONY's alectri: opataling income decreased $2 million 1n 2012 compared with 2011 The decraas reflects primanly mgner
operatians and mamtenance costs ($232 million), due pnmarily 1o higher pension expense ($149 million), and mcrease in surcharges that
are collected in revenues trom customers (825 million) and higher support ang of 10
accommadate municipal projects ($14 milion), higher depreciation and amortizalion ($54 million) and mgher laxes other than income
taxes ($26 milion, principally property laxes), offset in par by higher net revenues ($310 million, due primarily o the electric rate plan)
Most of the operating expenses atinbulable to major storms in 2012 and 2011 were deterred as a regulalory asset See “Regulatory
Assets and Liabilities” in Note B 10 the financial statements
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Gas
CECONY's resulis of gas operations tor the year ended December 31, 2012 compared with the year ended December 31, 2011 1s as
follows

- : . Twetve Months Ended
December 31, Decamber 31,

{miltions of dollars) 03 ELT Variation
opcmmg revenues $ 1415 § 151 $ (106)
Gas purchased for resale 387 518 (131)
Net revenues 1028 1.003 25
Operations and maintenance 330 365 (36)
Depreciation and amortizabon 120 110 10
Taxas, other than income laxes 232 232 ) -
Gas operating Income s 346 s 295 $ 51

CECONY's gas sales and deiiveries, excluding off-system sales, in 2012 compared with 2011 were

Thousands ol dths Delivered Revenues In Milions
numn m:t Petcent Decomber 31, December 31, Percent

Description Varation  Vanatien 2012 031 Vanation  Vanation
Residential 33 457 38.160 (4.703) (123)%  § 607 $ 704 3 (97) (13g%
General 24438 26538 (2398) (390) 282 344 ®2) (180)
Firm transportation 52.860 S4201  (1,431) (28) 380 356 24 87

Total firm sales and transportation 110,455 118,987 (8,532) {7.2) 1,269 1404 (135) (9.5}
Interruptible sales 951 10,035 (4.074) (406) 35 7% (40) (533
NYPA AB 07T 34893 13214 379 2 2 - -
Generation planis 85827 75207 10,620 141 32 3z -
Other 22259 21,85 303 14 40 52 12) (239
Other operating revenues - | 37 (a4) 81 Laige

Total 272,609 261,078 11,531 44% |$ 1415 § 1521 § (106)  (7.0/%

(a) Includes 563 and 3,801 (housands of dihs lor 2012 and 2044 respectively. which are aleo reflecied in firm Iransporiaton and olhar

CECONY's gas operating revenues decreased $108 milhon w 2012 compared with 2011 aue primarily 1o a decrease in gas purchased
for resale cosis ($131 million), oftsel in part igher revenues from the gas rate plan {325 million) CECONY's revenues from gas sales
are subject to a weather normalization clause and a as a result of which defivery revenues are generally

not by ges in dalvery fram levels when rales wers pp Other gas op generally
reflect changes i regulatory assets and n with the pany's rate plans See Nole B to the financial statements in
Item 8

CECONY's sales and {ransportation volumes for firm customers decreased 7 2 percent in 2012 compared with 2011 After adjusting for
varialions, principally weather and billing days, firm gas sales and transportation volumes in the company'’s service alea increased 0 6
percent in 2012

CECONY's purchased gas cost decreased $131 milfion in 2012 compared with 2011 due {o lower unit costs ($120 million) and sendout
volumes (311 mullion)

CECONY's gas operating income increased $51 million in 2012 compared with 2011 The increase reflects primarily lower operations
and mamntenance expense (838 milion, due primarily to a decrease In the surcharges thal are collected in revenues from customers (334
million) @nd higher net revenues (325 million), oftsel by higher depreciation and amortization ($10 million)
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Steam
CECONY's results of steam operalions tor the year ended December 31, 2012 compared with the year ended December 31, 2011 1s as
follows

Twelve Months Ended

December 31, December 31
(millions of doflars) _ SR —— S L2012 2011 Vananon
Operating revenues 3 596 H 683 s (87

Purchased power 30 53 (23)

Fuel 151 213 z

Nel revenues 415 417 (2}
Operalions and maintenance 185 154 k1)
Depreciation and amortizalion 64 83 i)
Taxes, other than income taxes 112 107 5

Steam operating income $ 54 s 83 $ (39)
CECONY's steam sales and deliveries in 2012 compared with 2011 were

Millions ol Pounds Delivered Revenues in Milllons
Twelve Months Ended Twelve Months Ended
Decamber 31. December 31 Percent | December 31 Detembet 31 Percant
Descriplion 20 011 Varlaion  Varlalion 2012 2011 Varlation  Vanallon
General 425 519 (94) (18 1)% (% 25 § 285 (3) (107)%
Apariment house 5240 5779 (539) (93) 158 175 (7)) @7
Annual power 14,076 16,024 (1,948) (122) 429 487 (58) (119)
- (18) (O __. © Large

Other operating revenues R o I ST~ il 1L IS - STl ¢ .

Total 19,741 22,322 (2,581) (11.6%|S 5% § 683 § (87) (12.7)%
CECONY's steam operaling revenues decreased $87 million in 2012 compared with 2011 due pnimarily to the lower fuel costs ($62
million) and purchased power ($23 miiion) Other steam operaling revenues generally reflect changes in regulatory assets and liabilites
in accordance with the company’s rale plans See Note B 1o the financial statements in ftem 8

Sleam sales and delivery volumes decreased 11 6 percent in 2012 compared with 2011 After adjusting for varniations, principally weather
and billing days. sleam sales and deliveries decreased 1 5 percent in 2012, reflecting lower g use per

CECONY's steam fuel costs decreased §62 million in 2012 compared with 2011 due 1o lower unil costs ($53 miilion) and sendout
volumes ($9 miilion) Steam purchased power cosis decreased $23 millon in 2012 compared with 2011 due to a decrease ln unit costs
{$13 million) and purchased volumes (310 million)

Sleam operating income decreased $39 million in 2012 compared wilh 2011 The decrease reflects primanly lower net revenues ($2
milhan) and higher operations and marnienance expense ($31 million, due primarily 1o higher pension expense ($35 million)), 1axes oiher
than income faxes (§5 miltion, principally properly taxes) and depreciation and amortization ($1 million)

Taxes Other Than Income Taxes

At over $1 7 billion, taxes other than income taxes remain ane of CECONY's Iargest operating The princip P ts of,
and vanations in_taxes other lhan income laxes were

Incroase|
(millions of dollars) 2012 2011 (Drcrease}
Property taxes $1.351 $1.320 5 31(a)
Slate and local taxes related to revenue receipts 318 318
Payroll taxes €6 68 (2)
Other laxes 12 10 2
Total $1,747(b) $1,716(b) s 3

(a) Propery taxes increased $3) miltion rellecting primarily higher captal invesiments
(b) Including sales tax on cuslomers' bills, (ofal faxes olher then income taxes, billed lo cusiainers In 2012 and 2011 weie $2 185 millon and 52175 milion. respeciively
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Net Interest Expense
Nef interesl expense increased $11 million in 2012 compared with 2011 due primarily to Interest on regulatory liabilities and the 1ssuance
by CECONY In March 2012 of $400 million of 4 2 percenl 30-year debeniures

income Taxes
Income taxes decreased $29 million 1n 2012 compared with 2011 due pnimarily to higher deductions for Injuries and damages payments
In 2012

F Stock Divij
Preferred slock dividend requlr;menls decreased $8 million 1n 2012 compared with 2011 due to the company’s redemplion. in May 2012,
of ali of its outstanding shares of $5 Cumulative Preferred Stock and Cumuialive Preferred Stock ($100 par value)

O&R
Tweive Months Ended Tweive Months Ended
December 31, 2012 December 1, 2011
2012 2011 2012.2011

(millions of dolars) Eleatric Gas Total Electric Gas Total Vartation
Operating revenues $ 592 $ 203 $795 $ 641 $ 214 $855 $ (60)

Purchased power 198 - 198 287 - 267 89)

Gas purchased for resale - 69 69 = 87 87 (18)

Net revenues 384 134 528 374 127 501 27
Operations and maintenance 227 64 291 218 66 284 s
Depreciation and amortization 38 15 53 35 13 4B 5
Taxes, other than income laxes 46 18 61 40 15 55 6

Operating income $ 83 $ 40 $123 s & $ 3 $114 $ 9
Electric

O&R's resulls of electric operations for the year ended December 31, 2012 compared with the year ended December 31 2011 is as
follows

g A - S = L
Decamber 31 Oecamber 31,

{milhons of dollars) 2012 1000 Variation
Operating revenues s 592 s 841 $ (49)
Purchased power 158 267 (69)
Net revenues 394 374 20
Operations and mainienance 229 218 g
Depreciation and amortization 38 35 3
Taxes, other than income taxes a5 40 8
Electric operating income s 83 s 81 $ 2

O&R's eleclric sales and delivenes, excluding off-syslem sales, in 2012 compared with 2011 were

Willions of kWhs Detivered Revenues in Millions

Twelve Months Ended r Twelve Months Ended
December 31, December 31, Percent  'December 31, Dacember 31, Porcent

Desaription 2012 2011 Varlalion Varation 01 201 Vanation  Variation
Residenlial/Religious(a) 1,632 1,750 (118) ®7)%]|$ 272 § 314 $ (42) (134)%
Commercial/Industrial 945 1,168 (223) (191) 123 161 (38) (2386)
et access customars 3,040 2,760 280 101 178 157 21 134
Public authorities 114 11 3 27 10 1 (1) [CR)]
Other operating revenues . . | 9 (2) 1 Large

Total 5731 5,789 {58) (1.0)%$ 592 § 641 § (49) (7.6)%
{a) Residential/Raligious™ generally meucos sagie-famity owelings mdsvaiad apariments (in mulli-lamlly dwellings, religious. and cerlam olher nol-for-profil

organizallons.
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OQ&R's glocine operaling revenues décreased 349 milion n 2012 compared with 2011 dus pnmaridy 10 lower purchased power costs (369
million}, offse! in par by the New York elecine mte plan (312 milion) OSR's New York elecing delivery reveriues ane subject (o i

as 3 reault of which defiveiy are generally not afl by n delivery from
lavels Gssumed when rates wed approved ORR'S tlecinc sales in New .mm und Pennsyivana are 0ot subject (o a mouplng
mechansm . and 8s a resull ges wi sueh go impact Other slecine eflect
in y Bsséts and n d wilh the pany's electiic rate plan See Note 8 lama linancial statements m Hem 6

Electric delivery volumes in O&R's service area decreased 1 0 percent In 2012 compared with 2011 After adjusting for weather and
other variations, electric delivery volumes in O&R’s service area increased 0 8 percent in 2012 compared with 2011

Eleclne operaling mcome increased $2 milon i 2012 compared with 2011 The increase reflects primarily higher net revenues (320
million), offsel by higher op and (%4 miban, due to higher pension and health care expense), taxes other
than meome tanes ($6 myllon. p 0 y taxes) and d and amortization (§3 milhion) Most of the operating expenses
attrioutabie 1o majos storms in 2012 and 2011 were deferred as 4 feguistory asset

Gas
Q&R's results o gas operations for lhe year ended December 31 2012 compared with the year ended December 31, 2011 Is as follows

Twelve Months Ended

December 21, December 31,

{millions ol dolars) 2012 2011 Varation

Operaling revenues $ 203 3 214 $ (1)
Gas purchased for resale 89 87 (18)
Nel revenues 134 127 7

Operations and maintenance 64 66 2)

Depreciation and amoriization 15 13

Taxes, other than income taxes e oo o W0 B e e
Gas operating income $ 40 $ 33 $ 7

O&R’s gas sales and deliveries. excluding off-sysiem sales. in 2012 compared with 2011 were

Thousands of dihs Delivered Ravenues in Millions
Twalve Mohltis Enced | Twelve Months Ended
Decembar 31 December 11, Percenl | December 31 December 31,
Descpon 2013 2011 Vayaboh Vamabon | 2012 2011 Vunalion Vanaton
Residential 6.291 7.024 (733 (104)y% § 88 3 104 8 (18) (15 4)%
General 1.248 1.360 (112) 82 15 18 {3 {16 7)
Firm transportation 10,506 10.823 (318) @29 76 71 5 70
Total firm sales and

transportation 18,044 19,207  (1,163)  (6.1) 179 193 (14)  (7.3)
interruptible sales 4,326 4,184 142 34 ‘l 4 4 . .
Generation plants 738 1,108 371y (33 5) - 1 (1) Large
Otner 7% @4 (@Y (87 | SV G i Y
Other gas revenues . 20 16 L 250

Total 23,901 25,364 (1,463)  (5.8)% 203§ 8 (1) (5%

O&R's gas operating revenues decreased $11 million in 2012 compared with 2091 due primariiy to the decrease in gas purchased for
resale in 2012 (318 million), offset in part by the gas rate plan

Sales and transporiation volumes for firm customers decreased 6 1 percent 1n 2012 compared with 2011 Afler adjusting for wealher and
other variations. total firm sales and transporiaticn velumes Increased 1 4 percent in 2012 compared wilh 2011
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Gas operaling iIncome increased $7 million in 2012 compared with 2011 The Increase refiects primarily tigher net revenues ($7 million)
and lower operations and maintenance costs ($2 million), offsel by higher depreciation and amortization {$2 miion)

Taxes Other Than Income Taxes
Taxes, olher than income taxes, increased $6 million in 2012 compared with 2011 The principal compaonents of taxes, other than income
taxes, were

Ingreaye)
{millions of dollars) 2012 2011 (Decrease)
Properly taxes 541 535 $ 6
State and local taxes relaled to revenue receipls 12 14 (1)
Payroll taxes 6 6 -
Other taxes 1 . 1
Total $61(a) $55(a) $ 6

(3) Including tales lax on customers” bills. olal 1axes olher than Inceme taxes billed Lo cusiomers in 2012 and 2011 were $80 million and $83 millicn respecively

Other Income (Deductions)

Other income (deductions) decreased $2 million 1n 2012 compared with 2011

Net Interest Expense

Net interest expense decreased $4 milion in 2012 compared with 2011 refiecling changes to accrued interesl resuling trom adjusiments
to prior year federal income tax returns

Ci ive Energy
The competitive energy businesses resuits of operations for the year ended December 31, 2012 compared with the year ended
December 31, 2011 1s as follows

Twelve Months Ended
December 31 December 31,

{mifsions of doliary) 2012 2011 Variation
Operating revenues § 1213 $ 1617 5 (404)
Purchassd powe: 950 1.397 (447)
Gas purchased for tesale 5 18 (13)
Nel revenues 258 202 56
Opesations ang mamntenance 107 128 (21)
Depracianon ang amonization 8 7 1
Tuxess, other han NCome taxes 18 21 )
Operating Income s 125 s 46 $ 79
The petitive energy P e $404 miflion i 2012 compared with 2011, due pnmarily 1o lower

electne ratal and wh Elgctric $143 million in 2012 as compated with 2011 due fo lower
sales volumes (§710 milkon) and unit prces (833 milkon) Electne retail rovenues decreased $257 million, ¢ue 1o lower sales volume
($148 mihon) and unit prces ($109 million) Net mark-to-marke! valugs increased $90 millon In 2012 as wmpum with 20117, of which
$70 million 1 gans are reflecied m purchasad puwer costs and $20 millon in gans are rell n

$24 milbon i 2012 as compared wih 2011 due primanly 10 lower enargy sefvices revenues ($25 mition) and mhet wholesale (evenues
($15 milhon), partsily offsel by nigher solar revenues (314 milkon)

Purchased power costs decreased $447 million in 2012 compared with 2011, due primarily to tower volumes ($220 million), lower uni
prices ($157 million) and changes in mark-to-market vaiues ($70 million) Operating income increased $79 million in 2012 compared with
2011 due primarily to nel mark-lo-market effects (880 million) and higher solar margins ($14 million), offset by lower electric retail
margins (§22 million)

Other
For Con Edison, “Other” also includes inler-company eliminations relating 1o aperating revenues and operaling expenses
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Year Ended D ber 31, 2011 Compared with Year Ended December 31, 2010

The Campanies’ resulls of operalions (which were discussed above under "Results of Operations — Summary”) in 2011 compared wilh
2010 were

Compatitive Energy
CECONY 0&R Bursnesaes and Othar(a) Caon Ednanin)
Increases  Increases | incroases  increases | Wicroases  jreasas | Mnerenies

{millions of dolfarx) Amount Percenl Amplint Percent Amount Pareent - Ameunt Percent
Operating revenues 5 (141 (13)%|$ (55) (60)% 8 {243) (132)% s (439) {3 3%
Purchased power (370) (13 8) (68) (203) (208) (130) (546} {140)
Fuel (48) (100) - - - . (46) (100)
Gas purchased for resale. (56) (98) (12) (21 7 no 1) @9)
Qperaling revenues less purchased

power, fuel and gas purchased

for resale (net revenues) 331 48 25 53 (42) (!7 7) EAL) 41
Otnher operations and maintenance 68 27 9 33 4 81 28
Depreciation and amortizalion 42 53 4 91 (@2 t22 ’! 44 52
Taxes. olher than income taxes €0 38 [ 122 4 70 a1
Operating income . 161, B4 | 6 56 (43] g 3] 119 56
Oiner income less deductions (28) Large 2 Large @23) (57 5)
Nel interes! expense (15 (275 (%) 29) I l 0 {15) {25)
Income before income {ax expense 148 1086 9 120 (46) 387 111 72
Income lax expense 83 127 5 192 (163 (383 52 gs
Net income for common stock $ 85 95% 8§ 4 82% i$ (30) (B0.0)% 'S 59 58%
(a) Includes inter-company end parenl company accounting
(b) Represents Iha consolidated financial results of Con Edmn #nd (s businesses
CECONY

Twehee Moy Ended Twehve Manths Endel
i e — iy R, | L S
7091-
2011 ) 2%'1;

(mHllions of dollars) Electric Gas Steam Total Electric  Gas  Sleam Total Varation
Operating revenues 58,228 $1,521 $683 $10.432 $8376 51541 $656 $10573 § (141)

Purchased power 2,260 - 53 2313 2629 - 54 2,683 (370)

Fuel 198 - 213 412 256 - 202 458 (46)
_Gaspurchasedforresale - _ 518 - 518 _ - 574 - 574 _ _ (56)

Net revenues 5,789 1,003 417 7.188 5491 967 400 6,858 331
Operalions and maintenance 2,041 366 154 2,561 1963 346 184 2,493 68
Depreciation and amortization 656 110 63 829 623 102 62 787 42
Taxes, olher than income taxes 1377 232 107 1,716 1.356 209 91 1,656 60

Operating income $1,695 § 295 §$ 93 §$ 2083 §$1549 § 310 $ 63 §$ 1922 § 161
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Electric

CECONY's results of electric operations for the year ended December 31, 2011 compared with the year ended December 31, 2010 Is as
follows

Twelve
= T e . T " December 31 S 215

prithons of Goltars) 200 019 i
Operating revenues 8228 8378 § (148

Purchiased power 2260 28628 (365
s —e 199 256 (57).

Net ravenues 5765 54 278
Operations and manienance 2041 1963 78
Deprecation and amortization 656 623 33
Taxes, other than mcome laxes 1.377 1,356 21

Electric operating income $ 1695 $ 1,549 _$ 146

CECONY's electric sales and deliveries. exciuding off-system sales. in 2011 compared with 2010 were

Millions ol kWhs Oulivered = Revenuoes in Milkoos
Twelve Months Ended Twetvr Moras Ended
December 31, December 31, Percenl Cecomber 31 Dacembet 31 Percent

Description 2011 2010 Varation  Variation 2011 00 Vanation  Varialion
Residential/Religicus(a) 11,404 11,518 (114) (10)%| § 2818 8§ 2977 s (59 20)%
Commercial/indusisial 11,148 12,5569 (1.411) (11.2) 2304 2557 253) 99)
Retail access customers 24234 23,098 1.138 49 2354 2123 23 108
NYPA, Municipal Agency

and other sales 11,040 11,518 (478) 42 592 550 42 76
Other operating revenues - - 80 1638 (108} (64 5)

Total 57,826 58,693 (867) (15)%| § 8228 $ 8376 $ (148) (1.8)%

) "Residenlial/Redgwus generally includes single-family dwellings, individun| @partments in mulls lamily dwellings, religious organizalions and cerfain other nol-fot-profit
organizalions

GCECONY's slecinc operating revenues decreased $148 mdlion n 2011 compared with 2010 due puimarily to lower purchased power
{5369 millian) and luel costs ($57 millon), offsel by higher ravenues from Ihe eechric rate plan (5278 mibon. which reflects, among other

hings. of costs for support and capdal expenditures ($10 million)) CECONY's revenues trom
eluctne sales aro subpct to a as @ resull of which dekvery ate not affe by
dungu n dehvery volumes from Imls Fssumed when rates were approved Olhier eiectnic opemmg revenues ganerally reflect

assels and | in with the pling ana other p of the company's
rate pl:n: Sse Nulea 1o the financial statements i tem 8

Electric delivery volumes in CECONY's service area decreased 1 5 percent in 2011 compared with 2010 After adjusling for variations,
principally weather and billing days, electric delivery volumes in CECONY's service area decreased 1.1 percent In 2011 compared wilh
2010

CECONY's electric purchased power casts decreased $369 million in 2011 compared with 2010 due (o a decrease in unit costs ($258
million) and purchased volumes (3111 million) Eleclric fuel costs decreased $57 million in 2011 compared with 2010 due to lower
sendout volumes from the company's electric generating facilities ($38 million) and lower unit costs (§18 million)

CECONY's elecinc operatmg income increasad $148 million in 2011 with 2010 The rafigcts ly higher net
fovenues ($278 milion. due primandy Lo the lecine rate plan) Tha higher net revenues were olfset by higher operations and
mantenance costs ($78 million), due pamarily 1o highet pension expansa (393 million) and employees’ health care costs ($18 milkon),
olfset in part by lower ragulatory assessments and fees ($52 millkon) In addition, net revenues wore offset by hugher taxes other than
incoms taxes (821 milkon y lixes) and dep and (§33 million) Mast of the operating expunsas
mmmnblc!omwmmmzonnndmw\nm @s a reg y assat See y Assets ana Liabdibws™ in Note B to
the financial slalements
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Gas
CECONY's results of gas operations for the year ended December 31, 2011 compared with {he year ended December 31. 2010 s as
{oliows

Twehve Momthy Ended
Decambar 31 December 31,
(miltions of dollars) 2011 2010 Vanation
Operaling revenues $ 1521 5 1.541 $ (20)
e 518 4
1.003
Operations and maintenance 366
Depreciation and amonization 110 8
Taxes, other than income taxes 232 23
Gas operating income § 295 s $ (15
CECONY's gas sales and deliveries, excluding off-system sales, in 2011 compared with 2010 were
Thausands of dihs Dellvered Rivemais in Millions
Twelve Months Esed | Twelve Moaths Ended
December 31, Oueamstier 3 Percent | Decendier 31, Dacmlmh Parcent
Descriplion — —_— L L — \mg Mavation | 2N Vanation Vanation
Residentiat 36.160 37 963 187 05%(8 704 3 733 5 (299 (@O
General 26.536 25629 907 35 344 366 (22) (60)
Firm transportalion 54,291 51,859 2432 47 356 347 9 26
Total firm sales and transportation 118,987 115,451% 3,536 31 1,404 1,446 (42) {2.9)
Interruptible sales (a) 10,035 8521 1514 178 7% &0 15 250
NYPA 34,893 24890 10,003 402 2z 2 - -
Generation plants 75,207 78,880 (3673) (47) 32 36 @ (111)
Olher 21,956 20,786 1,170 56 52 51 A 20
Olher operating revenues - - - (44) (54) 10 185
Total 261,078 248,528 12, 550 50%($ 1521 § 1,541 § (20) {1.3)%

(@) Includes 3,807 and 3 385 thousands of dtha for 2011 and 2010 respectively. which are also rellecled In firm Iransportation and olher

CECONY's gas operaing ravenues decreased $20 miflon i 2011 compared with 2010 due pnmanty 1o & decrease n gas purchased for
resale costs (356 milhon). offsel in pan by the gas (ate plans ($41 millon) CECONY's ravenues from gas saies are subject lo a weather

notmateation clause and & a5 a resull of which delivery revenues are generally not affected by changes
in gelivery volumes from levals assumed when rates were approved Olher gas op 2flect ges in
B y assets ana bakl n with the V'S rate plans See Note 810 the financra! stitements in iem 8

CECONY's sales and transportation volumes for firm cusiomers increased 3 1 percent in 2011 compared with 2010 After adjusting for
variations, principally weather and biling days. firm gas sales and transporiation volumes in ihe company's service area increased 2 1
percent in 2011

CECONY's purchased gas cos! decreased $56 million in 2011 compared with 2010 due toc lower unit costs ($39 million) and sendout
volumes ($17 mullion)

CECONY's gas operaling income decreased $15 million in 2011 compared with 2010 The decrease reflects primarily mgher taxes other
than income 1axes ($23 million, principally property laxes), operations and maintenance expense ($20 million, due primarily to higher
pension expense ($18 million)) and depreciation ($8 million). offset by higher net revenues ($36 million)
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Steam

CECONY's results of steam operations for the year ended December 31, 2011 compared with the year ended December 31.20101s as
follows

Twelve Months Ended
Orecambier 31, It

pnilions of dofiyx) e R . | PES——— . = | T
Operaling revenues 1 583 s 856 $ 27

Purchased power 53 54 [§)]

Fuel 213 202 1"

Net ravonues 417 400 17
Operations and maintenance 154 184 {30)
Depreciation and amoriization €3 62 1
Taxes. other than incomu Laxss 107 91 16

Steam operating income s a3 $ 83 $ 30
CECONY's steam sales and deliveries in 2011 compared with 2010 were
= o _____Miuons o Pounds Delivered Revenues i Mlians

Twelve Months Ended Twelve Months Ended
December 31 December 31 Parcent Dacemher n, ‘December 31, Percent

Description, 201 _____ 2010 _ _ \arislion \Mssiwtion } __ 2 — 2010 Vanshon  Varttian:
General 519 5158 4 08% | § 28 E] 25 $ 3 12 0%
Apartment house 5779 5,748 31 o 175 158 17 108
Anaual power 16,024 16,767 (743) (4 4) 487 457 30 66
Other operating revenues - - . - [w) 16 (23) Large

Total 22,322 23,030 (708}  (3.4)%| $ 583 656 § 27 44%

CECONY's steam operating revenues increased $27 million 1n 2011 compared with 2010 due primarily to the net change in rates under
the steam rate plan (321 million) Other steam operaling revenues generally reflect changes in regulatory assets and liabilities in
accordance with the company's rate plans See Note B lo the financial slatements in ltem 8

Sleam sales and delivery volumes decreased 3 1 percent in 2011 compared with 2010 Afier adjusting for variations, principally weather
and biling days, steam sales and deliveries decreased 2 8 percent in 2011, reflecting the impacl of lower cuslomer usage during the
summer season

CECONY's steam fuel costs increased $11 million 1n 2011 compared with 2010 due to higher unit costs ($26 milion). offset by lower
sendout volumes (315 millon) Steam purchased power cosis decreased $1 million in 2011 compared with 2010 due to a decrease in
unit costs ($6 milllon), offset by an increase in purchased volumes (35 million)

Steam operating income ncreased $30 million in 2011 compared with 2010 The reflects primarily higher net (317
million) and lower operations and mamignance expense ($30 million, due primarily to lower pension expense ($17 million), production
npom {88 milhon) and costs tor ijuries and damages (32 million)), offset by higher taxes other than income taxes ($16 million.

y laxes) and dep ($1 mulion)

¥ o Al i

Taxes Other Than Income Taxes
At over $1 7 billian, taxes other than income taxes remain one of CECONY's largest operaling expenses The principal components of,
and variations In, 1axes other than income taxes were

Increase!
{millions ol doliars) 20m 2010 (Decrease)
Properly taxes $1.320 $1,271 $ 49(a)
Slate and local taxes related to revenue receipls 318 315 3
Payroll taxes 68 85 3
Olher 1axes 10 5 5
Total $1,716(b) $1,656(b) $ 60

(@] Property taxes increased $49 milkon ieflecling prinanly higher capital investments
{b) Including sales tax on customers bils, tolal laxes other lhan income laxes billed (o customess in 2011 and 2010 wete $2 175 mon and $2,122 mikon, fespectively
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Other Incame {Deductions)

Olher income (deduclions) decreased $28 million in 2011 compared with 2010 due primarily to lower financing charges on changes in
World Trase Center regulatory assets and labilities (316 million) and lower allowance for equity funds used during construction ($5
millon) See *Casn Flows lrom Operating Activities,” above and "Regulalory Assetls and Liabililies” in Note B to the financial stalements
In ltem 8

Net Interest Expense
Net interest expense decreased $15 million in 2011 compared with 2010 due primarily to lower inlerest rates on long-lerm debl in 2011

Income Taxes
Income taxes increased $63 million 1n 2011 compared with 2010 due primarily to higher (ncome n 2011

Q&R
Twelve Months Ended Twelve Months Ended
e, OtCEMbErIN 201, Decemberd,2090 . = o
2071
2011 2010 2010
{millions of dollars) Electric Gas Totsl  Eleclric Gas  Tolal Variation
Operating revenues $ 641 $ 214 $855 §$ 692 $218 $910 $ (55)
Purchased power 257 267 335 - 335 (68)
Gas purchased for resale - 87 87 - 99 99 (12)
Net revenues 374 127 501 357 119 476 25
Operations and maintenance 218 66 284 216 59 275 9
Depreciation and amortization 35 13 48 32 12 44 4
Taxes, olher han income laxes 40 16 55 35 14 49 6
Operating income $ 81 $ 33 3114 5 74 § 34 3108 $ 6
Electric

O&R's results of electric operations for the year ended December 31, 2011 compared with the year ended December 31, 2010 is as
follows

Twwive Months Enged
December 31, Decamber 31,

{milhions of dollars) 2011 2010 Vantion
Operaling revenuses $ 841 3 692 $ (51)

Purchased power 267 335 (68)

Nel revenues 374 357 17
Operalions and maintenance 218 216 2
Deprecialion and amortization 35 32 3
Taxes, other than income taxes _ 40 35 5
Efectric operating income s 81 t ] 74 $ 7
O&R's slectric sales and defiveries, excluding off-system sales, In 2011 compared with 2010 were

Millions ol kWhs Delivered Rywenues i Milians
Twelve Months Ended Twelve Months Ended
Decamber 31, December 31 Percant December 31,  December 91, Percent

Description 11 2010 Varlation _ Varbin | 011 2010 Variation __ Vanalion
Residential/Religious(a) 1.750 1.893 {143) (T61%] $ 314§ 347 & (33) (9 5)%
Commercial/lndustral 1.168 1,495 (327) @9 | 161 211 (50} (237)
Retall access customers 2760 2330 430 185 157 132 25 188
Public authorities 1 110 1 08 1 12 o] (83)
Other operating revenues E 2 = = @ (10) a  B0O

Total 5,789 5,828 (35} (0.7)%]| 3 641 5 692 5§ (51) (7.4)%

{4) ‘ResdenliaiReNgiaus™ generally Includes single-lamily dwellings individual apartments in mull-fomily dwelings. religious organizalions and certain ethit nét46e-prolt
organizations
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Q&R's elecine operating revenues decreased $51 mithon in 2011 compared wilh 2010 due primaniy 10 lower purchasad power costs (568
million). oftset in part by the New York electric rate plan (520 million) O&R's New York electne delivery revenues are subjéct 1o 3

g a5 o resull of which dekvery BiY G ly not Dy in delivery volumes from
levels assumed when (ales wera approved O&R's slectne sales i New Jersey and Peninsylvana are not subjectio a
meshansm and 45 a result, ges i such do impact Other ejecting operating revenues generally refiect changes
in feg y assels and n with the pany's elecing rate plan See Note 8 to the inancial statements in tem B

Electric delivery volumes in O&R's service area decreased 0 7 percent in 2011 compared with 2010 After adjusting for weather.and
other vanations, electnc delivery volumes in O&R's service area increased 0 3 percent in 2011 compared with 2010

Eleciric operating income increased $7 miltion in 2011 compared with 2010 The increase reflects pnmarily higher net revenues ($17
million), offset by higher taxes other than meome taxes (85 mihon, pnncipally property taxes), deprecialion ($3 million) and operations
and maintenance expense ($2 million) Most of the operating expanses atlributable to major storms in 2011 and 2010 were deferred as a
regulalory asset

Gas
Q8&R'’s results of gas operations for the year ended December 31, 2011 compared with the year ended December 31. 2010 s as follows

Twelve Months Ended

December a1, December 31.

(millions of dollars) 2011 2010 Variation
Operating revenues $ 214 3 218 $ @)

Gas purchased for resale 87 99 (12)

Net revenues 127 118 8
Operations and maintenance 68 59 7
Depreciation and amortization 13 12 1
Taxes, other than income laxes S g B e 15 14 1
Gas operating income 3 3 s 34 s ()
O&R's gas sales and deliveries, exciuding off-system sales, in 2011 compared with 2010 were

Thousands of dths Delivered Revenues 1n Millions
Twalve Monlhs Ended l Terive Months Exded
December 31, December 31, Percent | December 31, Decumbier 31, Percent

Description 2011 2010 Variation Venalion i 2011 2010 Vanation  Vanation_
Residential 7.024 7.336 (312) (43)% i8S 104 § 1118 @ (6 3)%
General 1,360 1,436 (76)  (593) 18 20 2 (100)
Firm transporation 10,823 10,692 131 1.2 71 65 6 92

Total firm sales and transportation 19,207 19,464 {257) (1.3} | 193 196 {3) (1.5}
Intesruptible sales 4.184 4497 (313) (70) 4 9 (5) (556)
Generation plants 1,108 691 418 605 1 . 1 Large
Olher 864 B40 24 28 - . - =
Other gas revenues ~ . - 16 13 3 231

Total 25,364 25492  (128)  (0.5)% S 214 § 218 3 (4) (1.B)%

O&R's yas operating revenues decreased $4 million in 2011 compared with 2010 due primarily {o the decrease In gas purchased for
resale in 2011 (812 million), offset in parl by the gas rate plan

Sales and transpontation volumes for firm customers decreased 1 3 percent in 2011 compared with 2010 After adjusting for weather and
other variations, total firm sales and transportation volumes decreased 1.8 percent In 2011 compared with 2010 O&R's New York
revenues from gas sales are subject to a weather normalizalion clause that moderates, but does nel eli the effect of

relaled changes on net income
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS — CONTINUED

Gas operating income decreased $1 million in 2011 compared with 2010 The decrease reflects prmarily higher operations and
maintenance costs ($7 milhon, due primarily to higher pension expense ($4 millon)), faxes other than income taxes ($1 millien, principally
properly taxes) and depreciation ($1 million), offset by higher net revenues ($8 million)

Taxes Other Than income Taxes
Taxes, other than income 1axes. increased $6 million in 2011 compared with 2010 The principal components of taxes. other than income
taxes, were

Increase!

(milltons of dollars) __ . ——— 204t 2000 {Decresse)
Properly taxes $35 $29 $ 6
Stale and local taxes related to revenue receipls 14 14 z
Payroll laxes [} 6 -
Total $55(a) $49(a) 5 6

(&) Including safes tax on cusloiners’ bills tolal laxes olher than incoine taxes billed to customers in 2011 and 2010 were $83 million and $78 million [espactively

Other Income (Deductions}
Olher income (deductions) increased $2 million in 2011 compared with 2010

Net interest Expense
Net interest expense decreased $1 milon in 2011 compared with 2010

Income Taxes

Income taxes increased $5 million in 2011 compared with 2010 due primarily to higher income in 2011
«

Competitive Energy B

The energy bl resulls of operations for the year ended December 31, 2011 compared with ihe year ended
December 31 2010 is as follows

fwelve Months Ended

“Décember 31. Decembor 31.
{millions of doliars) 2011 2010 Vanation
Operaling revenues 3 1617 $ 1.883 $ (266)

Purchased power 1397 1,627 (230)

Gas purchased for resale 18 9 9
Nel revenues 202 247 (45)
Operations and mainlenance 128 122 6
Depreciation and amortization 7 g 2
Taxes, other lhan income taxes 21 18

Operating Income e $ 46 $ 88 $_152)

The compeliive energy businesses’ operating revenues decreased $266 million in 2011 compared with 2010, due primarily to lower
eleclric retall and wholesale revenues Electric wholesale revenues decreased $155 rillion in 2011 as compared with 2010, due 1o lower
sakes volumes ($136 million) and und pnces ($19 million) Elecine retadl revenues 8122 mumon due to lower per unit prices

(596 milhon) and sales volume (326 million) Gross margins on glectric retall ¥ 10 lower vol and unii
fross margins. Net mark-lo-market values decreased $42 milion in 2011 as compared with 2010 oﬂwhsch m millien in losses are
reflected in purchased power costs and $2 millian In gains are in Other $9 million 1n 2011 as

compared with 2010 due prmanly o ligher other wholesals revenuus

Purchased pawer costs decteased $230 milion in 2011 compared with 2010, due primarily to lower purchased power cosls of 3274
miflion and ehinges in mark-to-market values of $44 million Purchased power costs decreased $274 million due {o lower unit pnces
(8145 milhion) and volumes (3126 myllion) Operating income decreased $52 million in 2011 compared with 2010 due primarily (o net
mark-to-market losses ang knwer ¢lectnc relail margins

Other
For Con Edison, "Other” also includes inter-company eliminations relating to operaling revenues and operaling expenses
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ITEM7A: QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET Risk

Con Edison

For information about Ccn Edison's prlmary markel risks associated with actvities in derivative financial instruments. other financial
and d is, see "Financial and Commodity Market Risks." In tem 7 (which information is

incorparated herein by reference)

CECONY

For information aboul CECONY's primary market risks with aclivities 1n d ti , other fi

instruments and derivative commodity instruments, see “Financial and Commodity Market Risks," in liem 7 (which information i1s
incorporated herein by reference)
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ITEM 8: FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
Pl Siptammity. Page
Can Edison
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79
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Notes to the F| a 1 ts 86
Financja me o
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Schedule | ~ Condensed Financial Information 134
h e || — Valuation and Qualifyin nis 137
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Schedule || = Lo tying Acgounts 137

All other scheduies are omitled because they are not applicable or the required information 1s shown in financial statements or notes
lhereto
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Supplementary Financial Information
Selected Quarterly Financlal Data for the years ended December 31, 2012 and 2011 (Unaudited)
2012

: Fist — ~  Second  Third Fourth

Con Edison = y = Quarter Quarter Quarter Quarter
{millions of doliars, excepl per share .moums)
Operaling revenues $ 3.078 $ 2771 $ 3.438 $ 2901
Operating iIncome 561 475 851 453
Net income 280 214 440 207
Net income for common stock 277 214 440 207
Basic earnings per common share $§ 095 5 073 $ 150 $§ o7
Diluted earnings per common share $ 094 $ 073 § 148 $ 070
201
First Second Fourth
Con Edisan Quader Quarter ua; Quarter
“{mitlions of doliars, axcept per share amounts)

Operating revenues $ 3,349 $ 2993 $ 3629 $ 2915
Operating income 626 398 756 459
Net income 314 168 386 193
Net income for common stock 311 165 383 180
Basic earnings per common share $ 107 $ 057 $ 131 $ 065
Diluted earnings per common share - $_ 106 $ 056 § 130 S 065

In the opinion of Con Edisen, these quarterly amounts include all adjustments, consisting only of normal recurnng accruals. necessary for

a fair presentation

CECONY

Operating revenues
Operating Income
Nel income for common stock

CECONY

Operating revenues
Operating income

Net income for common stock

In the apinion of CECONY these q

fair presentation

2012
an:z Second Thirs Fousth
uarter
u Quarter u 9!":' uartet
$2.561 85309 32868 §2443
544 380 754 415
273 1683 388 189
2011 .
Flest Second Fourlh
Quarter Quart v et Quarter
Unitions of doitars)
$2,709 sz2416 297 $2,390
546 370 702 465
268 157 353 200

include all adj
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Repart of Ma on Over Fi I q
Management of Consohdated Edison, Inc and s (met‘ pany tar ng and mainfaining adequate
internal contral over fmaneiil reponing Internal control over ﬂnlnml rapﬂ‘lmg 15 1 process desiyned 1o provide reasonable, but nol
g g the of i o tha of s for exlernal purposes in
with ting prncples g ly mmumndmolmm

Because of its inherent imitations, internal control over linancial reporling may not prevent or detect misslatements Also, projections of
the effectiveness of controls to future periods are subject fo the nisk lhal conirols may become inadeguate because of changes In
cenditions, or that the degree of compliance wilh policies or procedures may deleriorate

Management of the Company assessed the effectiveness of internal conirel over f\nanClaI repomng as of December 31, 2012, using the
crileria d by the Commil of gO of the Treadway Ci (COSO0) In Internal Control — Integrated
Framework Based on that assessmenl. managemenl has conciuded that the Company had effective internal control over financial
reporling as of December 31. 2012

The effectiveness of the Company’s internal control over financial reporting as of December 31, 2012, has been audited by
PricewaterhouseCoopers LLP, Con Edison's independentl registered pubfic accounting nrm, as stated in their report which appears on
the following page of this Annual Report on Form 10-K

Is/ Kewin Burke
Charrman, President and Chief Executive Officer

/s/ Rober Hoglund
Senior Vice President and Chief Financial Officer

February 21, 2013
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Stockholders of Consolidated Edison. Inc

n our gpivion, the fi | listed in the ying index present fairdy, In all matenial respacts. the inancinl
posibon of Consolidated Edison Inc and s i (ine Comp at Dy 31,2012 and 201 and the results of their
operations and thelr cash flows for each of the three yaars in the penca ended D 312002 with
principles generalty aucepted in the United States of Amenca In agdmion. i our opimion, ihe inancial statement schedules Iisted in the
accompanying index presan) taly o all e i se| fonh therem wmm fead in conjunclion with the related
Also in our opuwon. the G i all nternal control over
a5 of O 312012 based on criena estabiished tn Intenal Control - lmmedﬁwmktssunbyim
C ol § ting O of the 1i y C {COS0) The( for these
and | for g9 intemal :nmrol over tinancal rapotung and for s
ot the: ol migmal conltol over 9. nthe panying Report of g on
Internal Contrel Over Firancial R g Our 510 on inese on the fi
and on the G ¥ s intermal control ovet tinancial rnmmng baszed on our mteg audts We our
audis n with the of the Public C: ght Beard (United States) Thoss standards require
that we plan and perfotm the audits to etlan reasonable ls:uﬂm:u abnul whatnet ine tnanciat statements are fres of matenal
nus!lllumonl and whﬂmr omm internal control over p 3 Was inan Our autdts of the
Q. On 3 test basis, evi pponing the ‘and n ihe
the uned and g made ty 9 and the overatl financial statement
presaniation Our audd of internial cantrol aver q an q of internal control over financal

(epofling, assessing the nsk thal 3 material weukness axists. 8nd lesting and evikating ine design and operating offectivenss of
intarnal control based on the assessed nsk Our sudils also g Such other p aswe y in
the circumstances We bebove that our sudils provide a reasanable basis o1 our opimens

A company's internal cohtrol over mamu rEROMING IS 0 process designad 1o pmvnue It 9 1he relisbiity of
porting and the p for with g
panciples A company's mtemal Gnmml over firancial teporting mcludes mnse pomu and procedutes lhm (0] perlmn |o the manlenmcs
of records thal, i reasonable dulall accurately and fairdy reflect the transactions and disposilions of the assets of (he oompany
of

() provige that lons are as y 1o paro prep
with L {j painciples, and that P and . ot the mwngmmanlym
wilth ol ang of ing and (m) pravide
of imely of use, of 4isp of the pany s assets that could have & ‘matenal effect on

the financial statements

Because of its inherent imitations, internal conlrol over financial reporting may not prevent or detect misslalements Alsa, projections of
any evaluation of effecliveness to fulure periods are subject to the rnisk Lhat controls may become b ot ges in
conditions, or that the degree of compliance with the policies or procedures may deleriorate

1s/ PricewaterhouseCoopers LLP
New York. New York
February 21, 2013
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Consolidated Edison, inc,
ot \ St

Fot the Years uw“
(Mithoris of DoliarnExcept Share Dats) et
OPERATING REVENUES
Electric $8785 $8865 55064
Gas 1618 1736 1,780
Steam 596 683 656
_ Nonuliiity 1208 1802 1845
TOTAL OPERATING REVENUES 12.188 12,888 13328
OPERATING EXPENSES
Purchased pawer 3Ng 3.587 45613
Fuel 310 412 458
Gas purchased for resale 461 622 883
Other operations and mainienance 3182 2,969 288
Depreciation and amortization 955 B8a 840
Taxes, olhel than income taxes 1.825 1,783 1123
TOTAL OPERATING EXPENGES 9,849 10.647 11.205
OFERATING INCOME 2339 2238 Z120
OTHER INCOME {DEDUCTIONS)
Investment and other income 18 23 48
Allowanee 1or équaty fundk used during canstruction 4 1" 15
Othver deductions (18) (17 21)
TOTAL OTHER INCOME (DEDUCTIONS) 8 17 40
INCOME BEFORE INTEREST AND INCOME TAX EXPENSE e _ 2345  23% 2180
INTEREST EXPENSE
Interest on long-term debt 588 552 597
Uther interest 20 18 21
Allowance for borrowed funds used dunng construction {2) %) (5]
NET INTEREST EXPENSE 604 584 609
INGOME HEFORE INCOME TAX EXPENSE 1741 1682 1551
INCOME TAX EXPENSE o S 600 GO0 548
NET INCOME s 1.062 1.003
Preteted stock y of v 3) (1) (1)
NET INCOME FOR COMMON STOCK $ 1138 5 1051 s 982
Net income for connon stock per common share — basic $ 388 S§ 353 § 349
Nel income for commaon slock per common shace — diluted $ 386 $ 35 § 347
DIVIDENDS DECLARED PER SHARE OF COMMON STOCK § 242 8 240 s 238
AVERAGE NUMBER OF SHARES GUTSTANDING — BASIC (IN MILLIONS) 2029 26828 2843
AVERAGE NUMBER OF SHARES OUTSTANDING — DILUTED (IN MILLIONS) 2895 2844 2859
The accampunying nales are an inlagral par ¢f (hese Nnencial statements
68  CON EDISON ANNUAL REPOR1
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Consolldatad Edison, Inc.
c i of P! Income
For i Years Ended Decentber 31,
(Maitions of Oollars) B an _ ww
NET INCOME § 1141 $ 1082 §$ 1003
OTHER COMPREHENSIVE INCOME/LOSS) NET OF TAXES
Penstan plan liatility sdpustments. not of $4_5(12). and $5 taxes in 2012, 2011 and 2010

___respeati St I S ' | . [ 2
TOTAL OTHER COMPREHENSIVE INCOME/(LOSS), NET OF TAXES 5 (18) 2
COMPREHENSIVE INCOME 1,146 1,044 1,008

stock di of ) (1) an
GOMPREﬁENSNE INCOME FOR COMMON STOCK § 1143 § 1033 8

The accompinying notes are an inlegral part of Ihese Iinancial statements
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Consolidated Edison, Inc,

Consolidated Edison, Inc.
Consolidated Statement of Cash Flows

Consolidated Balance Sheet

December 31, Degember 21,
For the Twelve Monlhs Ended December 31, ASS&TE"I‘S' d o on
(Milions of Dollars) . 2012 2011 2010
OPERATING ACTIVITIES . CHIRBENT ABSETS :
Net Income $ 1141 $ 1062 s 1003 Cash and temporary cash investments i $ 384 $ 648
PRINCIPAL NON-CASH CHARGES/CREDITS) TO INCOME A"f:‘;g‘; Econable — suslomers, less for accounts of $24 and 587 — .
Depreciation and amortizalion 855 884 840 Boerued Unbilad rev'enus y A516 ‘4_/4
g:{:r{r:sag;n:;r::l;:mz and accruals 522 43; 6?2 Olher recenvables. less allowa‘nce for unccllgclible accounts of $101n 2012 and 2011 228 303
Common equily component of allowance for funds used during construction {4) (11} (15) Elr':l Z"‘mg:nsls'" slorage; maledals and suppiles. alaverage bost ?gg ?ig
Netdervatlve|geinsj/lossos ©9) = (19) Do asedis-=eurerl 296 266
Other non-cash ltems (net) (18) 144 (18) Regulatory assels 74 164
CHANGES IN ASSETS AND LIABILITIES . ; Otnger e e 232 159
Accounts receivable — customers. less allowance for uncolleclibles (99) 50 (126, - - o
Matenals and supplies, including fuel oil and gas in storage 26 (8) 7) TOTAL CURRENT ASSETS 3.451 3.638
Other recelvables and other current assels 27 51 207 INVESTMENTS 487 455
Prepayments (14) 198 (210} UTILITY PLANT, AT ORIGINAL COST
Accounts payable 111 {195) (22) Electric 22,376 21,114
Pensions and reliree benefits obligations 957 779 633 Gas 5120 4,734
Pensions and retiree benefils contnbutions (870) (628) (555) Stleam 2,049 1,983
Superfund and environmental remediation costs (net) 7 (9) (3) General 2302 1,944
Accrued taxes (26) a8 38 TOTAL 31,847 29,775
Accrued Interest ) 5 (1) Less Accumulated depreciation 6,573 6,051
Deferred charges. noncurrent assets and other regulatory assets (292) (139) (287) Net 25274 23,724
Deferred credils and other regulatery habiliies 92 234 80 Construction work In progress 1,027 1.241
Other assets (31 . (9) NET UTILITY PLANT R ———— S 26301 245965
Other liabilities 84 62 166 NON-UTILITY PLANT
NET CASH FLOWS FROM OPERATING ACTIVITIES 2,589 3137 2,381 Non-ulility property. less accumulated depreciation of $68 and $59 in 2012 and 2011,
INVESTING ACTIVITIES respeclively 555 a9
Utiity canslruction expendiures (1.917) (1.887) (1,986) Conslruction work in progress 83 38
Gost ot removal less salvage (175) (167) (149) NET PLANT 26,939 25,093
Non-utility construction expenditures (152) (80) (28) OTHER NONCURRENT ASSETS
Acquisition of solar energy projecls (337) - Goodwill 429 428
Proceeds from grants related (o renewable energy invesiments 30 4 Intangible assets, less accumulaled amortization of $4 and $3 1n 2012 and 2011,
Net investmenl in Pilesgrove solar project and other 28 (20) - respectively 2 3
Purchase of additional ownership interes| in Honeoye Storage Corporation - (12) Regulalory assets 9,705 8.431
NET CASH FLOWS USED IN INVESTING ACTIVITIES {2.523) (2.150) (2.175) Other deferred charges and noncurrent assels 216, 165
FINANCING ACTIVITIES TOTAL OTHER NONCURRENT ASSETS 10,352 10,028
Net proceeds of shori-term debt 539 - TOTAL ASSETS $ 41,209 $ 39214
Preferred stock redemption 239
Issuance of ang-lSrnTgleDl (400) - 1,095 The accomnpanying noles are an inlagral part of these linancial stalements
Retirement of long-term debt {308) (4) (1.011) CON EDISON ANNUAL REPORT 74
Issuance of common shares - 308
Issuance of comman shares for stock plans. net of repurchases 9 31 133
Debl 1ssuance costs (4) ~ (11)
Common stock dividends (709) (693) (629)
Preterred stock dividends [©)] (11) (11)
NET CASH FLOWS USED IN FINANCING ACTIVITIES (330) (877) (128)
CASH AND TEMPORARY CASH INVESTMENTS
NET CHANGE FOR THE PERIOD (254) 310 78
BALANCE AT BEGINNING OF PERIOD 648 338 260
BALANCE AT END OF PERIOD _ 6 33 8 848§ 238

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid/{refunded) duang the perod for
Interest 3 571 s 563 H 583
Income laxes s 46 s (236) 5 (25)
The accompanying noles are an Integral part of these tinancial statemers
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Consolidated Edison, inc. Consolldated Edlson, Inc.
Consolidated Balance Sheet G of C Equity
December 31, December 31, Accumulated
(Mithons of Dollars) _ 2012 2011 Canmon Stock Additional _ Treasury Stock Capital Other
? fatons of Doltar: Pasd-in Retained Stock  Ci he
CORRENT LinBILmES o cauTY et Swer vt Copun G | Swies  Amou Cipanse ncameliow T
-term i BALANCE AS OF
e ok 3 e I o CECEMBER 31, 2008 281123741 § 30 § 4420 $6904 23210700 §(1.001) 8 (82) $ (42) $10.249
Accounts payable 1215 955 Net income for comman stock 992 992
Customer deposits 304 203 Gommon stock dwdends (676) (678)
Accrued taxes 182 188 Issuance of common shares —
Accrued interast 183 180 public offening 6,300,000 1 307 2 306
Accrued wages a4 91 Issuance of common shares -
Far value of denvatve habildies a7 189 VMO evestmart s
Regulatory liabities 183 118 employee stock plans 4.192,593 188 188
Qier current Uabifies 542 473 Other comprehensive income 2 2
ar F BALANCE AS OF
Lgl‘mn?ﬁw&%gsles 3949 2987 DECEMBER 31, 2010 291,616,334 § 31 $ 4915 §7,220 23210700 $(1.001) § (64) § (40) $11,081
Obligations under capital leases 2 2 Net income for comman stock 1.051 1,051
in| and 149 181 Common stock dividends (703) (703)
ret r«-' Issuance of common shares -
Fonsions ':;u alher i I costs “:Zg 4'% dividend reinvestment and
Asset retrement obhgations 158 145 employee stock plans 1.272,187 1 7% (1,538,166) 55 132
Far value of etvative Labiltes 31 a8 Common stock repurchases 1,521,541 (87) (87)
__Otber noncurrent babgwes I - S  : QIQEWEW’“A;_"_&'%‘J‘!?'!‘ST_‘!_. S S S RS S ) )
{)g;;;:ED CRED!ET,;YAND élggﬁfATOR\‘ LIABILITIES Sgee 5831 DECEMBER 31, 2011 292888521 § 32 § 4997 §$7568 23,194.075 $(1.033) § (64) 8 (5B) $11,436
Deferred ncome taxes and investment 1ax credes 8372 7563 hiet nodma At aoracnn sock 1o 1:138
Regulatory laihos 1202 arr Common steck dhidends (709) (709)
Other defared credits 10 B4 ssuance of wmmor; shares for ) ) . " i
TOTAL DEFERRED CREDITS AND REGULATORY UIABILITIES 9644 8504 & :::ﬂ plans. nat o rmchmn (16,625) 6,62 @ . (; )
LONG-TERM DEBT (See Statement of Capfakzation) 10,062 10,143 M"“‘ce""‘s“”‘m’““" me
A umulamlommﬂmis'“fwuu:f :quny (See iz ol C o ' Equiy) 1i880 AN DECEMBER 31. 2012 292,871,896 $ 32 §$ 4,991 $7,997 23210700 $(1,037) § (61) § (53) 511,869

Prefered stock of subswiary (See Swatement of Capdalzation)
TOTAL SHAREHOLDERS' EQ
TOTAL LIABILITIES AND SHAI

The uccompanying nofes are an integral pant of these financial sialements

(OERS EQUITY

CON EDISON ANNUAL REPORT &l

The accompanying notes are an inlegrai pait of Ihese financial slalements
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Consolidated Edison, Inc.
C 1 d of Capitalization
Shares outstanding
December 31, At December 31,
{Miltions of Dollars 2012 2011 2012 2011

TOTAL COMMON SHAREHOLDERS' EQUITY BEFORE

ACCUMULATED OTHER COMPREHENSIVE LOSS

Pension plan liabiity adjustments, nei of ${30) and $(34) taxes in 2012 and
2011, respectively

Unrealized gains/(losses) on dervatives qualfied as cash flow hedges, less
reclassification adjusiment for gains/(losses) included in net Income and
reclassification adjustment for unrealized losses included in regulalory
assets, net of §(2) taxes 1n 2012 and 2011

TOTAL AGCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TAXES

TOTAL COMMON SHAREHOLOERS EQUITY (SEE STATEMENT OF
COMMON SHAREHOLDERS' EQUITY)

PREFERRED STOCK OF SUBSIDIARY

292,871,896 292,888.521 §

$5 Cumutative Preferred, without par vitue, authorized 1,915,319 shares . 1,915,319
Cumulative Preteired $100 par value. aulhorized 6,000,000 shares

4 65% Series C 153,296

4 65% Senes D 222330
TOTAL PREFERRED STOCK $

The accompanying noles are an inlegral part of these fnancial statements

4 CON EDISON ANNUAL REPOR1
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11922 §11,494

(50) (55)
{3) @
(53 (58)

11,869 11,436

- 175

16

. 22

= $ 213
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Consolidated Edison, Inc
Ci of C.
LONG TERM DEBT (Millions of Dollars) _Al December 31,
Maturity Interest Rate Senes _ . 2012 2011

DEBENTURES
2012 5625% 20027 3 s 300
2013 4875 20028 500 500
2013 385 20038 200 200
2014 410 2004A 200
2014 555 275 275
2015 530 20054 40 40
2015 5375 2005C 350 350
2015 250 20108 S5
2016 545 20064 75 75
2016 550 2 400 400
016 530 20080 250 250
2018 585 20084 0 600
2018 615 20084 50 50
2018 7125 2006C 600 600
2019 496 20094 60 60
2019 665 20038 a15 475
2020 445 20108 350 350
2027 650 1997F 80
2083 5875 20037 175 175
2033 510 2003C 200 200
2034 570 20048 200 200
2035 530 20054 350 350
2005 525 20058 128 125
2036 585 2006A 400 400
2036 620 20068 400 400
2036 570 2006E 250 250
2037 630 2007A 525 525
2038 675 20088 800 600
2039 600 20098 60 60
2039 550 2009C 600 600
2040 570 20108 350 350
2040 550 20108 115 18
o 120 20124 400
TOTAL DEBENTURES 3310 9,210
uwiammmms

2019 522% 2004-1 2% 23
TOTAL TRANSITION BONDS % 29
TAX-EXEMPT DEBT - Notes lssuad to New York Stute Enargy Research

and Development Au!humy lor Fuciities Revenue Bonds**

15 a21% foa5me a4 44
2037 032 20048 Sares | 127 127
2034 027 19997 293 23
2035 028 20048 Senes 2 20 P
2036 023 20018 98 98
2036 013 20108 225 225
2038 023 20047 98 98
0 o1 2004C %9 99

o1 2005A 126 126
TOTAL TAX FREMPT BEAT 1.130 1,130
Oriver Vorig) beterrs okt 319 2
Uriasresitizid cutd decoui (16) {17
ToTAL 10. ISB 10.673
Lows logAunm gubt Sur wahe one yeal

“Hgéﬂ‘iﬁ’"%‘l SRS S S e e .,,V_____'QQQ. 10,143
TOYAL EA § 21931  § 21,792

The final date to pay the entire remaining Lnpaid principal bajance. |1 any, ol all obtstanding bonds is Mey 17 2021
* Rales resel weekly or by auction held every 35 days, December 31, 2012 rales shown
*** isaued lor O&R poliulion control financing

The acoompanying notes ure an Inlegral part of [hese linancial slalements
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Report of M: on CGontrol Over Fi ial Re
of G Edison pany of New York, Inc “and its (the Company) s bie for ung and
maiptaiming mqu:‘.a u-uornnl control over fmunmal reporling bmn!nul control ower financial repuﬂm 15 @ process designed to provide
but not F the y of g and the p of fi statements for
p in wilh acmunlmg prmc:plas gnnnraw awoplw i 1he United States of Amenca

Because of ils inherent imitations, internal control over financial reporting may not preveni or detect misstalements Also, projections of
the effectiveness of controls 1o future periods are subjecl to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with policies or procedures may deieriorate

Management of the Company assessed ihe eftectiveness of internal conirol over financial reporling as of December 31, 2012, using the
crileria established by the Committee of Sponsoring Organizations of the Treadway Commission (COSO) in Internal Control — Infegrated
Framewcrk Based on thal ” has d that the Company had effeclive internal control over financial
reporting as of December 31, 2012

The effectiveness of the Company's inlernal control over financial reporting as of December 31, 2012, has been audited by
PricewaterhouseCoopers LLP, the Company’s independent registered public accounting firm, as stated in their report which appears on
the following page of this Annual Report on Form 10-K

13/ Kevin Burke
Chairman and Chief Executive Officer

/s/ Robert Hoglund
Senior Vice President and Chief Financial Officer

February 21. 2013
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Report of Ind Regi: d Public A ing Firm
To the Board of Trustees and Slockholder of Consalidated Edison Company of New York, Inc
In our apmion. the histad n the noex present faity, i all matenal respects. the financial
position of Consoliated Edson Company of New Yotk, Inc and its the C # D 31,2012 and 2011, and the
rusuunolmuopcmtmsanumamnwslovummmmwmlmmmmemof‘ 31,20121in y with
in the United States of Amenica In adddion, in our opinion the financial statement schedule
fisted in the ying mndex p Taitty, in all 4 . the sel forth ther@in when read n conjunction with
the refated i Also m our opinion. Ihe C i all internal
oontrol over g 8% of D 31, 2012 mmmvnamﬂﬂmmmmw mmmmmﬂl
by the Ci of Sp ing otthe T y C 5100 (COSO) The for
thesa and fi i fot 4 internai control Mr financiat uponm and ror its
of the el of mtemal control over i g in the g Reporn of 0
Internal comml Over Financial Rep g. Our bility is 1o exp P on ihese & on the i
. ana on the Comp lmmnlwmnlw o G based on our autiis We

audds i with the of the Publc C Heard (United States) Those standaras reqmre
hat we plan and perform the Mus 10 obtain reasonable assurance about whether the are free of

and w et internal control over P g was n all P Our audits of the
fi . 00 atest bass, ov PP g the and inihe

p the used ang 414 made by g and g the overall
presentation Our audit of internal contral over 1 of internal contret over financial
g the nsk that a ! cnnsammmngmav:mwmtmdmnwopmmﬂmmd

internal control based on the assessed sk Our audits also g such olher p Bswe y it

the circumstances We believe Lhat our audits provide a reasonable basis for our opinions

A company's inlemal canirol over P ulpm:ess g wpmue g g the y of
pOMting and the preparation of i dance with g

prnciples A company s inflemal contral over financial reporting mluues u'mo pom'.ms and procedures mm (0] pmam 1o the msmmm

of records that i teasonable detall, accurately snd fairly reflect he (ransaclions and dispositions of l:'e assels of the compuny

(if) provide reasomua that are as y 1o pernt
y 9 mtmmmﬁlammmmmﬂmmmanmwmmm
vmn i of 0 t and di of the pany. and (i) provide
or tnely al inon, use. or Hion of the y's assets thal could have a mxw-aloﬂmun

{he tinancial statements

Because of its inherent imitations, internal contro! over financial reporting may not prevent or detect misstatements Also, projeclions of
any evalualion of effectiveness to future periods are subject to the risk that controls may become inadequale because of changes in
condiliens, or that the degree of compliance wilh the policies or procedures may deteriorate

/s PricewaterhouseCoopers LLP
New York, New York
February 21, 2013
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[ d Edison C: y of Néw York, Int,
T I St A
For he Years Entied Docemnbier 31,
(Mislions of Doitars) = . - L £ R
OPERATING REVENUES
Electnic $ 8178 $ 8228 s 8378
Gas 1415 1521 1547
_Steam _ 586 883 656
TOTAL OPERAWNG ‘REVENUES 10,187 10,432 10573
OPERATING EXPENSES
power 1.968 2313 268
Fuel 310 412 458
Gas purchased for resale 387 518 574
Other operations and mantenance 2,788 2561 2,445
Degracialion and amonzation 854 829 787
‘Taxes, othar than income laxes 1,747 1.718 1656
TOTAL OPERATING EXPENSES 8094 8348 8651
OPERATING INCOHE 2,093 2083 1922
OTHER INCOME (DEDUCTIONS)
Investmant and othir inceme 9 3 32
Allowarice for aquidy funds used dunng constructjon 2 8 13
Other deductions (13) (14) (18)
TOTAL OTHER INCOME (DEDUCTIONS) (2) 2%
INCOME BEFORE INTEREST AND INCOME TAX EXPENSE 20931 2,081 1,848
INTEREST EXPENSE
Interest on long-term debl 528 523 537
Other inerast 2 18 19
Aflowance for borrowed funds used dunng construction 2) {5) (]
NET INTEREST E 545 534 548
MQME FROM CONTINUING OPERATIONS BEFORE TAXES 1546 1.547 1,399
INCOME TAX EXPENSE 528 558 435
NET INCOME 1,017 389 904
Prafemmed stock dividend reguirements @) {11) an
NET INGOUE FOR COMMON STOCK $101a § 978 5 483
Tha aceommanying notes Me b elognl part ol thess finahoal slaieimd s
70 CONEOIS(N ANNUAL REPORT
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Tatile of Contenty
Cansoll Edison C: of New York, inc.
C Comp Income
: = Fot he Years Ended Docember 31,

[Mithone of Deftars} £ ] 3] 2018
NET INCOME $ 1017 s 989 $ 804
OTHER COMPREHENSIVE INCOME/(LOSS), NET OF TAXES

Pension plan llability adjustments, net of S(1) taxes m 2012, 2011, and 2010 (1) _@ @)

TOTAL OTHER COMPREHENSIVE INCOME, NET GF TAXES

COMPREHENSIVE INCOME

hitp//www.sec.gov/Archives/edgar/data/23632/0001 193125130693 10/d446447d 10k htm

e scoarmpanying notes Are 0 woogal parn of e fnarcal Matoments

ek (2) {2
s 1018 s w87 0§ 902
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o] Edison C y of New York, Inc
Consolidated Statemant of Cash Flows

(Milllons of Dollars) 2012
OPERATING ACTIVITIES
Net income $ 1017
PRINCIPAL NON-CASH CHARGES/(CREDITS) TO INCOME
Deprecialion and amortization 894
Deferred income taxes 365
Rate case amortization and accruals 42
Common equity companent of allowance for funds used during construction (2)
Other non-cash items (net) 14
CHANGES IN ASSETS AND LIABILITIES
Accounts recewable cuslomers, less allowance for uncollectibles (131)
g fuel ¢!l and gas In storage
Other recelvables and other currenl assets (40)
Prepayments
Accounis payable 102
Pensions and retiree benefits obligations 860
Pensions and retiree benefils cantnbutions (804)
Superfund and environmental remediation costs (nel)
Accrued laxes 94
Accrued interest -
Deferred charges, noncurreni assets and other regulatory assets (262)
Deferred credits and other regulatory habilities 100
Other liabilities 61
NET CASH FLOWS FROM OPERATING ACTIVITIES 2,346
INVESTING ACTIVITIES
Utility construction expenditures (1.788)
Cost of removal less salvage (170)
NET CASH FLOWS USED IN INVESTING ACTIVITIES (1.958)
FINANCING ACTIVITIES
Nel proceeds of shorl-term debt 421
Preferred stock rademption (238)
Issuance of long-lerm debi 400
Retirement of long-term debt (300)
Debt issuance costs @)
Capital contribution by parent
Dividend to parent (682)
Preferred slock dividends (3)
NET CASH FLOWS USED IN FINANCING ACTIMITIES
CASH AND TEMPORARY CAGH INVESTMENTS
NET CHANGE FOR THE PERIOD (19)
BALANCE AT BEGINNING OF PERIOD 372
BALANCE AT END OF PERIOD $ 353
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Cash paid/(refunded) during the period for
Interest $ 513
income laxes 3 62

The: accompanying notes are an inlegral part of lhese Iinancfal statements
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0 (692) . .. (26

s

989

829
462
49
(8)
96

48
)
170
(3)
(132)
678
(576)
(9)
95

3

(32)
224
52
2933

(1.785)
(162)
(1.947)

(681)
(11)

294
78
372

504
(198)
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For the Twelve Months Ended December 31,

2010
s 904
787
622
13
(13)
(12)

(121)

(17)
(507)

2,205

(1,853)

$ 528
5 (18)
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Cc lid. Edison Company of New York, Inc.
Consolidated Balance Sheet

December 31, December 31,
(Millions of Dollars) 7 2012 2011
ASSETS
CURRENT ASSETS
Cash and lemporary cash invesimenis $ 353 $ 372
Accounts receivable — customers, less allowance for uncollectible accounts of $87 and $78 in
2012 and 2011, respectively 1.108 977
Other less all fort accounts of $9 in 2012 and 2011 106 102
Accrued unbilled revenue 406 366
Accounts receivable trom affiliated companies 61 54
Fuel oil, gas In storage, matenals and supplies, at average cost 285 308
Prepayments 81 85
Regulalory assets 60 140
Deferred tax assels—current 183 157
Olher current assels 134 100
TOTAL CURRENT ASSETS 2,787 2,661
INVESTMENTS 207 177
UTILITY PLANT AT ORIGINAL COST
Electric 21.079 19,886
Gas 4.547 4,200
Steam 2,049 1.983
General 2126 1.785
TOTAL 29,801 27 854
Less Accumulated depreciation 6.009 5,523
Net 23,792 22,331
Construction work n progress 847 1,165
NET UTILITY rPeANyY o 24,739 23,498
NON-UTILITY PROPERTY
Non-utility praperty, less accumulated depreciation of $25 and $24 in 2012 and 2011
respectively 6 6
NET PLANT 24,745 23,502
OTHER NONCURRENT ASSETS
Regulatory assels 8,972 8.750
Other M assets 174 128
TOTAL OTHER NONCURRENT ASSETS 9,146 8,878
TOTALASSETS i e = D6888L  § 35218

The accampanying noles are an integral part of ihese financial stolements
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Tuhle of Contents
d Edison Company of New York, Inc.
Censolldaled Balance Sheet
December 31, December 31,
(Mullons of Dollars) _ 2012 2011
LIABILITIES AND SHAREHOLDER'S EQUITY
CURRENT LIABILITIES
Long-term dedt due within one year H 700 s 528
Notes payable 421
Accounts payatis 989 174
[ to 22 18
Cuslomer deposits 292 290
Accrusd tuxes 7 32
Agcruad taxes to affiliated companes 215 128
Accrusd nleryst 133 3
Accrusd wages 84 81
Far value of dervative Nabiltus 28 98
Reguiatory tabidlies 145 19
Other current hatildies e S d46 396
TOTAL CURRENT LIABILITIES 3,512 2,550
NONCURRENT LIABILITIES
Obfganons under capial leases 2 2
Provision for injuries and damages 141 173
Peasms and fefiree beanatits 4,220 4.537
fund and other costs 433 ars
Assel retrement oblkgabions 158 145
Falr value of denvative abities n 24
Othver npncurent Lapilities 115 120
TOTAL NONCURRENT LIASII.ITIES 5.080 5174
DEFERRED CREDITS AND REGULATORY LIABILITIES
Defemed income taxes and mvasiment tax credits 7452 6921
Rogulstory latidies 1017 861
Other geferred credits 67 3]
TOTAL WERRED CREDITS AND REGULATORY LIABILITIES 8,596 7.843
LONG-TERM DEBT (See Statement of Caplabzation) 2145 2220
SMREHGLDER*S EQUITY
s equity (See o1 C Sh s Equity) 10,552 10,218
Pmlem:a stock . 213
TOTAL SHAREHOLDER'S EQUITY 10,552 10,431
TOTAL LIABILITIES AND SHAREMOLDER'S EQUITY § 35885 $ 3B8
The accompanying noles are an integral par ol thesa [inancial statements
w2 CON EDISON ANNUAL REPORT
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Ci i d Edlson C of New York, Inc.
[ i d of C s Equity
Accumulated
Comman Stock Additional Repurchased  Capital Other

(Millions of Dollars/Except Paidin  Relamed  Con Edison Stock  Cemprehonsive
Shara Data) Shares Amount Capilal Eamnings Slock Expense Income/|Loss) Total
BALANCE AS OF DECEMBER 31

2008 235488094 $ 589 § 3,877 $5809 §$ (962) $ (62) § (4 $ 9347
Net income 804 904
Common stock dividend to parenl (870) (670)
Capital contribution by parent 357 (2) 355
Cumulative preferred dividends (1) (1)
Other comprehensive income @ . @2
BALANGE AS OF DECEMBER 31

2010 235,488,004 § 589 § 4204 $6132 S5 (962) $ (B4) & § 9923
Net income 989 989
Commoen stock dividend to parent (€81) (681)
Cumulative preferred dividends 1) (1)
Other comprehe: Income _ ] 6]
BALANC CEMBER 31

2011 235488094 $ 589 § 4234 $6429 § {962) § (64) § {8 sw2e
Net income 1017 1.017
Common slock dividend lo parent (682) (682)
Cumulative preferred dividends (3) [&)]
Preferred stock redemption 3 3
Other comprehensive income (1 )
BALANCE AS OF DECEMBER 31

2012 235488094 § 589 $ 4,234 $6761 § (962) $ (61) $ (9) s10552

The accompanying noles are an integral pan of these fimancial slalements
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[of Edlson C y of New York, Inc.
Ci of Capitalizati
Shares outstanding
December 21, At Docenbar 31,
2012 11 2 11

E&l?ﬁﬂ“‘;.ﬂm_.h)_.. . — E—— 1 033
TOTAL COMMON SHAREHOLDER'S EQUITY BEFORE

ACCUMULATED OTHER COMPREHENSIVE LOSS

Penmion plan liabiiity adjustments. ne! 5(4), and ${3) taxes i 2012 any 2071,

respecively
L aains on as cash flow hedges less
for gains m nel iIncomé. net of ${2) taxes
in 2012 and 2011 '

TOTAL ACCUMULATED OTHER COMPREHENSIVE LOSS, NET OF TAXES
TOTAL COMMON SHAREHOLDER'S EQUITY (SEE STATEMENT OF
COMMON SHAREHOLDER'S EQUITY)

PREFERRED STOCK
$5 Cumulative Preferred, without par value, authorized 1,915,319 shares . 1,915.319
Cumulative Preferred, $100 par value, authorized 6,000,000 shares

4 65% Series C . 153.296

4 85% Senes D - 222330
TOTAL PREFERRED STOCK s

The i 0 ol A
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Ci | Edlson C of New Yerk, Inc.

& i of € i

LONG- TERM DEBT (Mislons ol Dollars) B Al Decesmbor 31,
Muz ) nfevest Rate Serles w012 ELL)
Gk BENTURES

xz L6/% 2002A s 4 ol
w0 4 20028 500 0
;0 3% 20038 0 o
oA 470 2004A 200 =0
4 558 2008A 2078 ws
20vh W5 2005C %0 »0
e S50 2006C e A0
wie L0 20060 Ed =0
e sns 2008A 00 00
te = 2008C 0o &0
2010 665 20088 475 a5
e 4an 201CA 30 0
s ] S8MN 2003A 7 ATh
s 810 2003C KW X0
i s 20048 = 20
o 2] 2005A ) ¥50
05 525 20058 -3 175
e 585 2008A 00 a0
20 620 0068 00 400
0% 50 06E 30 20
o0y a0 2007A 625 25
o] L2c] 20088 o &0
203 550 2009C 600 50
el an 20108 30 380
o0 42 2012A 40

{BTAL DEBENTURES . S— . == B e nETs
TAX-EXEMPT 6T - Noben nsusd Is New Yook S2ad Energy Resaarch and Development Autharity for Facliilies Revenue

g DITR 20028 Seres 1 2 -
2 oy (ons 203 »n
un D 2004 Series 2 el 20
=¥ e 0018 bad 8
s 01 oA =5 o5
uE om 20044 Ll 8
% 091 2004L Ll el
200 . - S LS B R~ RS 08 g‘s‘ 128
TOTAl TAY-EXENFT Geat ‘ i 08
Lnamonged oot decourd 06} (18)
oTa L) 0745
e L Bt oy Wit one yeal o =
TOTAL LONG-TLRN DEST B

TOTAL CARTALZATION $ 8o

Ratas reset weekly ot by auction held every 35 days, December 31, 2012 rales shown

The accompanying notes are an inlegral parl of these lnancie! statements
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Notes to the Financial Statements

General
Thase combined notes accompany and 1orm an integral pan of the sop of 2ach of the two

Edmon. Inc and ils subsidianes (Con Edison) and Consolaited Edson Company of New York, Inc
and s subsklanes (CECONY) CECONY isa subsiary of Con Edmm and as such s financial conddion and resuits of operabions and
cash llows. whicn are presented separately in the CECONY are also akong with those of
Con Edison s-other ubility subsiiary, Orange and Reckland Utites, Inc (O8R), ana Con Edison’s competitive energy businesses
(discussed below) w Con Edisan's. The term “Ltdties 15 used in Ihese notes (o refer te CECONY and
O&R

As used In these notes. the lerm "Companies’ refers to Con Edison and CECONY and, except as otherwise noted, the information In
these combined notes relaies to each of the Companies However, CECONY makes no representation as to intermation relating to Con
Edison or the subsidiaries of Con Edison other than itself

Con Edison has two regqulaled Wity subsidanes CECONY and OZR CECTONY provides afetine sarvice and gas seivice in New York
Cily and County The company also p steam sesvice in parns of Manhattan O&R. along with s reguiated uliity
subsihanes. providos elecine senvioe In soltheastem Mew York and adjacent areas ol nohem New Jersey and eastern Pennsyivania
and gas sarvir.n i Youtheastern New York and adgacent aieas of eastern Pennsylvani Con Edizon has the foliowing competitive energy

I Edison S Inc (Con Edson Solutions). a relad energy sefvices company thal seils elecincty and also
offers enmgy~mhtea services. Consclidated Edison Energy. Inc (Con Edison Energy), a wholesals ensigy supply and strvices
and Edison D Inc (Con Edison Dy L a pany that ps and n
infrasiructure projects
Note A — y of Sig A ing Policles

Principles of Consolidation
The Companies' consolidaled financial slatements include the accounts of their respective majorily-owned subsidiaries, and variable
Interesi entities (see Nole Q). as required All inter pany and 1s have been eliminaied

Accounting Policies

The: accounting policies of Con Edison and its subsidiaries conform o accounting principles generally accepled in the United States of
Amenca Forthe Utimes, these accounting principles include the accounting rules for regulated operations and lhe accounting
requirerments of the Federal Energy Regulalory Commission (FERC) and the state public utilty regulalory comnuissions having
junisdiction

The g rutes fof regul specily the econamic effects that result from the causal refitionship of costs and revenues
in the rale-regulated envicanment and hiow (hese effécts are 1o be (or oy @ reg P i lo cover
some cosis may be tecorded exthar before o after the costs are ] i P that incurred costs will be
anovered in e future. these costs would bio a3 ¥ @ssels’ under (he accouning rules for

it are lor costs that are uumden |n be mlcﬂ w ihe fuluie these (ovenues would be recorded
cledis or Treg Yy under the y fules lor

The Uliliies’ p g y assols ang | are detailed in Note B The Utliies are recewing or being credied with a return on
all of their reguialory assets for which @ cash oulfiow has been made, and are paying or buing chiarged with a return on all of their
requlatory liabilitves tor which & cash nfiow has been received The Utilies’ reguliattry 8ssets and fiabiliies will be 1ecovered from
customers. or applied for benefd, n wilh rate provis g by the applicable public utilily regulatory
commission

Other significant accounting policies of the Companies are referenced below In this Nole A and in the noles that follow

Plant and Depreciation

Utility Plant

Utllity plant is stated ai onginal cost The cost of repaws and i ged 10 exp and the cost of Betterments is
capialized The capitalized cost of agddmons 10 ulilty plant includes idrect Cosis such as enginegnng, superision, payroll 1axes,
pensions, olher benetts and an allowance for funds used during construction (AFDC) The original cost of pioparty 15 charged to expense
over the estimated usetul lives of the assets Upon retirament. the anginal cost of property is charged to accumulated deprecialion See
Note R

Rates used for AFDC mclude the cost of fundsand a fale of retun on lnu uUtiities’ own mnus when so used.
determined in accordancs wilh reguiations of the FERC or the stale public utility reg y hawing | 1 [he rate is
fo borrowed funds are (reated as a reduchion of inerest charges, while the

compounded ser y. ani the
arnounts applicable tg the Ulilities own funids are credited 1o olher income {deducticns) The AFDC rates for CECONY were 6 5 percentl
6 9 percent and 5 3 percent for
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2012, 2011. and 2010. respectively The AFOC rates for O&R were 7 D percent. 6 6 percent and 5 8 percent for 2012, 2011, and 2010,
respeclively

The Utilities generally compute annual charges for depreciation using the straight-ine melhod for financial statemeni purposes, with rates
based on average service lives and net salvage factors The average depreciation rate for CECONY was 3 1 percent for 2012, 2011, and
2010 The average depreciation rate for O&R was 2 9 percent for 2012 and 2 8 percent for 2011 and 2010

The estimaled lives for utility plant for CECONY range from 5 le 80 years for eleclric, & to 85 years for gas, 5 to 70 years for sleam and 5§
to 50 years for general plant For O&R, the estimated lives for utility plant range fram 5 to 75 years for electric, 5 lo 75 years for gas and
510 50 years for general plant

Al December 31, 2012 and 2011 the capitalized cosi of the Companies’ utilily plant, nel of accumulated deprecialion. was as follows

Con Edison CECONY

[ittions ol Dotlars) A g =S DSOS (S ;1 (SR I .
Electfic

Genaration $ 434 $ 400 $ 434 $ 400

Transmission 2,698 2,654 2518 2476

Oistribution 14,658 13,805 13.930 13,125
Gas* 4,170 3,858 3,735 3,455
Steam 1674 1.651 1674 1651
Genera 1,567 1282 1438 1162
Helo for luture use 12 74 62 62
Construction woik in progress 1,027 1,241 947 1,165
hiet Utility Plant === - .. .% 26300 05 24865 8 24739 5 23496

* fmay (ataton

Under the Ulilities’ current rate plans, the aggregate annual depreciation allowance in effect al December 31. 2012 was $335 million,
ncluding $888 million under CECONY's electric, gas and sleam rate plans thal have been approved by the New York Stale Public
Service Commission (NYSPSC)

Non-Utility Plant

Non-utility plant 1s stated at original cost and consists pnmarily of land, gas storage and solar facilities thal are currently noi used within
electric, gas or sleam utility operalions Depreciation on these assets 1s computed using lhe slraight-ine method for financial statement
purposes over their estimaled useful lives, which range from 3 1o 30 years

Gaodwill

In seeordance with Lhe accounting rules for goodwall end mtangible assets, Con Edison 15 1o test g for

annually Goodwill is tested tor impairment using & two-step approach The first step of the g il np test the
eshimated fak value of a reporting umt with its carrying vahis. 9 g | 1f the lair varlue of @ reporting unit excesds its
camying value, goodwill of the: rap: g unit 15 not impaired (1 the ying value the Faur value of the

repornting unfd. the second step 5 parformed to measure the amount of impaiement 10sa )l any The second step requires a calculation of
the implied faic value of goodwill See Note K

Impairments

n wilh the g fules for or d of long-lived assets, the Comp: the of long-
hved assels, basad on plqewcnr- of undiscounied Iuture cnsh flows, whenever events or changes 1 crocumstances mcmate that the
carmyng amounts ot such assels may nol be recoverable In (he event an evaluation indicales thal such cash flows cannot be expected 1o
be sufficient (o fully recover the assels, the assets are wiilten down to therr esimated fair value No impament charges were recognized
in 2012, 2011 or 2010

Revenues

Iha Utititie's and Con Edisan Solulions recogniza revenues for energy service on a monthly billing cycle basis The Ulililies defer over a
12-montn pefiod net inferruplible gas revenues, other than those aulhonzed by the NYSPSC to be retained by the Utilities, tor refund 1o
tirm gas sales and transportalion customers The Utilities and Con Ediscn Solulions accrue revenues at the end ot each monlh for
salimated energy service not yet billed to customers

CECONY's electric and gas rate pians and O&R's New York electric and gas rate pians each contain a
under which the company's aciual energy delivery revenues are compared on 4 penddic bas:s, with ihe authornzed dellvery revenues and
ihe difference accrued, wilh interest, for refund to, or recovery from, customers. 3s applicable See "Rate Agreements” in Note B

The NYSPSC requires utililies ta record gross receipls tax revenues and expenses on @ gross income slalement presentation basis (1e ,
included in both revenue and expense) The recovery of these laxes Is generally provided for in the revenue requirement within each of
the respeclive NYSPSC approved rate plans

Recoverable Energy Costs
The Ulilities generally recover all of their prudenlly incurred fuel, purchased power and gas costs, including hedging gains and
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losses. in wiih rate p oy e stale pudlic ulility commssions 1l the actual energy supply costs
ro- a given monlh are more m 155 than the amounts billed 10 customers 1or that month the difference in most cases i3 recoveradie from
actuai and badfed slectne and steam supply costs are gensrally deferred for charge or
rnlum o nuslomm dunng lhn nwxt tilting cycie (normally within one or two months) In addion. CECONY recovers the costs of iis
electiic demand management program. in axcass of tha cosls refiected in rates, as pan of recoverable energy costs Forf the Utiives’ gas
costs. differences batween aciual and billed gis costs duning the 12-monih penod ending each August are charged of refunded to
customers during a subsequent 12-month period

New York p System Op (NYISO)

The Uliies purchase electricity through the wholesale electricity market administered by the NYISO The difference belween purchased
power and related costs inilially billed lo the Utilties by the NYISO and the actual cost of power subsequently calculated by the NYISO 1s
refunded by the NYISO to the Utililies, or paid to the NYISO by the Utillies The recencilialion payments or receipts are recoverable trom
or refundable 1o the Ulilities’ cuslomers

Certain other payments to or receipts from the NYISO are aiso subject 1o reconcihiation, with shortfalls or amounts in excess of specified
rale allowances recoverable trom or refundable to cuslomess Thes& melude proceeds from the sale through the NYISO of transmission
nights on CECONY's lransmission system (lransmission congestion contiass or TCCs)

Temporary Cash Investments

Temporary cash investments are shorl-term, highly-hquid investments ihat generally have malurilies of three months or less al the date
of purchase They are staled at cosl, which approximates market The Companies consider lemporary cash invesiments lo be cash
equivalents

Invesiments

consist p y of the iy s of Con Edison’s comp anergy which are for under the
equity method (dnpemlmq nn (he subsidiaries’ d for as ged loases n with the
accounting rules for jeases See Note J tor a discussion of mwﬁmtnts m Lease InlLease Oul Utiities™ are

recorded at fair value and include the deferred income plan ang suppléemental reliremen] income pian ttust ownea fe insurance assels

Pension and Other Postretirement Benelits

The ies loc fits require an emp| g1 an assot of habilty for the overfunded or underfunded
status of is pension and other postretrement benei plans For n pens;on plan the assat of kabildy 3 the difference batween the tar
value of the plan’s 3sseis and the projecied benafil obligation For any ather postrelirement banali plan the asset of labilily s the

difference between the faxr valuz of the phn 3 assets anag the usnefit The

g y require employers 1o pitor seviCe costs and credds and unfecognaed actuanal gans and lesses in
ncome (oco net of tax. Such will be acy as ihoy are g y g as

companents of nel periadic benehl cost of incame to the current recog and ion p

For the Ulilities' pension and ofher postretiremenl benetil plans, regulatory accounting ireatment is generally applied in accordance with
the accounting rules for regulated operations Unrecognized prior service costs or credits and unrecognized actuanal gamns and losses
are recorded to regulalory assets or habilities. rather than OCI See Notes E and F

The net periodic benefit cosls are recognized in accordance with the accounting rules for gatns and
losses are recognized in expense over a 15-year period and other acluarial gains and losses are recagrized in expense over a 10-year
period, subjecl lo the deferral provisions In the rate plans

In accordance with the Statemenl of Palicy 1ssued by the NYSPSC and s curreni electric, gas and steam rale agreements, CECONY
deters for payment o or recovery from custorners Itie ditterence between such &xpenses and the amounts for such expenses reflected In
rales Generally. O&R also dafers such difference pursuiit to ils fate plans See Nole B — Regulalory Mallers

The Comp: lculate the feturm on p and other p wenefii plan assets by muliplying the expected rate of
retum an plan assels by ihe mmm relsted value (MRV) ol pian usuu #l ihe beginning of the year. 1aling o consieration anticpaad
contnbutions and bunefit payments thal a7e to be mads dunng the year The accounting ruies aliow the MRV of plan assets 1o be ather
fair value of a value that in talr vitlue in @ systematic and ational manner over nol more (han five years
The Companies use a calculated value whiath determining tha MRV of the pian assets ihal adjusts for 20 percent of the dilference
batween tair value and expected MRV of plan assels This calculated value has the effect of stabilizing vanatihly in assels to which the
Companies apply the expecled reiurn
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anl Income Tax
with the g rules for income taxes, the Comp an fedeoral income tax
nabmly for temp: s ihe book and tax bass of asuu and habdities al current tax rates n accordance with rate
agreemenis_the uumm have from s for 3 portion of the tax kabity Ihey will pay in the future as a result of
ihe raversal or “tum-around’ of these temp Aslome g tax hability. i wilh the ing rules for
ulated operations. the Litilites have established reguiatory assets for ihe nat | 1o b 12 from

reg

for the reloted future tux expense See Nates B and L In 1983, Ihe NYSPSC ssued a Policy S
consistent wilh (g 8Ccounting rules for INCame taxes 30d Provding assurances thal hese (ulure NGreases i taxes will be recoverable n
rates See Note L

Accumulated deferred invesiment tax credits are amortized ratably over the lives of ihe related properties and applied as a reduction io
fulure federal income tax expense

The Companies' lederal iicome tax returns reflect certain (ax positions with which ihe internal Revenue Service (IRS) does not or may
not agree See "Lease In/Lease Oul Transactions' in Note J and "Uncentain Tax Positions” in Note L

Con Edison and s subsidiaries file a consolidaled federal income tax return The consolidated income lax lability 1s allocated to each
member of the consolidated group using the separate return method Each member pays or receives an amount based on its own

taxable income or loss In accordance wilh tax sharnng agi among the of the i group Tax loss
carryforwards are allocated in accordance with cc d {ax return
State Income Tax

Cen Edison and is subsidianes fle a combined New Yotk State Corporation Business Franchise Tax Retum Swnilar lo a federal
consoldatad meome tax return, the income of al] entidies in the combined group 1s subject 1o New York State taxation, after adjustments
for aifferences betwedn federal and New York law and apporionment of income amang the states in which the campany does business
Each member of the group pays of receives an amount based on i own New York State taxable income or loss

Research and Development Costs

Generally research and development costs are charged o operating expenses as incurred Research and development costs were as
follows

For the Years Ended December 31,

(Millions of Dollars) 2012 20M 2010
Con Edison 3 2 $ 23 $§ 23
CECONY 19 21 21

Reclassification
Centain prior year amounts have been reclassified to conform with the current year presentation

Earnings Per Common Share

in with fhig g rules for gs per share. Con Edison presents basic and diluted samings per share on the tace of
s mnoome Basic gs per shate (EFS) are calculated by dividing earnings avaiiabie 1o common
sharahoiders ("Net income for common stock” oy Con Edison’s. led income ) by the weng e numbet of Con
Edison comman shares oulstanding dunng the penod In the calculation of diluted EPS, wang ge shares g are
ncreased lor addilonal shares that would be g if y diutive ties wore 1o co stoch

Potentially dilutive securties for Con Edison consist of restricled stock unils, deterred stock unils and stock options for which the average
market price of the common shares for the period was greater than ihe exercise price See Note M
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Basic and diluted EPS for Con Edison are calculated as follows

{MiHTons of Gellats, except par share amountwSHares i Waikon,
Net incomme for common slock ==
Basie

w:wed @average common mon shares oanamm

Add’ Incremental shares attnbulabie to effect of potentially dilutive secunties
Adjusted waighted average common shares - Diiuted

Net Income for comman stock per common share = basic

Net Income for common stock per common share — diluted

The computation of diluted EPS for the years ended December 31, 2012 and 2010 exclude immaterial amounts of performance share
awards which were not included because of their anti-dilutive effect No such were required for the cc of diluled EPS
tor ihe year ended December 31 2011

Eslimates

The p of in contormity with generally accepted accounting principles requires management lo make
estimates ang assumptions thal affect the reported amounts of assets and liabilties and contingent assels and habiliies at ihe date of lhe
amounts of revenues and expenses during the reporting penod Actual results could differ from

the rep

those estimates

Note B — Regulatory Matters

Rate Agreements

CECONY — Eloctric

The NYSPSC s March 2008 order antl. ns discussed below, ity Aprl 2008 order and the November 2009 Joinl Proposal covenng
CECONY's electnic rates provided for the coliechion of & portion of the company's electnc revenuss (3254 millon for thi raln year anged
March 2010 and. rate year ended March 2011, $249 million on an annual basis) subject lo refund to

NYSPSC review and compiation of an mvenwm by the NYSPSC staff of the 4 capdal 6xp dunng the Aprit 2005
through March 2008 period for wution utility plant (the 2005-2008 Capdal ) Int

the company established a $24 million mguiilovy ligtuinty for mmnd'm customers with respect 10 this matter ana rocogmzea asa rmllon
(after-tax) charge in i1s 2008 In March 2010 the NYSPSC 1ssued an ordar approving a February 2010
Juint Proposal by the company and the NYSPSC stalf relating to this matter pursuant to which ihe company, among othes things
provided a $36 million credit to customer bilis 1n 2010

In April 2008, the NYSPSC adopted an order granting CECONY an electric rate increase, effective April 6, 2008, of $523 million The
NYSPSC ruling refiects the foliowing major items
~  Areturn on common equity of 10 O percent, based on certain assumptions, including a commen equity ralio of 48 percent and

the pany of unsp! austerty measures required by the NYSPSC that would result in avaoided revenue
requirements of $60 millon,

= continuation of the revenue decoupling mechanism (in 2008, the company Increased revenues by $122 million pursuant to this
mechanism and the correspanding provision of ihe March 2008 rate order),

+ adecrease to $120 million from $150 millon in the level of annual revenues thal 1of purposes of setting rales. ¢ is assumed the

company will receive and etan from the sake of nghis on the pany's system. wih the difference
between such stlual rivenues for the rate year and $120 milbon (o be from or refundable 10 . as the
case may be (in 2008, the company gccrued $7 million of revenues under this p and the P g P 1 of the
March 2008 rate order)

- reconciliation of the actual amount of anda otnar p: benefl costs.

1 expenses,

property taxes and the cost of long-term oebt 1o amounts s reflected in rates (in 2008 the company defetred recognition of $36 4
muilion of expenses under these pr and the of the March 2008 rate ordur).

« if aclual generation, fransmission, disiribulion and shared service plani expenaditures (other than removal costs) and capital
costs Incurred to relocate facilties
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to accommodale government projects are less than amounts rellected in cates for the respective category of expenditures, the
y will accrue a reg y liabikty 8nd reduce i1s revenues by the revenue requirement impact of the difference (ie .

retuit on mvestment. depreciation and income taxes) (in 2008, the company did not reduce under lhese pi
and tho corresponding provisions of iha March 2008 rate order),
= collection of a surcharge (in addition to the electric rale from 51N with an (¢ at

$198 million), effective April 2008, 1n a New York State assessment,

» conlinuation of provisiens for potential operanons panafties of up to $152 million annually If certain cuslomer service and
syslem reliability performance largels ate not met (in 2009, the company did not reduce revenues under these provisions and
the corresponding provisions of the March 2008 rate order):

. of the of & portion () . 1o reflect agher capdal costs, from $237 million coliscted in the rate yea
ended March 2008 to $254 milhon for ihe rate year endmg March 2010) of an Apri 2008 rate increase subject to polential
retund (o customers following the 2005-2008 Capitel Expenddure Review (see discussion above in this Note B of the February
2010 Jon! Proposal) The portion coligcted is also subject to mlund 10 the event the NYSPSC determines thal soma
disallowance of costs ihe company has = d 10 address potential impacts of alleged unlawful conduct by

pleyees and 5 (see "Other Regulitory Matters® below i Ihis Nole B). and

» conlinuation of the rate provisions pursuant lo which the company recovers its purchased power and fuel costs from customers

In May 2009 the company filed with the NYSPSC the company s plan with tespect fo austenty measures hat would reduce the

dunng the rmle year ending March 31. 2010 by $50 miflon The company's a-mmv plans include

red uv:unm i labar com P and ather o its, deterral of exp for capita and opgrating
and and other These il P S47 million of the S&0 tmmon reduction sought
by the NYSPSC In May 2009, the company filed wilh the NYSPSC & toqm for rehearing of the NYSPSC's April 2008 order with
FESPect 1o 15 austenty provikons and cenbin other matters Pursuant 1o the February 2010 Joint Praposal (discussad above i Note 8),
ihe company withdrew ihis request

In November 2008. CECONY. the NYSPSC stalf and other parbes entered into & Joint PFroposa! wilh respact to the company's May 2009
raquest 10 the NYSPSC for an increase in the rates the company can charge ds cuslomers for elecine delvery service The Jont
Proposal, which was approved in March 2010 covers the three-year pened Apni 2010 through Mateh 2013 and prowdes for elecing base
rate increases of $420 milbon, effectve April 2010 and 2011, and $287 mdlion. eftective April 2012, with an additional $134 milhon fo be
collected through a surcharge m the rate year ending Mareh 2013 In March 2012, the NYSPSC ssued an oroer requinng that the $134
million surcharga thal was to have been collesied from custoniers dunng the rate year ending March 2013 instead be offsat using certain
CECONY reguiaiory inbildies thal would have othewise been relundabie (o of applied for the benefit of customers afler the rate yzar

The Joint Proposal reflects the following major items
*  Aweighted average cos! of capital of 7 76 percent. refleching

i relurn on commaon equly. ol 1015 pell:eni mumnq achievement by the company of unspecified ausierity measures that
would resull in 1ce of $27 muliion, $20 million and $13 million In the rate
years ending March 2011, 2012 ang zm: rupm:lwely (lhe company did not achieve the unspecified austerity measures
in lhe rate years ending March 2011 and 2012}

- cosl! of long-term debt ot 5 65 percent
L common equily ratio of 48 perceni. and

. average rate base of $14,887 million, $15,987 million and $16,826 miliion for the rate years ending March 2011, 2012 and
2013 respeclively

+ Deferral as a regulatory liability of the revenu# requirement impact (L e , return on invesiment, depreciation and income taxes) of
the amount, if any, by which (A) aclual average ngt piant balances allocable to the company's eleciric business for
(i) transmission and distribution. suppori (T&D), (ii) generalion, shared services and, subject
lo certain agjusiments, municipal infrastructure suppait (Othar) and (i) a finance and supply chain enlerprise resource project
(ERP) are less than
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(B) amounts reflected in rates for ihe respective category for each rale year The amounts reflected in rates are

Rale Year Ending March 31,

(Millions of Dollars) 2011 2012 2013

T&D 5 13818 3 14742 5 15414
Other 1,487 1.565 1,850
BRBL. . gt o e 25 115

. Any deferral for T80 and Other for Ine rate year ending March mn will be basad on average nat plant baiances for the
year and for the rale yeors ending Masch 2012 and 2013 will be based on average net plan! batances over he term of the
Joint Proposal The company deferred $8 milhon and S0 + mulion as & reg; y habily to this p nzon
and 2012 respechively

. Any deferral for ERP would be based on average nel plant balances for ERP over the lerm of the Jont Proposal

+ Durning the lerm of the Joini Proposal, the company will not accfue any additional revenue for camying charges on any capnal
ires to ils electric bi in excess of speaified mis (which imils exclude cartain expendiures, ncluding
expenduures for projects for which the company has been selected 1o recauve grants under the American Recovery and
Reinvestment Act of 2009)

* T&D capiial expenditures — 31,200 milfion for (he rale year ending March 2011 and an aggregate $2,300 million for the
period from April 2011 through March 2013 (such capital expendilures for Lhe rate year ended March 2011 were less than
$1,200 miliion)

. Olher capilal expenditures — $220 million far the rate year ending March 2011 and an aggregate $402 million for the
period frem April 2011 through March 2013 (such capilal expenditures for the rate year ended March 2011 were less than
$220 million), and

. ERP capilal expenditures — $125 million (such capital expenditures for lhe rale year ended March 2011 were less than
$125 million)

+ The company 15 not precluded from seeking Lo recover In rates effective afler March 2013 the annuai revenue requirement far
T&D and Other capital expendilures made during the term of the Joint Proposal in excess of the applicable capital expendilure
limil, provided that

. the company can juslify the need for and reasonableness of, and the company’s inability 1o reasonably avoid. such excess
capital expendilures, and

. the return on invastment for any such excess T&D or Other capital expendilures made during the rale year ending March
2011 will be caltutated based on the company's overall cosl of debt There were no such excess expendiures for the rate
years ended March 2011 and 2012

+  Sharing with electric cuslomers of any actual eamings. excluding the etfects of any penallies and cerlain other tems, above
specified percentage relurns on equity (based on actual average common equity ratio, subject to a 50 percent maximum) as
follows

. for the rate year énding March 2011, (he company will aliocate 1o customars the revenue requirement equivalent of 50
percent of eainings above 11 15 percent up 10 and Including 12 148 percent. 75 percent of earnings egual 10 or in excess
of 1215 percent up 10 and intluding 13 149 percent and 90 parcent of eamings equal to or in excess of 13 15 percent
(earnings were not above 11 15 percent tor the rate year ended March 2011)

. for the rate years ending March 2012 and 2013, mo company will atlocate 10 the
equivalenl of 80 percent of the. dona tive basss for such years, in excess of WGSpﬂrcenI upto
and inciuding 12 149 percent 75 pefnom of such cumuialive eamings equal 1o of it excess of 12 15 percent up 1o and
Including 13 148 percent and 90 parcent of such cumulative earnings equal 10 of In excess of 1315 percent (sarmngs
were not abowe 10 85 percent for ihe rate year ended March 2012),

. 1he customers’ share of any such earnings and 50 percent of the company's share would be applied to reduce regulatory
assets for pensions and other poslrelirement benefiis and other costs: and

N because the company did not file for a rate increase'to take effect in April 2013, the earmings sharing levels for the rale
year ending March 2013 will continue in effect until base rales are resel by the NYSPSC

- Deferral as a requlatory asset or liability, as the case may be, of differences between the actual level of
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cenay expmm mciuclnq amaong oiteis expenses 197 penson and other p Leneis, an
5, propany faxes and (lor tha rate years ending March 2012 and
2013) Ioog lerm dedt -m for Ihm n mes {with deferral for ihe ditferencs in property laxes
Iimeds 10 B0 parcent of the gifference Subject to annual maximum for the rémalning 20 percent of the difference of not more
than a 10 basis point impact on ratum on common equity ana deferral of facility I EXCESS
rellacted in rates subject 10 ceman Wntations) In 2610 and 2011, the company deleriad $265 million as a nel laqulnlmy asset
and $38 million as'a net reguistary Nabdity. respeciively. under hase and ihe g p the Apni
2008 rate order

- Continuation of the provisions In Lhe Apnl 2009 erder relating to revenues from the sale of fransmission nighls on the company's
transmission system |n 2010, 2011 and 2012, the company accrued $9 milllon $26 million and $45 million of revenues.
respectively. unger this provision and lhe correspanding provision of the April 2009 rate ordel

- Conunuation of the revenue decoupling mechanism under which the company's aclual electi: devery revenues would be
compared, on & pariodic basis. with ne delivery révenuss reflected in rates and the a5 4 eg y liability
(tor refund 1o electiic customers) or a reguliory assel (1o recovery from elogine customera), as the case may be (n 2010,
2011 end 2012 Ihe company deferred for customed benefil $124 mithon, $90 million and $58 mulon of revenues, respeclively,
under lhis provision and the corresponding provision of the April 2008 1afe order

= Co on of the rate p pursuant to which the \ls purch power and fuel costs from electric
cusiomers

- Contnualion of provisions far patential operations penallies of up to $152 million annually if certain electric cusiomer service
and system reliabilily performance targets are nof met [n 2010 and 2012, the company did nol recognize any expenses under
these provisions and the comrespanding provisions of the April 2009 order in 2011, lhe company recognized a $5 million
system reliability penally

»  Collection from electric cusiomers of $249 million on an aanual basis subject to poiential refund following the 2005-2008 Capital
Expenditure Review (see discussion above in this Note B of the February 2010 Joinl Proposal) The amoumnt to be collected
would also be subject 1o refund in the even! the NYSPSC determined that some disallowance of costs the company has
recovered Is warranied 1o address potential impacls of alleged unlawful conaduct by arresied employees and conlmelors (see
*Otlher Regulatory Matters” below in this Note B)

In January 2013. CECONY filed a request with the NYSPSC for an eleciric rate increase of $375 million, effective January 2014 The
filing reflecls a return on common equily of 10 35 percent and a common equity ratio ol approximately 50 percent

The pany |9 hie mpl of prog; -] the storm y ol s eleciric intrasiructure, 88 well as

ion of a8 ) 1o f cosl necovery ,for agdifional hardening pmgrnml @s they may 8nsa in the fulure
The F Bi50 15 reg of P 1o which exp for pension and other postrelirement banefits,
long-term debl_ storms. the ump.m of néw laws ang e and are o reflected
n rates In e P | ol prop mu and i fra Ssuppor costs wt»cn unike
Ihe cutren) ptovisions would p«ovme for full reconciliation of such oou; The filing also reflects of the

and the p p o which the paiy S g power and fuel costs from customers

The filing includes supplemential information regarding electric rate plans for 2015 and 2016, which the company is not requesting but
would consider lhrough settiement discussions For purposes of iliustration, rate increases of $195 million and $270 million effeclive
January 2015 and 2016. respectively, were calculaled based upon an assumed return on common equily of 10 85 percent and a
common equily ratio of approximalely 50 percent

O&R — Electric
In July 2008, the NYSPSC approved a Joint Proposal among O&R. the NYSPSC siaft and olher parties tor the rates O&R can charge s
New York customers for eleclric service from July 2008 through June 2011 The rate plan approved by the NYSPSC provides for electric
rate increases of $15 6 million, $15 & million and $5 7 milhen effective July 1, 2008, 2008 and 2010, respectively, and the collection ot an
additional $3 9 million during the 12-month period beginning July 1, 2010
The Joint Proposal reflecied the following major tems

> an annual return on commen equity of 9 4 percent,

+  mosi of any aclual earnings above a 10 2 percent return on equity (based on actual average commmon equily ratio, subject to a

50 percenl maximum) are {0
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be applied lo reduce regulalory assets for pension and other postretirement benefd expenses (Iihe company did not reduce
regulatory assels under this provision in 2011 2010 or 2009)

+  deferral as & regulatory asset or reguiatory iability, as lm case moy be, of the difference between actual pension and other
p benefit property taxes. tax-exempt debt £osis and cerlain olher
and fot those i rates (\lw of $0.3 milion of expenses.
$0 7 million of revenue and 33 million of expenses under this provsion i 2011 2010 and 2009 respectively)

+ deterral as a regulatory iabilily of the revenue requirement impact (1 e . return on invesiment depreciation and income taxes) of
the amount, il any, by which aclual transmission and disiribution related capital expenditures are less than amounts reflected in
rates (lhe company deterred $7 million. 312 million, and $8 million of revenues under lhis provision in 2011. 2010, and 2008,
respeclvely).

« deferral as a reguiatory assel of increases, If any. in certain expenses abeve a 4 percent annual infiation rate. but only if the
actual annual relurn on common equity s less than 9 4 percent (the company did not defer any expenses under (his provision in
20112010 or 2008),

= potential negative earnings adjustments ot up to $3 milion annually if cerlain custorner service and system rehabilily

performance largets are not mel (the company met the performance largets in 2011 and 2009 the company reduced revenues
by $1 million under this provision in 2010),

. ofa under which actual energy delivery revenues would be compared. on a
penodlc basis, with the authutized m:vnry tevenues with the difference accrued, with interest, for refund 1o, or recovery from,
customers, as ticabl $3 3 million. $5 1 milhon, and $12 5 million of revenues pursuant to this
provisiorn in 2011 2010 and 2008 respecuvely),

= continuation of the rate provisions pursuant to which the company recovers its purchased power costs from cuslomers and
+  withdrawal of the Iitigalion O&R commenced seeking to annul the NYSPSC's March and Oclober 2007 orders relating 1o O&R's
electric rates
in June 2011 the NYSPSC adopted an order graniing O&R an electric rate increase, elfective July 1, 2011, of $26 6 millon The
NYSPSC ruling reflects the following major items
« aweighled average cosl of capital of 7 22 percent, refiecting
. a return on common equity of 9 2 percent, assuming achievemnent by the company of $825,000 of austernly measures,
¥ cost of long-term debt of 5 50 percent. and
. commeon equity ratio of 48 percent
«  confinuation of a revenue decoupling mechamsm,

- aprowsicn for reconciiiation of cerlain differences in actual average net ulility plant ta the amount reflected in rates ($718
million) and conlmuahon of rate provisions under which pension and other postretirement benefit expenses, environmenial
mpt debt costs and cerain other expenses are reconciled lo amounts for those expenses

reflected in rales.
«  continuation of the rate provisions pursuant to which the company recovers its purchased power costs from cuslomers.
= discontinuation of the provisions under which properly taxes were reconcited 1o amounts reflected in rates;

= discontinuation of the inclusion in rales of funding for the company's annual incentive plan for non-officer management
employees,

»  conlinuation of pravisions for polential operations penalties of up to $3 million annually if certain customer service and system
reliability performance largets are not met (in 2011, O&R did not recognize any operations penatties under these provisions or
the corresponding provisions al the Jaint Proposal discussed above). and

«  O&R s directed to produce a report detailing Ils implementation plans for the recommendations made in connection with the
NYSPSC's management audit of CECONY, with a forecast of costs to achieve and expected savings
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In February 2012. O&R, the statl of ihe NYSPSC and the Uity Intervention Uit of the New Yok State epartment of State [iwision of
Consumer Protection entéred into a Joint Proposal with raspect 1o e company's rales for elecine delivery service rendered in New York
The Joint Proposal, which the NYSPSC approved in June 2012, covers e three-year penod from July 2012 through June 2015 The
Joini Proposal proviges for electnc base rate increases of $19 4 miflion, $8 8 millian and $15 2 million. etfective July 2012, 2013 and
2014, respectively, which 1s bejig impiemented. al the NYSPSC's oplion, wih ncréases of $15 2 million affective July 201Z and 2013
and an increase of $13 1 mullion together with o sutcharge of $2 1 mithon. effective July 2014 The Joint Proposal refiscts the following
major ilems

« aweighted average cost of capital of 7 81 perceni. 7 65 percent and 7 48 percent for the rale years ending June 30, 2013, 2014

and 2015, respeclively, refiecting

. a return on common equity of 9 4 percent, 8 5 percent and 9 6 percenl for the rate years ending June 30, 2013, 2014 and
2015 respeciively

= cost of long-term debt of 8 07 percent for each of the rate years ending June 30, 2013 and 2014 and & 64 percent for (he
e year ending June 30, 2015,

2 common equily ata of 48 percent for each of the rate years ending June 30, 2013, 2014 and 2015, and
» average rate base of $871 millon. $708 million and $759 million for the rate years ending June 30, 2013, 2014 and 2015

respectively.
« sharing with eleclric customers of any actual earnings, excluding the effects of any penalties and cerlain other items, above
p p ge returns an equity (based on the aclual average common equity ratio, subject to a 50 percent
maximum)
L ihe company will allocate 1o the of 50 percenl, 75 perceni and 90 percenti of

any such earnings for each rate year in excess of 50 nas-s pomnts, 180 basis points and 280 basis points, respectively,
above the return on common equily for that rate year indicated above, and

. the earnings sharing aliocation between the company and cusiomers will be on a cumulative basis at the end of rate year
three,

= continuation of a revenue decoupling mechanism,

= continuation of @ provision which detars as a regulatory liatility for Ihe benefil of customers or, subject lo certain limitalions, a
reguiatory asset for recovely from customers, as ine case may be, the revenue requirement impact of the amount by which
actual average net utiity plant for each rate year is dfferent than the average nel utility plant refiected in rates (3678 miliion
$704 mdbion and $753 millen lof the rate years ending June 30, 2013, 2014 and 2015, respectively),

« continuation of the rate provisions pursuant o which the company recovers its purchased pawer casts from cusiomers,

< continuation of rate provisions under which pension and other pastretirement benefil expenses. envitonmentat remediation
expenses, lax-exempl debl costs, properly taxes and certain other expenses are reconciled 16 amourts lor hose expenses
reflecied in rates, and

= continuation of provisions for polenbal operations penallies of up to $3 million annually if cerlain customer service and system
rehabilily performance targets are not met (In 2012, C&R did not recognize any operations penailies)

In March 2007, the New Jersey Board of Public Utililies (NJBPU) approves a three-year electric base rale plan for Rockland Electric
Company (RECO). O&R's New Jersey regulated utility subsidary that weni into effect on April 1, 2007 The plan provides for a $6 4
milion rate ncrease duning the firsi year, with no further Incritise dunng the final two years The plan refiects a relurn on common equity
of 9 75 percent and a common equily ratio of 46 5 percant of capialzation

In May 2010, RECO. the Division of Rate Counsel, Statf of the NJBPU and cenain olher parties entered into a stipulation of settiement
with respect 1o the company s Augus! 2009 request Lo Increase the rates that il can ocharge its customers lor elecine delivery service The
I which was app by the Board of the NJBPU, provides for an elactne rale imcrease, eftective May 17, 2010. of $9 8 mililon
The stipuiahon reflects a retum on commion =quity of 10 3 percent and a common sguity ratio of npproximately 50 percent The
g current o with respect to recavery trom customers of the cost of purchased power and does nol prowde for
of aclual to L in electric rates for pension and olher postratirement benelit costs. The stipulatron
requires RECO to file & base rale case by Dacember 1, 2013
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CECONY — Gas

In Seprember 2007, the NYSPSC approved the Jant Proposal that CECONY had entered into in Juna 2007 wath the staff of the NYSPSC
and oiher parties with respect 1o Lhe rales the an can eharge its customers lor gas sérvice The Joint Proposal had provided for
tale increases of $84 6 mulon, $32 7 milllon and $42 7 million, effective October 1, 2007. 2008 and 2009, raspectively, along with annual
funting for new eneegy elficiency programs of $14 milhon The NYSPSC modified the Joint Preposal 1o provide for levelized annual rale
increases of $67 5 million in ach year of the ihres year rate plan

The Jomnt Pmpnsal conlinues Ihe pfmus gas rate plan provisons wih respect lo recavery from customers of the cost of purchased gas

and 3D 9 P o which the effects of weather on gas Income are
ana for the i oludum P b ! mlmauwummmammfwwdnmumﬁomnmms
forp and other p benefit costs, property taxes and interfe costs. A ol the gas rate plan

Include a 10 which the company accrued 523 million 325 milion, and $17 miltion of revenues
i 2010 2009 ang 2008, respecuvoly) and oqnll sharing with customers of earnings above & 10 7 percent return on commaon cquny
(earmings for (he rate years ended September 30, 2010, 2008 and 2008 were reduced $8 mulion. SO and $9 milhon. respectively, for
eafrings above the 10 7 percent thresholy)

In Seplember 2010, lhe NYSPSC adopled the Joint Proposat among CECONY, the staff of the NYSPSC and other parties, with respect
lo the company’s rates for gas delivery service The Joint Proposal provides for gas base rale increases of $47 1 milion. $47 9 million
and $46 7 million, effective Oclober 2010, 2011 and 2012, respeclively The Joinl Proposal reflects the following major items
= Aweighled average cos! of caphal of 7 45 percent, reflecting
b relurn on common equﬁyoige percent, assurming achievement by the company of cost avoidance for productivity and
“auslerity" The assume reductions in costs of $6 mihon, $4 million and $2 million in the
rate years ending Snplembtr 2011, 2012 andg 2013, respectively,

- cosi of long-term debl of 5 57 percenl,

. common equity ratio of 48 percent. and

. average rate base of $3,027 million, 3,245 million and $3,434 million for the rate years ending September 2011, 2012
ang 2013, respectively

+  Deferral 35 a reguiatory lability of the rovenue requirament iImpact (1 & _ réturn on invesiment depreciation and income kes) of
the amouni, if any, by which actual age net plant lothe pany’s gas ame less than the

amounts refiecled i rates $2 934 milhon. $3 148 miilion and $3 346 millon for the muy“n ending September 20112012
and 2013 respactively No such deferral was requited for the rate years ended Seplember 2011 and 2012

= Shating with gas of sny actuat the sifacts of any penaliies and cenam other items. above

specitied percentage retutns on equity (Lased on actual average common eguily ratio, subject o a 50 parcent maxwnum), on a

cumulative basis over the tarm of the Joint Proposal, calcuiated as follows

= forths rate year ending ber 2011, the will aflocate to ivalent of
m:mcemuleammnbowlo:swwnupmmdmludm“%wlmmmdsmgs-qualwotm
excess of 11 6 percent up 10 and Including 12 58 percent and 80 percent of eamings equal 10 or in excess of 12 8 percent
(earmings ware not above 10 35 percent for the rate year endaed September 2011),

- for the rate years anding September 2012 and 2013, the comparny will allocate to the
equmhnld&pemmmmemnmgsmamssolmipemuglomdlmmnssmupcmmofmh
earmnings equal 1o or in excess of 11 8 percent up Lo and including 12 58 percent and 90 percent of such amings equal to
or in excess of 12 B percent (earnings were not above 10 1 percent fof the rate year endea September 2012),

- ine customers share of any such earnings and 50 percent of the pany's share, apprap y ady for taxes, wouid
be applied 10 reduce reg y assets fot pensions and olhar b and olher costs. and

+  because the company did not fiie for @ rate mcrease 1o take effect in Oclober 2013, the eamings shanng feveis for the rate
year anding Septembder 2013 will continua n effact until base (ates are reset by the NYSPSC

+ Deferral as a reguialory asset or lability, as he case may be, of differences between Ihe aciual levei of centan expenses
including, among others, expenses
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for pension and ather p banelits progeny taxes and long-lemn debl. and amounts for
1hose expenses (ellecied in rates (wih oeferdal for the gifference in property taxes hinded 1o 80 perceni of the diference.
subjsc! 108N annual maximum for the remaning 20 percent of the difference of nol mere than the equivalent in ravenuy
raquirement of & 10 basis point impact on return on cammon egquity) n 2010, 2011 ana 2012 the company deletred $87 million
of net regulatory assets $0 3 milon of net regulatory hatridies and 548 millon of net regulatory assets, respectivaly, under
these

ang the 9 ol the 2007 rate order
+  Cenlhinuation of provisions pursuant to which the company will relain nat from fir In each
year of (he rate plan. the company will retain up to $58 million of any such revenuas and 25 percant of any such revenues
above $58 mullisn 1t such reverues are below $58 million in o fste yoar the Y will accrue & reg y assel equal o

(A) the amount by which such ravenues are less than $33 million plus (8) 80 percent of (he ditfstence between $58 milion and
the level of such revnues al o above $33 million The compary retained $40 milllon, $70 million and $57 miilion of such net
revenues in 2010, 2011 and 2012, respectively, under these p and the
2007 rate order

LI of the to which the etfects of weasther on gas delivery revenues durnng each bifling cycle are
reflected in customer bills for Inul biling cycle and a wndar which ihe company's actual gas
delivery revenues. inclusive of any such weather udj would be ipared. on a penodic basis, with the delivery
revenues reflecten in rales, with the a8 a regulatory abidy (for refunid 1o gas customers) or a regutatory
ansel (for recovery from gas customers), as the case may be In 2010, 2011 and 2012, the company deferred $14 million of
regulatory assels $20 milllon of reguiatory latildies and 522 million of reg ly, unoer this p
and the P 9 of ihe Sep 2007 rate order

= Conli of the rale pr pursuant 1o which the company recovers its costs of purchased gas from gas custemers

- Continuation of provisions for potential penallies (up to $12 & milion annuaily) if certain gas customer service and syslem
performance largets are not met In 2010, 2011 and 2012. the company did not recognize any expenses under these provisions
or {he corresponding provisions of ihe September 2007 ratel order

(i 9P

»  Continued collection from gas customers of $32 million on an annual basis subject to potential refund (see “Olher Regulatory
Matters" below)

In January 2013, CECONY filed a request with the NYSPSC for a gas rate increase of $25 miilion, effective January 2014 The filing
reflects a return on common equity of 10 35 percent and @ common equily ratio of approximately 50 percent

The y 5 g the of prog te gthan the storm of 15 gas inf  aswell as
ofa ge 1o cost (e y for Q as they may anse in the fulure
The 15 Bi50 of ihe current gas rate plan's d kng and p ions with respect to
recovery from customers of the cost of h gas and the of sciual to the gas 1o the
for sugh exp N gas rates for ang other bencllu long-:srm debl the impact of new laws
and In add; Ihe s party taxes and

infrastructute suppon costs (which. uniike the current p«mm& wnulﬂ provide for full mconr.ullbm of such costs) and the 7
impiementation of & gas storm cost tecongiliation mechansm.

The filing Includes supplemental information regarding gas rate plans for 2015 and 20186, which the company Is not requesting but would
censider through settiement discussions For purposes of lliusiration, rale increases of $55 million and $63 million effective January 2015
ang 2016, respectively, were calculated based upon an assumed return on common equity of 10 85 percent and a common equity ratio
af approximately 50 percent

O8R — Gas

In October 2009, the NYSPSC adopted a June 2009 Joint Proposal among G&R. NYSPSC staft and other parlies As approved, the Joint
Proposal gstablishes a gas rate plan thal covers Lhe three-year period November 1, 2009 through October 31, 2012 and provides for
wicreases in base rates of $3 million in each of the first two years and 34 6 million n the third year, wilh an additional $4 3 miliion to be
collected theough o surcharge In the third rate year The rata plan reflects the following major items

»  anannual relum on common equity of 10 4 percent
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+  most ot any actual earnings above an 11 4 percenl annuai return on common equity (based upon the actual average common
equily ratio, subject to a maximum 50 percent of capitalization) are to be applied to reduce regulatary assets (in 2010, 2011 and
2012, the company did not defer any revenues under lhis provision).

+  deferral as & reguigiory asset or kabillty as the case may be, of differences between the aclual level of cerlain expenses,
including exp ot p and other p benefits, environmental remediation. property taxes and taxable and
lax-exempt ldng-term debl and amounts 'onnns: expenses reflected in rales (in 2010, 2011 and 2012, the company delerred
$3 1 milhan, 329 milon and SO 7 million. respectively, of expenses under this provision),

~ deferral as a regulatory liability of the revenue requirement impaci (1 e . return on investment, depreciation and income taxes) of
the amount, if any, by which average gas net plant balances are less than balances reflected In raies (in 2010. 2011 and 2012,
{he company deferred $1 5 million of revenues, and $1 million and $0 7 million of expenses. respeciively, under this provision),

» deferral as a ragulatory assel of increases, if any over the course of the rate plan. in certain expenses above a 4 percent annual
inflation rate, but only if the actual annual return on common equity 1s less than 10 4 percent (in 2010, 2011 and 2012, the
company did not defer any revenues under this provision).

« Implem ofa (in 2010, 2011 and 2012, the company accrued $0 8 million, $2 8 million
and $4 7 million, respectively, of revenues under this provision),

= continuation of the provisions pursuant to which the company recovers its cast of purchasing gas and the provisions pursuant to
which the effects of weather on gas income are moderated, and

= polential negative earnings adjustments of up to $1 4 million annually If certain operatians and customer service requirements
are not met (in 2010, 2011 and 2012, the company did not have any polential negative earmings adjusiments under this
provision)

«  because the company did not file for a rate increase to take effect in November 2012, the earnings sharing levels for the rale
year ending October 2012 will continue in effect until base rales are resel by the NYSPSC

CECONY — Steam

In Seplembier 2008 the NYSPSC approved the June 2008 Joinl Proposal among the company, the NYSPSC staff and other parlies with
respect to the rates the company can charge its cusiomers for steam service The Joint Propesal covers the period from October 1. 2008
through Septembar 30, 2010 The Joint Proposal provides for sieam rate increases of $43 7 million effective October 1, 2008 and 2009

The Joinl Proposal reflects the following major items
« anannual return on common equity of 8 3 percent,

+ any actual eamings above a 10 1 percenl return on eguily (based on actual average common equity ratio. subject 1o a 50
percent maximum) are to be shared as follows half will be deferred for the benefit of customers and the olher half is fo be
retamed by the company (with half of the company’s share subject fo ofiset to reduce aty reguiatory assels for under-
collactions of progeny 1axes) (earnings for ihe rale ywars ¢hded September 20, 2008 and 2010 did not exceed a 10 1 percent
return on equity),

< deferral 85 o regulatory asset of regulatory liabilty, as lhe  case may be_of the afterence betwean () aclual cosis for pension

and other p y taxes cenam tax-exempt debdl, municipal infrastructure
support ma cmam other cosis and () amounts for those cosls renncted In rates (80 pescant of the difference in the case of
peity taxes and int costs) (the company decreased expenseas by 14 9 million aneg $14 4 million and increased

expensnl by 53 1 million uneer these provisibns i 2010, 2009 and 2008, respectively)

« deferral as a regulatory liabliity of the revenus requrement impact (1 e . return on Invesiment, depreciation and income taxes) of
the amounl, If any, by which the actual capital expenditures reiated fo steam produclion plant are less ihan amounts reflected in
rates (there was no regulitory lability recorded for the rate year ended September 30 2009 and $4 million regulatory liabllity
recorded for the rate year ended Seplember 30, 2010),

= polential negative earnings adjustments (revenue reductions) of approximately $0 85 million to $1 million annually if cerlain
business development, customer service and satety performance 1argets are not mel (lhe company did not record any such
adjustments for the rate years ended September 30, 2010, 2009 and 2008)
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- amortization ot cerlain requlatory assets and labililies, the nel effect of which will be a non-cash increase in steam revenues of
$20 3 million over the two-year period covered by the Joinl Proposal, and

+ conlinuation of the rate provisions pursuant 1o which the company recovers (s fuel and purchased steam costs from customers

In May 2010, CECONY, the NYSPSC stafl and other parties entered inlo a Joint Propasal, with respect 10 the company’s rates for steam
service The Joint Proposal, which was approved by the NYSPSC in September 2011, covers the ihtee-year penod Oclober 2010
through Sepiember 2013 and provides for rate increases of $49 5 million, effective Octaber 2010 and 2011, and $17 8 million, effective
Oclober 2012, with an additional 331 7 milhon to be collected through a surcharge in tha rate year ending Seplember 2013 The Jon
Proposal reflects Ihe following major items

= The same weighted aversge cost of capial, retum on comman equily (assummng. for the steam business, achievement of
unspecified reductions in costs of 34 S million, $3 mvilon-ana $1.5 million i the rale years ending September 2011, 2012 and
2013, respuctively) . cost of lang-termn debl and commen equily ratio provided for i the May 2010 Joint Proposal with respect to
CECONY's gas above) and ge steam rate base of §1,589 milhpn, $1.603 milion and $1,613 million

for the rate years ending sepumw 2017, 2012 ana 2013, respectively

= Deferral as a regulalory fiability of the revenue requirement impact of the amount. If any by which aclual average net plant
1o the company's sleam business are less than the amounts refiecled in rates for the respeclive category for
each rate year The company deferred $0 3 million (n 2011 and reduced its liability by $0 2 million 1n 2012 The amounls
reflected in rales are

Rate Year Ending September 30,

(Milhons of Dollars) 201 2012 2013
Steam production § 415 § 426 $ 433
Steam distribution 521 534 543

»  Earnings sharing, expense deferral and potential refund (86 million annually for steam) provisions as discussed above with
respeci to CECONY's gas business In 2011 and 2012, the company did nol recognize any such earnings sharng. expense
deferral or potential refund

< Continualion of the rate provisions pursuant to which the company recovers its cost of fuel and purchased steam from its steam

customers

= Col on of p far potential p {(up lo appr y 1 milion annually) if cerlain steam customer service and
system performarce targets are nol mel In 2011 and 2012, the company did not recognize any expense under these
provisians

In December 2012. as required by the NYSPSC order. CECONY proposed a phase-in over a perod of nol more than seven years of an
increase n the aliocatian to steam customers of the luel cosls for the company's East River Repowering Project (ERRP, which
cogenerates electricily and sleam) \hal are above the market value of (he eleciric energy generated by ERRP

In January 2013. CECONY filed a reques! with the NYSPSC for a steam raie decrease of $5 million effective January 2014 The filing
reflects a return an common equity of 10 35 percent and a common equity ratio of approximately 50 percent

The y 1% fey the of 1o h storm y of 15 steam Inf . @5 well as

oe @ g 10 s cost ecovery for addional hardening programs as they may anke i the flure
The ol waalher of for steam and the continuation of prowisions with
respect to :amvaq lrom customers of the cost of fuel and putchased sigam and tha of actual to the
steam foihe for such exp in steam rates for pension and umat powulwemmt ommg long-term dedl,
he impact of new laws and In addiion, ihe

far p taxes
and mumicipal infrasiruclune SUPpon costs (which. unlike he current provisions, woult! ptom for full recongikation of such mst:) and the
implementation of a steam storm cost reconcliation mechansm

The fillng includes 9 steam rale plans for 2015 and 2016. which the company is not requesting but
would through ot purposes of lllustration, rate increases of $22 million and $18 miilion effective
January 2015 and 20186, respectively. ware calculated based upon an assumed return on common equity of 10.85 percent and a
common equity (aho of approximately 50 percen!

Other Regulatory Matters
In February 2008, the NYSPSC commenced a proceeding to examine the prudence af cerlain CECONY expenditures
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by the company and have pled guilty or been convicted WMMNYSPSCMW: npomonume pany’s

£249 million, $32 milion and §6 million on an annual basis for electnc, gas and steam saryice, wmmnmmww
potential refund to customers The amount of elecing revenues collected subject 16 refund. whicn was established in a different

proceeding (ihe 2005-2008 Capital Expenditure Review discussed under “Rale Agroements — CECONY Electric.” above), and the

amount of gas and steam revenues collected subject 10 refund wara not shed is 'S § lability in
1ius proceeding Al December 31, 2012 Ine company had an $1,103 mnmfmm customers subject 1o polential
refund in with s p in Jammy 2013 a NYSPSC is with which the company does
not agree, of $208 million of ovnrx:mrgﬁ wilh respect 1o & wnslmnl portion of the pany's p es from January
2000 to January 2008 The P g e g s asto g g ]
speific [ 0 review and s gy of P g such. over a

portion of the construttion expendduies duning thus period The NYSPSC's has not re the s othar
expenditures The company and NYSPSC stalf anbcipate exploring settlement neg m this p ihe dule for which
may be with the schodule for ofihe smmzmsmmmmmmm: gas and steam rale
plans Al D o, zmum P m.summwmwovmmmm of from

vandors,  relating 10 this matter The company is unable (o estmale the amount, |f any by which any
mundrequm by the NYSPSC mnyu:enm reguistory iabilty

In late Octobar 2012, supnrsamm Sandy causea extonsive damage to the Utikbes' elecnc distrbution sysiem and interupled seivice to
1.4 mifhon sanaymdlmmdcecom!sstwnsyuammdlmmwmmunmanyolu

ﬂmmum In 2012, CECONY and D&R costs for Sup Sandy of $3563 milhon and $98
million, y ding capital exp af $104 million IM $14 million, respecuvely) Most of the costs that were not

d were deferred for yasa assel unger the Uliltias' electne rate plans  See "Regulatory Assets and Liabilities™
below The Utifties' New York elecinic rate plans inchude ions for upling. 35 a resull of which delwery revenues

sre not by n OﬂMry volumes from levels assumed when rates wers approved Tha provisions of the Ubities
vammmpmmmuose g provide for ) for maor storms and catastrophic events
bsyond the control of the nmml i Sugh @s s and floods See "Rate Agreemeants — CECONY-
Electric and O8R-Electnc ” above The NYSPSC 1he New York State anda by the of
New York are he p ang of the Ulikhes n oonmmnm wilh Superstorm sanay and other major storms
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y Assets and L
Regulalory assets and liabiliies al December 31, 2012 and 2011 were comprised of ine fallowing ilems

Con Edison CECONY
{MIllns DT OONAE),_ S0 0 . o e e o2 @0ty 02 o1t
Regulalory assets
Unrecognized pension and other pasiretirement costs $ 5677 $ 5852 $ 5407 $5554
Fulure income tax 1922 1,798 1,831 1,724
Environmental remediation cosls 730 681 615 564
Deferred storm costs 432 128 309 80
Pension and other posiretirement benefils deferrals 183 198 154 157
Revenue laxes 176 163 170 158
Net electric deferrals 102 121 102 121
Unamoriized loss on reacquied debl 74 €4 70 80
Surchaige for New York State assessment 3 90 88 82
Deferred denvative losses - long-term 40 60 20 44
O&R transuion bond charges 39 44 .
Preferred stock redemption 28 29
Recoverabie energy costs - long-lerm 23 14 23 14
Workers compensation 19 23 19 23
Property tax reconciiiation 16 13 - .
Other 170 162 165 149
Requlalery assels — long-term 9,705 9.431 8972 8,750
Deferred derivative losses - current 69 164 60 140
- yECOVEranle enerny oosts —COMBNL L. et e D
Regulatory assets — current 74 164 60 140
Total Regulatory Assels $9.779 $9,595 39,032 $ 8,880
Regulatory liabililies
Allowance for cost of remaval less salvage $ 503 $ 448 $ 420 $ 372
Property tax reconcihation 187 35 187 35
Net unbilled revenue deferrals 138 104 136 104
World Trade Cenler seltlement proceeds 62 62 62 62
Long-ierm interest rale reconciliation 82 30 82 30
Carrying charges on T&D nel plan! — elecinic and steam 31 33 13 14
Gas line iosses 14 21 14 21
Expenditure prudence proceeding 14 11 14 11
Energy efficiency programs 5! 22 6 20
Other 188 206 163 192
Reguilatory liabilities — long-lerm 1.202 977 1,077 861
Refundable energy cosls ~ current 82 51 48 12
Revenue decoupling mechanism 72 66 68 66
Elecine surcharge offset 29 . 29 .
Deferred derivative gains — current - 1 - 1
Regulatory labilves —cureent . 18 118 145 76
Tolal Reguilatory Liabilities $ 1,385 31,095 $1,222 $ 940

“"Unrecognized pension and cther postretirement costs' represents the net regulatory asset associated with the accounting rules for
retirement benefils See Note A

“Deferred slorm costs ' rep and costs, other than capital expenditures, in connecticn with Supersiorm Sandy
and olher major storms that were deferred by the Utiiiies under their New York electric rate plans See "Other Regulatory Matlers,"
above

"Net electric deferrals” represents {he remaining unamonized balance of cerlain regulalory assets and liabilities of CECONY that were
combined effective April 1, 2010 and are being amortized to income over a len year period, in accordance with CECONY's March 2010
rate plan

“Revenue 1axes” represents the Uming difterence between 1axes collected and paid by the Utililies to fund mass transportation

Effective March 31, 2009, the NYSPSC authonzed CECONY to accrue unbilled eleciric, gas and steam revenues Al December 31,
2012. CECONY has deferred the net margin on
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the unbilled revenues for the fulure benefit of cusiomers by recording a regulatory liability of $136 mullion for the difference between the
unbilled revenues and energy cosl habililies

Note C — Capitalization

Common Stock

Al December 31. 2012 and 2011, Con Edison awned all of the issued and outstanding shares of common sfack of the Utilities and the
competdive energy businesses CECONY owns 21,976,200 shares of Con Edison stock, which it purchased prior to 2001 in connection
with Con Edisan’s stock repurchase plan CECONY presents In the financial staiements the cost of the Con Edison stock i owns as a
reduciion of common shareholder's equily

Capitalization of Con Edison
The outstanding capitalizalion for each of the Companies is shown on its Consalidaled Statemenl of Capitalization, and for Con Edison
includes the Utililies outstanding debt

Preferred Stock of CECONY
In May 2012, CECONY redeemed all ot its outstanding shares of $5 Cumulative Preferred Stock and Cumulative Preferred Stock ($100
par value)

Dividends

In uccordance with NYSPSC roqwsm-m {he dividends (kat ihe Ullliles generaily pay e !lMld 1o not mote than 100 percent of their
neome 1 on a two-year roling ge basis Exch from the of income

avaiatie lor dvidends’ are non-casn ges o ncome @ from ot 10 income g from

sighificant i avenls The alye does not lpply 1o dividends m n oider to transter to Con Edison plouam from

major ransactions. such as asset sales. o1 1o g each utility y ¢ equity ratio 10 a level appropriate 1o A5 business

risk

Long-term Debt

Long-term debt maluring in the period 2013-2017 s as follows

{Milhons of Dollars) Can Edison CECONY

2013 $ 7086 $ 700

2014 481 475

2015 485 350

2018 731 650

2017 7 ,

The Ulilities have issued $494 million of tax-exempt debt through the New York State Energy Research and Developmenl Authority
(NYSERDA) that currently bear interest al a rate delermined weekly and s subject 1o tender by bondholders for purchase by the Utilities

The carrying amounls and fair values of long-1erm debt are

December 31,
(Mifins of Ditiars) 2012 2011
Long Term Dabl
(inchuding carrying Fair Carrying Faw
cusent portion] Amount Value _ Amount Value
Con Edison $ 10788 § 12835 $ 10673 $ 12744
CECONY s 9.845 3 11,7561 : 4 9745 $ 11,593

Fair values of long-term dett have besn esimated primarnly using avallable market information For Con Edison, $12,299 million and
3636 milllon of the fair value of long-lorm oabl at December 31. 2012 are classified as Level 2 and Level 3. respectively For CECONY,
511,115 millien and 3536 mulhon of the far value of lang-term debl al December 31, 2012 are classified as Level 2 and Level 3,
ruspectively (see Note K) The $835 million of long-term dedt elassified as Level 3 1s CECONY's lax-exempt, auction-rate secunties jor
which the markel i highly tlquid and there 15 a tick of obsetvible inputs

At December 31, 2012 and 2011, long-term deb! of Con Edison included $25 million and $2% million respectively, of Transition Bonds
issued In 2004 by O&R's New Jersey utility subsidiary Lhrough a special purpose entity

Significant Debt Covenants

The signit dett undet the for the notes of Con Edison and the debaniures of CECONY are
abligations to pay principal and mlerest when due, covenants not 1o consolidate with o merge o any ollier corporation uniess certain
condiions are met and. for Con Edison's notes. covenants that Con Edison shiall continue 45 ubity business in New York City and shall
not permit Con Edison's ratio of debdt to capital fo exceed 0675 to 1 Con Edison’s notes are also subject 10
cross defaull provisions with respect to otner mdebledness of Con Edison or s malenal subsidanes having a then outstanding principat
batance i oxcess of $100 midkon CECONY's debentures have no cross default provisions The tax-exempt financing arrangements ol
1he Utikties are sutijes to covenants for the CECONY debenlutes discussed above and Ihe covenants discussed below The Companies
beheve that they were in D wilh their debl ot D 31 2002
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The tax-exempt tvad the y notes of the Ulities to NYSERDA in
exchange for Ihe net proceeds o! & ke amount of fax-&xampt boms with submnhaty {he same terms soid fo the public by NYSERDA.
The tax-exempt financng 9 includge with respect 1o Ihe tax-exempt status of the financing, mcluding covenants
with respect to the use of ihe The include g for e of Ugundity and credd fachites,

the failure 1o comply with which would, excapt as oirerwise provided. oomtmle an event of defaull with respect to the debt to which such
provisions applied

The failute to comply with debt tovenanis would, except as otherwise provided. constitule an event of defaull with respect to the debt to
which such provisions appled If an event of default were to occur, the principal and accrued interest on the debt to which such event of
defaull apphad and. n the cmol the Con Edison noles, a make-whole premuum might and. in 1nhe case of cerlain events of defaull
would, due and

The hiquidity and credil faciiities currently in effect lor the tax-exempt fmancing include covenants that the ratio of debt to lotal capital of
the obligated ulility will not at any time exceed 0 85 to 4 and that. subject to certain exceptions, the utilily will not mortgage. lien, pledge or
olherwise encumber its assets. Certan of the facdihes also nclude as events of default, defaults in pay of other debl obli in
excess of specified levels ($150 millon or $100 million for CECONY. depending on the facilty)

Note 0 — Shon-Term Borrowing

In October 2011, Con Edison and the Unities entered into a Credit Agreement (Gredd Agreemant), untier which banks are committed to
prowide loans and letlers of credit on a revolving creddt basis Under the Credit Agreament. which expires in October 2016, there 15a
maximum of $2 25 bilhion of credit available, with the fult amoun| available to CEODNY and $1 bilion svailable to Con Edisen, m.luqu
up 10 $1 2 bithion of letters of credit Tne Creddt Ay the C | papar p The Comp

101 bomewed under the Credit Agreemant Al December 31, 2012, Con Edison had $539 million of commercsal paper sutstanding n'
which 3421 million was outstanding under CECONY s p The wierest rate was 0 3 percent for both Con Edison
and CECONY At December 31 2011 Con Edison and CECONY had 6o commercial paper outstanding

The hanks commitments undes the Cradit Agreement ars subject to centain condmions. ncluding that there be no avent of default The
commdments are not subject o mamienance of credd rating levels o the absence of a matenal adverse change Upon a change of
control of, or upan &n event of defaull by one of the Companies, the banks may terminate ther commiments with respect o that

company, deciare any amounts cwed by that company under the Cradit A dun and pay and require that
compaty 10 provide Cash collateral reiating 1o the letters of credd issusd for it under tha Cradit ement Evonts of default include the
exceeding at any time of a rato of id debt 10 {otal capdal of 0 6510 ¢ (at 31,2012 tnis ratio was 0 48 I

1 for Con Edison and CECONY), having hens on 45 333615 1 an aggregate amount excesdng 5 percent of (s consolidated fotal captal.
subject lo cenain excaptions, and the tilure, lollowing any applicable notice penod. to meet cetain olher customary covenants Interest
and fees for the g credit and any loans made of lettsrs of creddt issuad under the Credd Agreemant reflect the
Companies’ respecllve credit mtmgs

Al December 31, 2012 and 2011, $131 mlion (including $121 million for CECONY) and $173 million (including $150 milkion lor
CECONY) of letlers of credit were outstanding under the Credit Agreement

See Nole S for information about shorl-term borrowing between related parties

Note E — Pensjon Benefits

Con Edison maintains a tax-quafified, non- comnbulory pension plan that covers substantially all employees of CECONY and O&R and
certain employees of Con Edisen's p energy The pian s gned to comply with the Intemal Revenue Cede and
the Employee Retiramant Income Security Act of 1974 In addition, Con Edison maintains additional non-qualified supplemental pension
plans
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Net Perlodic Benetit Cost

The components of the Companies’ net periodic benefil cosis for 2012, 2011, and 2010 were as follows

(Millions of Dollars)

Service cosl — including administrative expenses
Interesi cast on projected benefit obligation
Expected return on plan assets
Recognition of net actuanal loss
Recogrition of prior service costs

NET PERIODIC BENEFIT COST
Amariizaton of (egutatory asset”

TOTAL PERIODIC BENEFIT COST

Cost capllalized

Reconciliahion 1o rate level

Cost chatged to oparaling expenses

Con Edison
2012 201
$ 237 $ 190 s
547 560
(705) (734)
708 530
y B nn B o
5 796 $ 554 $
2 2
$ 798 $ 556 $
@17 (185)
®) (85)
$ 513 § 3086 $

Rolulas 1o an incredse i CECONY s pension obligation of $45 million from & 1999 spucial rulirmenl prograin

Funded Status

The funded stalus al December 31, 2012, 2011, and 2010 was as follows

{Minans of Dotiars)
CHANGE IN PROJECTED BENEFIT OBLIGATION
Proj d benefil g al of year

Service cos! — excluding adminisirative expenses
Interest cost on projected benefit obligalion

Plan amendments

Net actuarial loss

Benefits paid

PROJECTED BENEFIT OBLIGATION AT END OF YEAR
CHANGE IN PLAN ASSETS

Fair value of plan assets at beginning of yeal

Actual return on plan assets

Employer contributions

Benefils paid

Adminisirative expenses

FAIR VALUE OF PLAN ASSETS AT END OF YEAR
FUNDED STATUS

Unrecognized net loss

Unrecognized prior service cosls

Accumulated benefil obligation

The increase in the p plan 11 benefl

811825
224
547

1323
(513)
$13,406

$ 9135
s(a2N)
5 5504

23
e

CECONY of $248 millios and sm millian,

gy O

2011

$10.307
186
580

1,251
479)
$11,825

ST
k1

542
(479)
(1)

$ 7.800
304,025
$ 5351
S0
10585

2010

168
556
(704)
425
L -
453

2

$

455 $

(157)
(115)
183

Gon Edison

2010

$ 9,408
160

556

6

636
(459)
$10.307

56877
888
443
(459)
28)

§ 7.721
§ (2,586)
$ 3915
38
9.319

$

2012
220
513

(670)
670

=5
739
2
741
(260,

(12
469

“Zotz

$11.072
208
513

1,255
A
$12,572

$ 7.408
1.040
729
(@77)
(30)

$ 8,668
$(3.904)
$ 5297
10
11116

CECONY

2017

$ 9,653
174
524

1,166
(445)
$11,072

$ 7340

$(3,666)
$ 5,063
16
9,876

210

$ 8,803
149
521

607
(427)
$9.653

$ 6,544
846
404
27
(27)

$ 7,340

5(2.313)

$3.718

22
8,694

WS l primary dover m the mersased pension habidy at Con Edison and
31,2011 Fol Con Edison. this increase in pession

hability resulted 1n &n increase (o regulalory assets of 5213 mllllon lor unsecognized net losses anyd uniecognized pnor service Costs

associated with the LWiities with e

fules for

the unrecognized nel losses and unrécognzed pnot service cosis

Jersey and Pennsylivania uliity subsidiaries
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For CECONY. the increase in pension liabilily resulted in an increase to regulatory assets of $225 million for unrecognized net losses and
unracogrized pnor serfyice costs consisient with the accounting rules for regulaled operations and a debit to OC| of $1 million (net of
taxes) for unrecognized net losses and unrecognized prior service costs wilh the energy b

A partion of Ihe unrecognized nel loss and prior service cost for the pension plan, equal to 3837 million and $5 million, respectively, will
be gnized from OCI and the y asset into net periodic benefit cost over the next year for Can Edison Included
in these amounts are $792 million and $4 million, respeclively, for CECONY

Al December 31, 2012 and 2011, Con Edison’s mvestments mciude $164 million and $128 million. respectively. held in extemal trus|

for benait p 1o the supp plans 0 these for CECONY were $148 million
and $120 million m;poclmly Saee Note P The I benafit for the plans for Con Edison
and CECONY wese $231 million and $193 milbon as of Decemper 31, 2012 any $208 millon and $171 million as of December 31, 2011,
respectively

Assumptions
The actuarial assumplions were as follows

2012 2011 2010

Weighted-average assumplions used to determine benefit obligations at

December 31
Discount rate 410% 4 70% 560%
Rate of compensalion ncrease

- CECONY 4 35% 4 35% 4 35%

- 0&R 4 25% 425% 4 25%
Welghted-average assumptions used 1o determine net periodic benefil cost for

the years ended December 31
Oiscount rale 4 70% 580% 605%
Expecied return on plan assets 8 00% 8 50% 8 50%
Rate of compensation increase

— CECONY 4 35% 4 35% 4 00%

- 0&R 4 25% 425% 400%

The expected return assumption reflects anttcipaled returns on the plan’s current and fulure assets The Comparnies’ expected return
was based on an evalualion of the current environment, market and economic outlook, relationships between the economy and asset
class performance patlerns, and receni and long-term {rends in asset class performance The projections were based on the plan’'s larget
asset allocation

Discount Rnn hssumpﬁon

To ale. ihe Comp usé & model Ihal produces 3 yield curve based on yields on sejected nighly
rated (Aa or mgnu by elher Monafs llweslnrs Service (Moody s) or Standard & Poor's) corporate bonds Bonds with insufficient
Liquidity, bonds with and bonds that are not representalive of the overall market are excluded from
consderation Fol examplo. the bonus used in the model cannot be callable, thay must have a price between 50 and 200, the yield must
e betwean 1 percent und 20 percent, and the amount of the bond issue outstanding must be in excess of $50 million The spot rates
delined by the yieks curve and the plan’s projecied banefit payments are used 10 deveiop 8 waghtod average discount rate

Expected Benetit Payments
Based on current assumplions, the Compantes expect to make the following benefit payments aver ihe next ten years

{Millions of Dollars) 201 2014 2015 2016 2017 2018-2022
Con Edison $ 554 $ 582 $ 608 $ B34 $ 659 $ 3635
CECONY 517 542 567 591 614 3,394

Expected Contributlons

Based on estimates as of December 312012, the Companies expect o make confributions Lo the pension pian during 2013 of $893
milion (of which $834 million 1s to be conlribuled by CECONY) The Companies’ policy 1s e fund their accounting cost to the extent tax
deductible

Plan Assets
The assel allocations tor the pension plan at the end of 2012, 2011, and 2010, and the target allocation for 2013 are as follows

Alloc:}':o%':iange Plan Assets al December 31
Asset Category 2013 2012 2011 2010
Equily Securities 55% - 65% 60% 61% 87%
Debt Securities 27% - 33% 3% 32% 28%
Real Estate 8% - 12% 9% % 5%
Total 100% 100% 100% 100%
http://www.sec.gov/Archives/edgar/data/23632/000119312513069310/d446447d10k htm  10/10/2013
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Pursuant to resolutions adopted by Con Edison's Board of Ditectors. i [ and C c of
the Board of Direclors (the Commiltee) has general oversight responssbility fur Con Edison’'s pension and ather cmpbyn benelt plans
The pension plan's named ﬂducnanes have been granled the authanty to control and the ofthe
plans, ing overall resp y for the i of assels n the trust and the power 10 appoint and mmm nvestment
managers

The investment objectives of Ihe Con Edison pension plan are to mamtain 2 level 8nd form of assets adequate to meet baneft obligations
1o parheipants, 10 achieve the expacied long.term total return on the lmll asseis within 8 pmdml fevel of risk and mawiiain o level of
votahity thiat 15 101 expected to have & matenal impact on Ihe Compan or the G y's ability to
meet plan obligatons: The assats ol the plan have no significant conccmmuon of nisk tn one wumry (other than the United &mn)
Industry or entity

The assel 13 1o meet the obj of the p plan by fying its funds across asset classes,
investment styles and fund mnnngns An asseViiatililty study typically is mnmmd evaty few years {0 determine whether the current
stralegic assel P | ihe appropr nisk and reward for the plan to meet expected

hablites Esch study considers the mvmmm risk of the asset allocaton nnd determines the optimal asset allocation for the plan The
targel assel allocation for 2013 (eflects the tosulls of such @ study conducied i 201

Individual fund managers opurate under willen gumtmcs provided by Con Edison, wiich cover sucn areas as nvestment oqeurves

performance [ trading and

requirements Con Edison gulnity and \he named fduciaries rem and mpoa 10 the Commitiee mgatdmg
asset class lulll lw\d and with assel g L1 Qers
and rebak the p Abing n of the named hiduci such are rep to the camnuuu
Assels measured at fair value on a recurring basis are summarized below under a three-level hierarchy by the ting

rules which define the levels within the hierarchy as follows

« Level 1 - Consisls of far value measurements whose value (s based on quoted prices In active markets for identical assets or
liabilities

~ Level 2 - Consists of fair value measuremenis whose value I1s based on significant other observable inpuls
« Level 3 - Consists of fair value measurementis whose value I1s based on significant unobservable inputs

The lair values of the pension plan assets al December 31, 2012 by asset category are as tollows

{Milltons of Dollars} Level 1 Level 2 Leveld Total
U'S Equity(a) $2637 $ - 8 $2.637
International Equity(b) 2242 753 2,995
Private Equity(c) - . 20 20
U S Government Issues(d) 1,626 1,626
Corporale Bonds(e) - 993 . 993
Structured Assets(f) 30 30
Other Fixed Income(g) . 123 - 123
Real Estate(h) - 833 833
Cash and Cash Equivalents(l) 83 328 411
Fulures()) 210 . 210
Total investmenls $5,172 §$3.853 $ 853 $9.878
Funds for retiree health benefits(k) (185) (137) 31) (353)
Investments (excluding funds for retiree health benetiis) $4,987 $3,716 $ 822 $9.525
Pending activities()) (390)
Total fair value of plan net assets $3,135
{a) U Equiy ncioden both sotwely. " jewesdC equily index funds and achvely ged sma$ equites

(6) Equty ety mcue hinds and actwty eguilies

©) MMM-Iquhmmummmvum

(d) U6 Clovetrmmont ke mchit sty Wl kussiny teca it

(e) Corpotate Bonas. Wﬂm st by versus Copoin e

(1) Suichant Ansets met g motsge obli

(9) THhor #ous Incme wwwrag dott w
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() Rt E Iticts taadly by el
(1) Case hide sheat tevin wnmmcilb mwmumoﬂtmw i
0) Fu il Cquey sea U
[0) mwbmmwnmm-wn n-mm- Wity e &ammmmh:mm-mumol
1900 us attvended Code. the the 401(1) ¥ Tl e s ot or drpwited b, diy oS Cthel than proviie) 1o,
mlhlumtnm vn-r-an-u.mmmialmwmn an asaet 1 the pession jlan ﬂnuﬂu
4 A e et pligaten See Nole I
[0 .l X eide sty il v ol setting. ot mmmmm-mmmhmmMs
al year en:
The table below p; ar of the and ending nel balances for assels at December 31, 2012 classified as Level 3
in the farr value hierarchy
Assels Sold
Assels Stilt Held During the Transter
Beginning al Reporling Date — Poriod ~ Purchases nf Ending
Balance as of Unrealized Realized Siles and (out) of Balance as ol
(Mitlirs o Dillass) January 1, 2012 Gains/(Losses] Gains Settlements Level 3 December 31, 2012
Reat Estate § 572 $ 48 $ 1 $ 212 $ » $ 833
Private Equity 1 - 19 20
Corporate Bonds 94 - ¢ (33) 61) -
Suuctured Assets 13 . (6) - @ -
Other Fixea Income 29 p « (6) (23) .
Total invesiments s 708 s 48 $ (5) $ 192 $ (31) 3 853
Funds for retlree health benefits (28) ) = (4) 3 31)
Investments (excluding funds
for elires heallh benefits) H] 680 [ 47 $ (5) $ 188 8 (8) § 822
The farr values of the pension plan assets at December 31. 2011 by asset category are as follows
{Willions of Dollars) Level 1 Level 2 Level3 Tolal
US Equity(a) 52467 § - $2487
International Equity(b) 1,850 637 2 2,487
U S Government [ssues(c) 1,570 - 1.570
Corporate Bonds(d) 668 94 762
Struclured Assels(e) - 13 13
Other Fixed Income(f) . 87 29 96
Res! Estaio(g) . - 572 572
Cash and Cash Equivalents(h) 13 398 - 408
Futures{)) 43 48 141
Total investments 54423 $3.385 3 708 $8.516
Funds lor retite health beneldsy) N o {174) (134) (28  (336)
Investments (@xciuding funds for refiree heaith benafils) $4248 33251 $880 58180
Pending sclivities(k) {389)
Totai fair valug of plan net assets §7.800
) ULE Lty mckisen il sttivesy . afct passely inuniged sssets wdex W0 Sty IS kel Sapsal i eguties
) gy mdan A A SCH Vel IRANGION MIBTATRNM cules
o) U8 fmmlhnmemmmmvm hes
@) mn»mmanlm;m |mmmm
0}
E Ohﬂmmenn- mmlm mmwumwmrm
) Flzal Eatal oy W o
lmmcmlmkmmmkmmm; -mym:‘a-m hmmammaﬁ
e
L) Ywmwmmhmmmmw- mmm lnd mmmm.mqmwoummm-mnl

pormsn
AU au ametited i scooigance wih e Code. lmm-mml—mlwmmdhmh Ce daverient 10 a1y Pleposes cifict
mhmrmm lnwulmmnwﬁlmimw-m ahocuben of wm-mnmw—:ﬂﬁn m'lllillo
at it the

" Mmummﬂmm—mmlmhmmuwu n-m-mmwmm and refests mdm.;
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The table below provides a reconciliation of the beginning and ending net balances for assets at December 31, 2011 classified as Level 3
In the farr vaiue hierarchy

Assets Still Halo Assets Sold
# Reporting Dals During the
Beginning - Period — Purchases Ending
Balance us of Unrealized Reukzed Sales and Balance as of
{Willtons of Dollars) Jdanuary 1, 2011 Gams/{Losses) Gams Settlements December 31, 2011
Real Eslate $ 388 3 65 $ $ 109 3 572
Corporate Bonds 129 (9) 1 (37) 94
Other Fixed Income 66 (1) 3 {39) 29
Struclured Assels 87 {1 2 (75) 13
Total investments 3 680 3 54 3 16 s (42) $ 708
Funds for retiree
health benefits (30) 3 1 @ (28)
Investments
(exciuding funds for
retiree heallh
benefits) $ 650 H 57 $ 17 S5 (44) $ 680

The Companies also offer a defined coniribuhon savings plan that covers substantially all employees and made coniributions to the plan
as follows

For the Years Ended December 31

{Millians of Dollars) A 2012 2011 2010
Con Edison 5 23 $ 23 $ 19
CECONY 21 21 17

Note F — Other Postretirerment Benefits

The Utilities currently have contributory comprehensive hospilal, medical and prescriplion drug programs for all retirees, their dependents
and surviving spouses

CECONY also has a conributory life g unit yees and p basic life insurance benefits up to a
specified maximum al no cosl to reirred lmnagemem mployus 0&R hasan y e program for retirees Certain
employees of Con Edison’s competilive energy businessas are gligible to receive benefits under thase programs
Net Periodic Benefit Cost
The components of the C ies’ nel periodic p: i benefil costs for 2012, 2011, and 2010 were as follows

Con Edison CECONY
(Millions of Dollars) 2012 20117 2040 9 W11 20w
Service cost $26 $26 §24|521 $20 Si8
Interest cost on accumulated other pastretirement benefii obligation 73 B3 91 83 72 80
Expectad relurn on plan assels (85) (B8) (B6)| (7)) (78 (78)
Recogndion of net actuanal oss 98 88 92 87 80 8%
Recognition of prior service cost @1 (10 (12| (18 (1 (4
Recogniion of zansition obiligation 2 4 3 2 4 3
NET PERIODIC POSTRETIREMENT BENEFIT COST §93 $103 $112 | S8BO $B7 $85
Cost capilalized (32) (35 (39)] (2B (2 @I
Recenciliation (o rate level 20 14 4 16 13 1
Cost charged to operating expenses $81 §$82 $77 868 $71 S$863
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Funded Status
The funded status of the programs at December 31.2012_2011_ and 2010 were as follows

L Edrzon CECONY
{Millions of Dolrars) R 2012 i}_ﬂ 00 01 e 010
CHANGE IN BENEFIT OBLIGATION
Benefit obiigalion at beqinning of year $1.756 $1.642 $1697 | $1,511 51426 $1.495
Service cosl 26 25 24 21 20 19
Interest cost on accumulated postretirement benefit obhigation 73 83 91 63 72 80
Amendments (127) - - (89) - -
Net actuarial loss/(gain) (176) 108 ©8)| (178) 86 (77)
Benefils paid and admmnistrative expenses (146) (144) (138) (134) (132) (126)
Participant contnbuticns 37 33 29 36 32
Medicare prescription subsidy 10 8 7 8 7 7
BENEFIT OBLIGATION AT END OF YEAR $1,454 31756 51,642 | $1,238 $1511 §1,426
CHANGE IN PLAN ASSETS
Fair value of plan assets at beginning ol year $ 947 5 942 § 866 |$ 840 $ B39 § 777
Aclual relurn on plan assels 124 20 89 108 19 78
Employer contributions 83 84 96 7 74 Bs
Parlicipant contnbutions 37 33 29 36 32 28
Benefits paid (144)  (132)  (138)| (134)  (124)  (129)
FAIR VALUE OF PLAN ASSETS AT END OF YEAR 31.047 § 847 § 942 |3 922 § B40 § 839
FUNDED STATUS $ (407) § (809) $ (700)| $ (316) § (671) $ (587)
Unrecognized net loss $ 2561 $ 563 § 483 |35 187 § 496 § 440
Unrecognized prior service costs (108) 1) (10) (84) (15) (26)
Unrecognized net transition liability al January 1. 1993 - 4 7 4 7
Durnng the first quarter of 2012 he Utitires amended thei postratirement e and health benefit plans for nmgcmm nmpbym
gnaE to the oblig of $102 milion Duning the founth h quarter of 2012, the Utilties 1he ret
Iite for CECONY nt and waekly retirees g in @ redu w mo igation of

szs milion Also in 2012, he Ulities elected 10 change (he method of recelving Ihe subsidy under Madicate Par [ for retifes
prescnption diug coverage from the Retires Drig Subsidy 1o (he Employer Group Waiver Plan (EGWF) beginming in January 2013
Paricipation in the EGWP will allow Con Edison o offer Ihe same p benefls to aligidle participants while

q subsidy by the glans from the Federal Gaovemnment This change 1s effective January 2013 and, 2s a
resull the Utiities recognized a dacreass in As postretitement health banefit otkgations of S306 milllon a5 of December 31, 2012, which
was iecorded as an acluarial gain

The decraase in the value of the other posiratyement benefil plan obkgation was a primary dnver i the decreased liabily for olher

postretwremant oanem; at Con Edison and CECONY of 5402 milon and $355 million, resp: with D 31,2011
For Con Edison, s d lability ina to reg; assets of §408 rmlllnn for nmrecogmznd nit losses and
unrecogmzed prior sarvice costs associated with the Utities with the 5 fules for and a credit to
OCI of $6 méilien (net of taxes) fo the unrecognized not losses and unrécognized pHor service costs d with the comp

energy businesses and O&R's New Jersey and Pennsylvania utility subsidiaries

For CECONY, the decrease In liabilily resulted in a decrease 1o regulatory assets of $372 millien for unrecognized net losses and
unrecognized prior service cosls associated with the company consistent with the accounting fules for reguiated oparations and an
immalenal change to OCI for unrecognized net losses and unrecognized prior service costs assacsaled wih the competdive energy
businesses

A poriion of the unrecognized net losses and prior service costs for the other posiretirement benefits, equal {o $64 mulion and $(27)
million, respectively, will be recognized from accumulated OC! and the regutatory asset into net periodic
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benefit cost over the next year for Con Edison Included in these amounts are $54 million and $(23) millon, respeciively, for CECONY

Assumptions
The actuarial assumplions were as follows

2012 2011 2010

Weighted-average assumplions used to determine benefil obligations at December 31
Discount Rate

CECONY 375% 455% 540%

O&R 405% 455% 540%
Weighted-average assumptlions used to delermine net periodic benefit cost for the years

ended December 31

Discount Rate 4 55% 5 40% 595%
Expected Return on Plan Assets 8 50% . 850% 8 50%

Refer lo Note E tor descriptions of the basis for determining lhe expecied return on assets, investment policies and strategies, and the
assumed discount rate

The health care cost trend rate used lo determine net pericdic benefit cost for ihe year ended December 31, 2012 was 6 O percent, which
is d to to 4 50 percent by 2018 and remain at that level thereafter The health care cost irend rate used to
determine benetil obligations as of December 31, 2012 was 5 75 percent, which s assumed o decrease gradually to 4 50 percent by
2018 and remain at that level thereafter

A ane-percentage pomnt change in the assumed heallh care cost trend rate would have the following effects at December 31, 2013

Con Edison CECONY
1-Percenlage-Point
{Millsons of Dollars) Increase Decrease Increase Decrease
Efiect on accumulated olhor postrelirement beneflt
nbligelion 5 (1) 5 12 s @ £ k24
Eltect on service cosl end Inlerest cost componenls
tor 2012 @ |

Expected Benefit Payments
Based on current assumplions, the Companies expect to make {he following benefit payments over lhe next ten years. net of receipt of
governmental subsidies

2018-

{Millions of Dollars) 2013 2014 2015 2018 2017 2022
BENEFIT PAYMENTS

Con Edison $101 $101 $101 $98 $97 $452

CECONY 91 90 89 87 86 389

Expected Caontributions
Based on estimates as of December 31, 2012. Con Edison expects o make a contribution of $8 million, nearly all of which 1s for
CECONY, to lhe olher postretirement benefil plans in 2013

Plan Assets
The assel allocations for CECONY's olher postrelirement benefit plans al Ihe end of 2012, 2011, and 2010, and the target allocation for
2013 are as follows

Plan Assets al
Target Allocation Range December 31 i
Asset Category 201 2012 2011 2010
Equity Securities 57% - 73% 62% 62% 67%
Debt Securities 26% - 44% 38% 38% 33%
Total ) 100% 100% ~ 100% 100%

Con Edison has established postretirement health and life insurance benefit plan trusts for the investment of assets to be used for the
exclusive purpose of providing other postrelirement benefits {o participants and beneficiaries

Refer {o Note E for a discussion of Con Edison's investment policy for its benefit plans
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The fair values of Ihe plan assets at December 31, 2012 by assel category (see description of levels in Nole E) are as foliows

(Mstona of Boitrs| Lovel 1 Level 2 Level3 Total
US Equity(a) $ 127 §184 3 - $ 31
Internatianal Equiy(t) - 124 - 124
Other Fixed Income(c) 229 229
Cash and Cash Equivalents(d) 23 - 23
Total nvestiments $127  $560 $ - $ 687
Funds lor retiiee hoalth benefits(e) 185 137 31 353
Ihwvastments (ncluding funds for retiree health benefits) $312 $ 697 $ 31 $1.040
Punding activities{f) 7
Total tair value of plan net assets $1,047
;ua ey ncues ot anthy " e fts and comwsng funds
) Ol 7 wed |6t Wckoses Mo MO R e catoes Ml Anssd Vs
lnl l.avlund Ceseh E ot o108 machiss SN0 Mt e kit wiich money fuaikets
) The Comgites stf a‘mummmmmm - sty Bt 401 () bkl the Wil Revanoe Code o]
VU g% demvevoevd ek wCotdanoe wtlh e Lot wmnmmnwmt(mmnmmumm o drerted ta awmumm
beoolts it rotrees Th net assaby ness o3 Une 4010) DoooiM o prodata
oqu.mu Futalin benetts am net and o ruht ctkgalun Seo Nl
4 2 vt vt sk Bt kv ot settiog ederust s .mlmhmm mrmwmm&mm
al year en

The 1able below provides a recancibation of the beginning and ending nel balances tor assels al December 31, 2012 classified as Level 3
in the fair value hierarchy

Assets
Sold
Durmg
Assets Still Held ihe
Beginning al Reporting Date: Periad - Purthuses Teacistors Ending
Balance as of - Unrealized Reulized Salcs and Out ol Balance as of
{Milhons of Dollars) January 1,2012 Gamsi{Losses) _{Lossas} Settlements Level 3 December 31, 2012
Olher Fixed (ncomu 5 5 5 5 $ H
Insurance Contracls
Tofal investments 5 3 3 s L $
Funds for retiren health bensfils b 2 + @) 31
Invesiments {including funds for
retireg health benefls) 3 8 5 2 ] ] L] ) ® 5 3
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The fair values of the plan assets at December 31 2011 by asset calegory (see description of levels in Note E) are as follows

{Millions of Dollars) Level 1 Level 2 Level 3 Total

U S Equity(a) $ 115 5 162 $ < $277

International Equity(b) - 104 - 104

Other Fixed Income(c) - 207 - 207

Cash and Cash Equivalenis(d) - i8 o 18

Tolal invesiments 3 115 § 491 $ . $6806

Funds for reliree health benefis(e) 174 134 28 336

Investments (including funds for reliree heallh benefits) $ 289 $ 625 $ 2B $942

Pending activities(f) 5

Total fair value of plan net assels $947

(0) US Eqony vesudes bolh sctwly- by -;:;—‘- cquily index lunds and commingled lunds

(o) EQue

(c) Oty Fraoesd > b witicds an vl o Net Asscd Vi

(d) Cauh and short

() m-.smumwummmmm WOpTiE STUOLET Wil e persaan sl au poruited nder Sachon a(h) of the Inlernal Revenue Code of

1046, o amundnd. 1 accontsnce wit e Code [Ho plen s Svestingrin 1 e 401{7) scceesd miy nod be ssod ke o Bverted 30 sny piepose olher than providing health

Bepetes bor ctbeees The net aseetn ikl o D 461(0) uccoun) as T 4 T-Ca e s o e rwed maaets wt e punsion plan The reialed

obbgatoms for hesth Benesty ay el pvlusied in the g iy Comguanis other twneht obligalion See Note E
() Pendimg advitns nsssn -anvmmammmw ot seftied edowst dnd (vesonds N0t uve Ml Sown reoeherd. and coflecs adjustiments lor available esimalus
atyear end

The table below pravides a recenciliation of the beginning and ending net balances for assets at December 31, 2019 classified as Level 3
in the fair value hierarchy

Assets Sold
Assels Sull Held During the
Beginnang at Reporting Date Paviod — Purchases Transters Ending
Balancs as of — Unrealized Renktzed Sales and Out ot Balance as ol

{Miltions of Dollars) January §, 2011 GamsLosscs) (Lasses) Setflements Level 3 December 31, 2011
Other Fixed income 3 183 $ B $ » $ - $ (189) $ -
(nsurance Conlracts - - - - -
Jotal invesiments s 189 $ - s - 3 - 5 (189) $ -
Funds for retiree healih benefits 30 3) m 2 . 28
Investments (including funds for

retiree health benefits) ] 219 3 (3) $ 1 $ 2 $ (189) § 28
Note G — Environmental Matters
suptdund Sites.

such as d biphenyls (PCBs) and coal tar, have been used or generated in the course of

opaxmm of the Liilles and their predemsws ang are pvmm at sites and In facilities and equipment they currently or previousty
wwnud, including sdes &t which gas was manufaciured of stored

The Federal ¢ < ammmmuissommnmm(smw
Impose jont and several liabdity. regardiess of laull, upan ol for and

(whieh include costs of . stor i and g} and natural resource
damages Labilty under these )m can be materia) and may helmpoled for contamunation from past acls. even though such past acls

may have been lawtul al the ime they occurrad  The sites at wiich the Utildies have been assened 10 have habilty under these laws.
mtluding their manufactured gas plant sies and any neighbonng areas to which conlammation may have Migrated, are reterred 10 Nerein
as "Superfund Sites '

FmSuWuWlemmmuwmlwmwmpammmeutﬂmsaienm ging the sie gstion and

the fiability € of the amount the Utiities will n2ed 1o pay (o invesbgate and. where
determmabile, discharga ther rulmd ga Faor Sug Sdss g the s yas plant sites) for whigh one of the
Utilines is ging the and the lablity an esl of the company's share of

cost o g e the sites and. for sies ihal have been uwestngated in
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whole or In part. the cost to remediate the sites, If remediation 1s necessary and it a reasonable estimate of such cost can be made
Remediation costs are estimated in light of the information available, applicable remediation standards, and experience wilh similar sites

The accrued (labililies and regulatory assets related 1o Superfund Siles al December 31, 2012 and 2011 were as follows

Con Edison CECONY
(Millions of Dollars) 2012 2011 2012 2011
Accrued Liabilities
Manufactured gas plant sites $462 $422 $351 $307
Other Superfund Sites 83 67 82 66
Total $ 545 $489 §433 $§373
Regulalory assets $730 $681 $615 $564
Most of the accrusd Superfund Sie labddy relates 1o mnmm have been jnvestigaled, n whole or in parl Hawever, for some af the
ades, the exent and ass ted cost of tha reg s not yel been determined As investigations progress and information
g 1o the d the Utikties expect that additional liabilily may be accrued. the amount of which
rs nol prmnlw geterminable but may be mulenal Undar ther current raté agreements, the Ulilties are permilied to recover or defer as
guiatory assels (for q y iNrough rmes) ceran sit@ investigation and remediation cosls

Environmental remediation costs incurred and insurance recoveries received related to Superiund Sites at December 31, 2012 and 2011
were as follows

o = e S i e e —— e a— e SO NSO s 4o CECONY. L,
(Millions of Dollars) 2012 2011 2012 2091
Remediation costs incurred $31 $39 $26 835
Insurance recoveries received* 4 4 a .

Reduced amaunt delerred lor recovery from customers

In 2010 CECONY nat for ds gas plant siles, 15 aygregate undiscounied polental abiity for ihe inveshgation
ang renediation of coul tacand/or other manufactured gas plant-related environmentsl contaminants could range up to $1 9 bilken n
2070 O8R thist for ts gas plant sies, each of which has been investgaled, the agaregate undiscounied
potennal liability for the of such couid range up to $200 mallon These aummns wire based on the

phion thal there 15 at all stes, mcluding thase 1hst have not yot been fally d and ns
about the extent of the contamindtion and the type and extent of the remediation that may be veqund Actual experience may be
matenally different

Asbestos Proceedings
Suits have been brought in New York State and !cdeml courts against the Ulikties and many other defendants wherein o mqe mlmbu of

plaintitts scugh lerge of P any punitve for deaths and injunes aliegedly caused by
at various promises of the Utddies The suis tha! have been resolved, winch are many, have been resolved wihtut :my plmnenl by the
Uliities, of for aprounts that were not. in the aggregate o them The died n all the of sulis

total minons of dollars, however, e Uiltes Doligve thal Ihese amounts are greally exagwnl-d based on the dlspwlm ol previous
clams. In 2010, CECONY estmated that s aggtegate untiscounted potential kability for ihese suds and adaitional suits that may be

orought over the neat 15 years is $10 millon  The estimate was based upon a ion of data ysis and nsk
facior Actual exp may be y dilt I addiion, certan current and tormer employees have claimad of aie
wenefits based on alieged disability tram oxp o Under its current rate sgreomants,
CECONY i p 10 detar as y assets (for s qs recovery mmugn rates) costs o7 s I s nd
Workurs' iy claims The flatylty for Sulls and g those ralated to
1 i i} and ihe f as y asselts for the Companies m December 31 2012 and 2011 were as follows
Con Edison CECONY
(Millions of Doflars) 2012 2011 2012 2011
Accrued liability — asbestos suils $10 $10 $10 $10
Regulatory assets -+ asbeslos suits $10 510 $10 $10
Accrued liabilily ~ warkers' compensalion $94 $98 $89 $93
Regulatory assets — workers' compensation $19 §23 $19 $23

Nme H — Other Material Contingencies

Steam Maln Rupl
I July 2007, a CECONY stesm main located i midiown Manhallan ruptured || has been reported that one person died und others were
njured as a resull of the inoident Several bulldings in ther area were damaged Dabas from the incident ncluded dirt ang mud containing
asbestos The response 1o the incident required Iht closing of several bulldings and streets for various penods Approxmately 93 suils
are G sgamat the pany sesking g y it Y and. in some cases, puntive damages, tor persehil
Injliry. propety ge snd phion The y has not
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accrued a liability for the suits The company has notified is insurers of the incident and befieves thal the policies in force at the time of
the incident will cover most of the company's costs. which the company Is unable to esimate, but which could be substantial. to satisfy its
liability to others in connecticn with the incident

Other Centingencies
See "Other Regulatory Matters' in Note B and “Lease In/Lease Oul Transactions' in Note J

Guarantees

Con Edison and Ils subsidiaries enter into various agreements providing financial or performance assurance primarily 1o third parties on
behalf of then subsidiaries Maximum amounls guaranteed by Con Edison {otaled $858 millon and $760 million at December 31, 2012
and 2011 respeclively

A summary, by type and term of Con Edison's total guarantees at December 31, 2012 s as follows

0-3 4-10 > 10
Guaranee Type years yoars cars Tolal
(Milhons of Dullars)
Energy transactions 37186 $ 25 $ 62 5803
Intra-company guaraniees 15 1 16
Other guarantees 35 5 40
Total $ 766 $ 30 $ 63 $ 859

Energy Transaclions — Con Edison guaranlees payments on behaif of s compétifive energy businesses in order to facilitate physical
and financial transactions in gas, pipeline capacily, iransportation, oll, electnudy, refrwable energy credits and energy services To the
extent that liabikties exist under Lhe contracts subject lo these guarantees, such habdiies are inciuded in Con Edison’s consalidated
balance shest

Intra-company Guarantees — Con Edison guarantees electricty sales made by Con Edison Energy and Con Edison Solutions 1o O&R
and CECONY

Other Guarantees -~ Caon Edison and Can Edison Development also guaraniee the tollowing

= $7 mithon relates 1o gusrantees issued by Con Edison to CECONY covenng a former Con Edison subsittiary's lease payment {o
use CECONY's condud system i With & tanit app by the NYSPSC and a guarantee issued by Con Edison to
a landiord to guoranee the former subsidiary’s obligations under a building lease [he former subsidiary s obligated to
reimburse Con Edison Tor any payments made unds! ihese This obly i fully 5 by letters of credit,

= 525 milion for guarantees provided by Con Edison to Travelers Insurance Company for indemnily agreements for surety bonds
in connection with energy service projects pertormed by Con Edison Selulions,

= $8 million for gquarantees pravided by Con Edison Development to Travelers insurance Company for indemnity agreements for
surety bonds in connection with the construction and operation of solar taciities perormed by s subsidiaries. and

+ Con Edisen, on behait of Con Edison Solutions, as a refail electric provider, issued a guarantee to the Public Ulilly Commission
ol Texas wilh no specified imitation on the amount guaranieed. covening the payment of all obligations of a retail electric
provider Con Edison's estimate of the maximum potential obligation 1s $5 millien as of December 31, 2012

Note | — Electricity Purchase Agreements
CECONY has long-term y purchase ag with non-ulility generators and others far g ity The
recovers Iis purchased power cosls In accordance with provisions approved by the NYSPSC See ' Recoverable Energy Cosis” in No!e A
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At December 31, 2012, the significant terms of the electricity purchase agreements were as follows

Plant Conlracted Contract Conlract

Qulput Output Slart Term
Faciidy Equity Owner W) (Mw) Date (Years)
Indian Point Entergy Nuclear Power Marketing, LLC 1,289 350* August 2001 16
Independance Sithe/Independence Power Partners, LP 1.254 687 November 1994 20
Linden Cogeneration Cogen Technologies Linden Vanture, LP 1.035 628 May 1992 25
Agtona Energy Astona Energy, LLC 640 500 May 2006 10
Selkirk Selkirk Cogen Partners, LP 446 265 September 1994 20
Brookiyn Navy Yard Brooklyn Navy Yard Cogeneralion Pariners, LP 322 283 November 1996 40
Indeck Connth Indeck Energy Services of Corinth, Inc. 147 182 July 1995 20
¢ Contractod output will increase fo 500 MW in 2013
Assuming performance by the parties to the p g CECONY s obligated over the terms of the agreements to

make capacity and other fixed payments

The future capacily and other fixed paymenis under ihe contracts are estimated to be as follows

(Misions ol All Yaars
Doliars} - . 203 2014 2015 2015, 2017 “Thereafler
CEGONY 14 § 446 $ 229 ] $ 110 $ 933
For energy delivered under most of the purchase ag CECONY Is obligated to pay variable prices The company’s
payments under the agreements for capacity, energy and ulher fixed payments in 2012, 2011, and 2010 were as follows:

For lhe Years Ended

December 31, 7

(Mitaas of Dollars) 2012 an LT
Linden $ 297 $ 379 § 414
Indian Point 204 238 524
Selkirk 196 209 185
Astoria 181 225 223
Indepsndence 127 121 119
Brooklyn Navy Yard 93 123 123
Indeck Corinth 66 77 _ 88
Total — S 1164 $ 1372 S 1656
Note J - Loases
Con Edison's subsidianes Bexsn elncine g g and gas li othar eleciric transmission and distribution facilities,
office bultings and equip it In with the g rules for leasas, these leases are classified as either caplial leases.

opuraling leases of leveraged leases Most of the-operabng leases pravide the option 1o renew at the fair rental value for future periods.
Generally. i 15 expected that leases will be renewed of replaced n the normal caurse of busmess

Capital leases For ratemaking purposes capital leases are trealed as op: g leases In 1ce with the accounting
rules for regulated operations, the amortization of lhe (eased asset s based on (he rental pay from The
following assels under capttal leases are included in the Companies’ consolitated balance sheets at December 31, 2012 and 2011

Con Edison CECONY
(Misgers ot Doltars) 2012 2014 2012 2011
UTILITY PLANT
Commaon $3 $8 $2 56
Transmission 1 - 1
TOTAL $3 $9 $2 $7

The accumulated amortization of the capital leases for Con Edison and CECONY was $1 million and $0 4 million, respectively at
December 31, 2012. and $66 million and $65 million, respectively at December 31, 2011

The future minimum lease commitments for the above assels are as follows

Milions of Dollars) 4 4 Con Edison CECONY
2013 =2 -
2014 1 1
2015 1 1
2016 .
2017 - -

All years thereafier 1 1
Totat 3 3
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Operating leases The future minimum lease commitments under the Companies’ non-cancelable operaling lease agreements are as
follows

{mivonsolDobarsy . ConEdison ______ CECONY
$ 52 $ 49
2014 47 43
2015 15 12
2016 14 1
2017 14 11
All years thereafter 91 71
Total $ 233 $ 197

Lease In/Lease Out Transactions
In each of 1997 ung 1898 Con Edigon Devalopment entered inlo a transaction in which i leasad property and then immedistely

sublessed || back 1o ihe lessar (tesmed ‘Lease InfLease Oul” ar LILO The y nvolve electne

and gas in the N A mxh W total investment of $258 milkon The (ransacuons were financed with
ss:i rmillion of equity ang 5186 mikon of i debt by the g assets In with the
accounting ruks for leases, Con Edison 12 accountmg for lnn wo LILG as jeases A the y's

invastmant in these lzasos net ol non-recourse debl i camed as a single amount in Con Edimn s consolidaled balance sheet and

INCome 1S recognized pursuant (o a melhed thal ncarporates a level rate of retumn for those years when net nvestment in (he lease s

positive. based upon the afte-tax cash flows p at ihe of the lzages The company's iInvesimant in these

leveraged leases was ${76) milion at December 31, 2012 and 3(55) million at Decamber 31, 2011 and s comprised of o $228 million

gross investmeni less $304 mithon of tax al b 31, 2012 and 5234 milkon gross investment less $28% million of
tax at b ber 31, 2011

©n audd of Con Edison's tax retum for 1857 the IRS disaliowed tax losses in connection with tha 1887 LILO transaction In December
2004, Con Eaison pald a $0.3 milbion Incomi lax deficiancy asserted by (he IRS tor the Lax year 1897 with respect 1o the 1897 LILO
transaction In April 2006, the compatiy paid interest 0f S0 2 milion with the defi y and d an acuon m ihe
United States Coun of Federal Claims, antitled Consolidated Edison Company of New York, Inc v United States. to obtain a retund of
tax and Imorest A inal was compiated m November 2007 10 October 2009, the coun i5sued a d n favor of the
contiuding that the 1897 LILO rransaction was. In substance, & trug lease thai p Ihe loans retating lo the
lease bona fide . and the d for the 1997 LILO L d by the y in s 1997 tegeral
ncom lax return ate allowable In .lnnum 2013, e Uniled Statas Count of Appeals for the Federal Circuit reversed the Grtober 2009
nal court ang the tax clamed by the company relating 1o Ihe 1987 LILO transaction Con Edison plans (o
request the Unites States Coun of Appeals 10 grant rehaanng en banc of Ihe January 2013 decision

In connection with ts audlh of Cen Edison’s federal income tax returns tor 1998 ihraugh 2007, the IRS disallowed $418 milllon of tax
deduchons taken with réspect to both LILO {ransactions Con Edison has been pursuing adsminuirative gppeals ol these audi level
disallowances In connecton with 1s audt of Con Edison's federal Income tax ratuims for 2011, 2010, 2008 and 2008, the IRS has
disallowed $35 milhion. $40 mulion, 541 million and $42 mitlion, respectively, of 1ax detductions taken with respect 10 both LILO
transactions

As a result of the January 2013 Court of Appeals decision, Con Edison expects {o record an estimaled charge of between $150 milien
and $170 million (afier-1ax) in the firsl quarter of 2013 fo reflect the inlerest on disallowed lederal and stale income 1ax deductions and,
as required by the accounting rules for leveraged lease transaclions, the recaiculation of the accounting effect of the LILO lransactions
The transactions did not Impact eamipgs in 2012, 2011 or 2010

in January 2013, 1o defray iMerest ges. e 3447 million with federal and state tax agencles relating primanly to
the potentssl wx iabidy from (hese |rnn$ac!bons m pasl lax ysml and interest ihereon The company astimales (based on current market
values) that if t wese 1o nag he of the could recene cash proceeds of approximalely $210 million (pre-
tax), winen amount could be nighar of lower depanting on ihe negolistions

Mot K — Goodwill

In 2012 ond 2011, Con Edison P Lests fo ds g of $406 million related 1o the O&R merger, and determined

ihat il was pot impared For ihe impawment test. $245 millien and $161 million of the goodwill were allocated 1o CECONY and O&R.

respectively In 2012 ang 2011 Con Edison completed mparment tests for the goodwill of $23 million related to two energy services

compans acquired by Con Edison Solions and an interest in & gas siorage company acquired by Con Edison Development, and
th was ol i
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Note L ~ Income Tax
The components of income tax are as tollows

(Millions ot Dollarsy

State

Current

Deferred
Federal

Current

Deferred

Amortization of investment ax credits
Total charge to income tax expense

2

Con Edisan
012

$29 § 56
97 63
(13) 53
483 434

(6,

CECONY
2011 2010 2012 2011 2010
$ 23 $53 $53 § 13
106 53 55
(144) 110 43 (139)
569 318 413 527

5 e o8 © O 6 6
$600 $600 §$ 548 $529 $558 § 495

The tax effects of temporary differences, which gave rise to deferred tax assels and liabilities, are as follows

{Millions of Dollars)
Deferred lax liablities
Depreciation
Regulatory asset — future income tax

Unrecognized pension and other postrelirement costs

State Income tax
Capitalized averheads
Pension
Investment tax credits
Other
Total deferred (ax fiabilities
Deferred lax assels

Unrecognized pension and other poslretirement cosls

State income tax
Regulatory liabilily — future income tax
Other

Tolal deferred lax assets

Nel deferred tax liabilities and investment tax credits
Deferred income laxes and investment tax credits — Noncurrent

Deterred lax assets — Current

Net deferred tax liabililes and investment tax credits

w013

$ 4210

12084

2472
382
128

1,028
4.008
$ 8,076
$ 8,372
(296)
5 8076

11

$ 3652
1.971
2,554

920
536
682
55

743
11,113

2,554
336
173
753
3,818
$ 7,297
$ 7,563

(266)
$ 7,297

CECONY

2012 2011
$ 3.908 $ 3,464
1,962 1,891
2,202 2,255
897 811
496 470
730 709
47 52
528 467
10,771 10,119
2,202 2256
357 309
17 167
836 624
3512 3,355
£7.259 $ 6,764
§ 7452 $ 6,921
(193) (157)
$ 7,259 $ 6,764

Reconciliation of the difference between income {ax expense and the amount computed by applying the prevaiing statutory income tax

rate lo income before income laxes Is as follows

Federal
Changes in computed taxes resulling from
State income tax
Cost of removal
Other
Effective Tax Rate

2022

Con Edison

35%  35%

4 5
(4) (4)

(1)
34%  36%

35%  35%

5 4
4) (4)
(1)

0}
35%  34%

CON EDISON ANNUAL REPORT
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For federal income tax purposes, Con Edison has a net operating loss carryforward available of $11 million and $632 million from 2012
and 2011, respeclively. pnmarily as a result of accelerated depreciation and storm related deductions, which f unused will expire in 2032
and 2031 Con Edison has recorded a deferred tax asset for its loss carryforward, and no valuation allowance has been provided, as it Is
more likely than not thal the deferred tax assel will be realized

For New York State income lax purposes, Con Edison has a net operaling loss carryforward available fram 2009 of $284 million,
primarnly as a result of repair allowance deduclions discussed below A deferred tax asset has been recognized for this New York Slate
net operating loss that will not expire until 2028 A valuation allowance has nol been provided. as it (s more likely than not that the
deferred 1ax asset will be realized

Uncertain Tax Positions

Under the accounting rules for Income taxes, an enlerprise shall nol recognize the tax benefil attributable to a {ax position unless such
position 1s more Wikely than not to be sustained upon examination by taxing authorilies, including resolulion of any related appeals and
litigation processes, based solely on the technical merils of the position

The IRS has essentially completed its fielth audits of ihe Caon Egison's tederal income tax returns through 2011 Gon Edison's federal
Income tax relurns for 1998 thraugh 2011 reflect certam tax positions with which the IRS does not or may not agree Any adjusiments to
federal Income {ax returns would result in changes to Con Edison’s New York state income tax returns In agdiion. Con Edson's state
income lax returns for years begmning with 2006 remain open for examination

The Companias 2011 and 2010 federal income tax returns reflect, among olher things, an incremental current deduciion for the costs of
cerlan repairs 10 utiity plant (the “repan aliowsnce deduslions”) Prior (o 2009, Con Edison capitalized such costs and Included these
costs in depreciation expense in (s federal income tax returns At December 31, 2012, with respect to the repair allowance deductions,
Con Edison recorded a adility for uncentan tax positions of $72 millien ($66 million altnbutabie to CECONY)

in August 2011, the IRS issued guidance regarding the use and evaluation of statistical samples and sampling estimates This guidance
provides a sate harbor method of determining whether certain exp itures for elecinic and distribulion property can be
currently deducted for federal income tax purposes No guidance was Issued relaled lo generation, gas, or steam property

A reconciliation of the beginning and ending amounts of unrecognized tax benefits for Con Edison and CECONY follows

Con Edison CECONY
{Millions of Dollars) 2012 2011 2010 03 3011 209
Balance at January 1 $130 $ 93 $86 S114 S 73 §8§2
Additions based on tax positions relaled to the current year 12 76 s 1 74 a
Additions based on tax positions of pricr years 4 67 - 3 A9
Reduclions for tax posilions of prior years (57) (43) (4) (5% (li.') (4)
Seftiements T R —— = 1 60 1
Balance at December 31 T 586 $130 $93 $ T4 S‘Hll s78
Al Decomber 31, 2012 the Comp estimated for fax {888 millen for Con Edison and $74 million for
CECONY) were o ther resp b sheels either as cunent laviifies ($44 million for Con Edison and $36

milbon for CECONY) of s @ reduckion 1o current defermed tox nssets ($42 million for Con Edison and $36 million for CECONY) The
Companies reasonably expect 10 resolve these uncertain tax postions with the (RS n the next 12 months

The € lmuu!l‘ relatid 1o the bamlny for uncenain 1ax pasitions in interesl expense and would recognize
iany in m the © mcome st In 2012, 2011 and 2010, lhe Companies

mcogrnnn an mmalgnal Rmour of mierest and 6o for o f in their Income Al

Decembor 31 2012 and 2011 the G it an amaunt of nlerest and no penalties in their consolidated

balance sheets

At December 31, 2012, the total amount of unrecognized tax benefits (hal, If recognized. would affecl the Companies' effective tax rate 1s
$7 milhan ($1 million aitribulable 10 CECONY)

In January 2013 a federal appeals courl reversed a tnial courd decision that had allowed deducliens claimed by Con Edison relating to
Con Edison Development's LILO transactions See Nele J
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Note M — Stock-Based compm\nmn
Tne Comp may P and wilh_amony other things. stock ophions, restricted slock units and

b o8 stock pi punTheSmOphonPhnpmmmnmsmﬂmwmlum;mmployees
for up to 10 milllen shares of Con 1 Edigon common stock The Long Term Incentive Plan (LTIF). among other things. provides for awards
of restriclad siock units stock options and, 1o Con Edison’s non-officer directors, deterred stock wnits far up 1o 10 mnlluon shares of
common stock (of which ot mare than four milhon shares may be resincted stock or stock uniis)

Shares ot Con Edison common stock used to salisfy the Companies’ obligations with respect to stock-based compensalion may be new
(authorized. but unissued) shares, treasury shares or shares puichased In the open market The Companies intend to use treasury
shares to fulfill their stock-based N ¢ 15 for 2013

9

Under Lhe accounting rules for stock compensation, the Companies have recognized the cost of stock-based compensation as an
expense using a tair value measuremenl method The following table i stock-based P p recognized by the
Companies in the period ended December 31, 2012, 2011, and 2010

Con Edison CECONY
(Millions of Dollars) 205 2911 30 | 2012 2011 2010
Performance-based reslricled steck S$14 S48 827 | 513 544 §25
Restricted stock units 1 3 1 1 3 1
Non-officer direclor deferred stock compensation 1 1 1 1 1 1
Total 316 $52 $29 | $15 $48 $27
Income Tax Benefit 56 521 $121$6 $20 11

Stock Options

The Compamies 1ast issued stock ophons in 2006 The siock ophons generally vested over a three-year period and have a lerm of ten
yean Oplions were granied al an exercise price equal to the fair marks! vale of a common share when the oplion was granted The
(based on the far value of slock optian awards) over the conlinuous service
punod inwhich the ovlm vested Awirds (0 lmployes ebgible for retrament ware expansad n Ihe month awarded

The outstanding oplians are "equily awards" because shares of Con Edison commen stock are delivered upon exercise of the oplions As
equity awards, the fair value of the oplions is measured al ihe grant date There were no options granted in 2012 and 2011

A summary of changes in the slatus of stock options awarded as of December 31, 2012 is as follows

Con Editon CECONY

Weighled | Weighted

Average Average

Exercise Exercise

Shares Prce Shares Price

Outstanding at 12/31/11 927 025 $ 43 046 740.875 s 43 066
Exercised (318,550) 43128 (258.700) 43 238
Forteiled {2.000) 41665 (1.000) 43 005
Outstanding at 12/31/12 606.475 $ 43008 481,175 $ 42973

The changes in ihe 131 value of all oulstanding opbions from Ihéir grant oales to December 31 2012 and 2011 (aggregate intrinsic value)
tor Con Edison were $8 milion and $18 million, respectivaly 1he changes w the faxy value of all outstanding options from their grant
dates to December 31, 2012 any 2011 (aggregate intnnsic valizz) for CECONY were $8 million and $14 million, respeclively The
aggregate mnnsic value of oplions oxercised in 2012 and 2011 were $5 million ang 321 million. respectively. and the cash received by
Con Edison for payment of ihe exercse pice was $14 milion and $88 milbon respectively The weig averag g conlractual
life of opbons oulsianding 1§ two years as of Decamber 31, 2012

CON LDISON ANNUAL REPORT 118
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The lollowing lable summarizes slock options oulstanding at December 31 2012 for each plan year for (he Companies

Con Edison . CECONY
Weighted Weighted

Remajaing Options Average Oplions Average

Contractuil Ouistanding!  Exurcise Outstanding/  Exercise
Plan Year Ul Excrcisable Puce Exercisable Price
2006 3 228,250 $43 870 188,150 $43 841
2006 2 170,125 42243 138,025 42 258
2004 | 157.000 44 060 112 400 44 072
2003 <1 51,100 38470 41,800 38 470
Total e e e = == a 606,475 $43 008 481,175 342973 -

The income tax benefit Con Edison realized from stock options exercised in the period ended December 31, 2012 was immalenal The
Income tax benefit Con Edison realized trom stock oplions exercised in the penads ended December 31, 2011 and 2010 were $2 million
and $6 million, respectively

Restricted Stock Units

Restricled stock untt awards under the LTIP have been made as follows (1) lo officers and cerlain employees. including awards that
provide tor adjusiment of ihe number of units (performance-restricted stock units or Performance RSUs), and (if) (n conneclion with the
direclors’ deferred compensation plan Each restricted stock unif awarded represents the right to receive, upen vesting, one share of Con
Edison commaon stock, of, excepl for units awarded under the directors’ plan, the cash value of a share or a combination thereof

In d with the g rules for stock P for g stock awards other than Performance RSUs of
awards under the 1 plan. the Comp have a kabiity based on the marke! value o @ common
share on the grant date and are g over the vesting penod [ha vesung penod for awards is (hfes ysars
and 15 based on the employes's continuous service o Con Edison Prior to vesting, the awaids e subject 1o forfedure in whole or in part
under cenain arcumstances The awards are “kability awards” b wach stock unit rep he noit 19 receive. upen
vesting. eni shaie of Con Edisan common stock the cash vakue of & share of @ combination theres! As such, prior 1o vesiing, changes
in the far valug of the units are reflected i net ncome A summary of changes in the siatus of restricled stock (olher than Performance
RSUs or awards under the directors deferred compensation pian) during the penod ended December 31. 2012 Is as (ollows

Con Edison CECONY

Weighted | Weighted

Averuge Average

Grant Dale Granl Dale

SO S R ———— S| —— —FaicValue __ L s FaValus

Non-vested at 12/31/11 65,420 5 45049 61,920 $ 45049
Granted 22,860 58420 21,660 58 420
Vested (21.130) 39610 (19,980 39610
Forfeited (2.010) 50 452 (1.910) 50 600
Non-vesled al 12/31/12 65,140 5 51339 61,690 H 51334

The total expense to be recognized by the Companies In future periods for unvested awards oulsianding as of December 31, 2012 for
Con Edison was $2 milson, including 1 million for CECONY and is expected 1o be recognized over a weighled average perod of one
year

The number of units (n each annual Pertormance RSU award s subjecl 1o adjusiment as follows (1) 50 percent of the unils awarded will
be muitiplied by a factor ihat may range from 0 10 150 percent based on Con Edisan's 1olal shareholder relutn relative to a specified peer
group during a speciied parfarmance penod (the TSR perian), and (i) 50 percent of the unis swarded will be mullipled by a factor that
may range from 0 10 200 parcent based on made in with CECONY s Execulive Incentive Plan, or, for certain
officers, the O&R Annual Team Incéntive Plan or goals relating o Con Edison’s compettive eneigy businesses (ihe EIP portion) Units
generaliy vest when the performance period ends
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For the TSR portion of Performance RSU, the Companies use a Monte Carlo simulation model to eslimate the fair value of the awards
The fair value Is recomputed each reporling period as of lhe earlier of the reporting date and the vesting date For the EIP portion of
Performance RSU, the fair value cf the awards is determined using the market price as of the earlier of the reporting date or lhe vesting
dale p by the ge EIP deter over the vesting period Performance RSU awards are “liabilily awards” because each
Performance RSU represents the night ta receive, upon vesting, one share of Con Edison common slock the cash value of a share or a
combination thereof As such, changes in the fair value of the Performance RSUs are reflected in net income The following table
illustrates the assumptions used to calculale the fair value of the awards

2012

Risk-free interesl rate 015%- 3698%
Expected term 3 years
Expected volalifty NS £ . 15 27%

The risk-free rate 1s based on the U S Treasury zero-coupon yield curve on the date of grant The expected term of the Performance
RSUs Is three years, which equals the vesling period The Companies do not expect significant forteitures to occur The expecled
volatility 1s calculated using daily closing stock prices over a period of three years, which approximates the expecied term of ihe awards

A summary of changes in the siatus of the Performance RSUs TSR partion during lhe period ended December 31, 2012 is as follows

_ Con Edison CECONY

Woeighted

Average

Date Granl Dale

Units Fair Value® | Units Fair Value®
Non-vesied al 12/31/11 474,517 s 42 511 " 387.379 s 42 542
Granted 191,280 49 507 157,348 49 416
Vested (36,075) 41868 | (33,653) 41 B69
Forteiled (10,812) 45 452 (8,373) 46 023
Non-vested at 12/31/12 618,910 $ 44 659 502,701 5 44 681

* Fair value s delermined using the Monie Caro simulalion described sbove Weighled average grant date lair value daes nol reflect any accrual or payment of dividends prior (o
lrg

A summary of changes In the slatus of the Performance RSUs' EIP portion during the period ended December 31, 2012 1s as follows

N p————p—— -\ | B CECONY —
Avstage J Weighted
Grani Average
Dale l Granl Date
Units Fur Value* Units. Fair Value®
Non-vested at 12/31/11 474517 $ 46 660 387,379 3 46 539
Granted 191,280 58 852 157,348 58 838
Vested (36,075) 39 663 (33.6538) 39 666
Forfeiled (10,812) 52 247 (8.373) 63 183
Non-vested at 12/31/12 618,910 s 50738 502,701 $ 50 783

* Fair value 1 determined using Ihe markel price of one share of Con Edison common slock on the grant daly. The nvarket price has nol been discounted lo ieflec! (hat dividends do
nol accrue and are nol payable on Perlormance RSUs unil vesting

The total expense to be recognized by Con Edison In future periods for unvested Performance RSUs auistanding as of December 31,
2012 15 $23 million, including $19 million for CECONY and is expected to be recognized over a weighted average perod of one year for
both Con Edison and CECONY

Con Edison has a deferred stock compensation plan for non-officer directors Awards under (he deferred compansalion stack plan are
covered by the LTIP. Each director received 1,785 stock unils in 2012 for service as a ditector These stock units are deferred unt the
director's termination of servce Directors may elect o receive oMucnu equivalents éarned on stock unils in cash payments Restricled

s10cK unts issued under the pian ar “equity awards,” bacause they may only be seltled in
snlras Dhrectors immedrately vest i units issued (o them The fair vllm of the unts 15 determined using the closing prica of Con
Edison’ stock on the aay g the date of ssue In the penod ended December 31, 2012

approximately 30.242 unils were 1ssued at a weighted average granl dale price of $58 89

Stock Purchase Plan

The Stock Purchase Plan provides for the Companies 10 contribule up to $1 for #ach $3 invested by their direclors, officers or employees
1o purchase Con Edison common stock upder ihe plan Eligible pamicipants may (invesl up to $25,000 during any calendar year (subject

to an additional limitation for efficers and employees of not mare than 20% of ther pay) Dividends paid on shares held under the plan
are reinvesied in additional shares unless oiherwise direcled by the paricipant
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i the plan y vest in shares purchased by them under the pan The far value of ihe shares of Con Edison
comimon stock purchased under Ihe plan was calculatied using Ihe average of Ihe high 8nd low composke sake pnces al which shares
were traded bl the New York Stock Exchange on the trading day g such p dates Dunng 2012 2011 and
2010, 655.718, Tzsszommsu\snamwmwmmmmm“ Plan at 3 ot price of $59 72
552 50 and $45 52 par share. respectively
Note N — Fi i by
nnbuumssegnmouamam\emwms mmu g were based on s
porting and g req hine 1y Iuies for seg porting
Con Edison's are CECONY's reg! utility D&R's regul uliiy and Con Edison’s
P ensrgy CECONY's P 9 are #s regul electnc gas and steam ulilily activities
Al of tnese g hutting eamaed by Con Edson Davelopment o0 canan enaigy Infrastruciure
projects: which afs In be lm trom located m the Unied States of Amenca Also, all assets of the business
oy Con Edson Development (S228 milion at December 31

netgy
20!2) mlncmudnmcﬂmwdsumsolm The accounting poiicias of the segiments are the same as those descrbed m Note A

Common services shared by the b
natute of the sevice provided
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The financial data for the business segments are as follows

As o et boe the You Epded
December 31, 2012
(Milhans of Dollars)
CECONY

Electric

Gas

Steam

Caonsohgation adjusiments
Total CECONY
O8R

Electric

Gas

Other*
Tolal O&R
Cornpe(ilive energy businesses

hai**

Total Con Edison
As of and for the Year Endud
December 31. 2011
Millions of Dollars)
CECONY

Electrc

Gas

Sleam

Consofidation adjusiments
Total CECONY
O&R

Electric

Tolal O&R
Competitive energy businesses
Other™*
Total Ccen Edison
As of and lor ihe Year Ended
December 31, 2010
(Millions of Dolfars) ___
CECONY

Electric

Gas

Steam

Consotidalion adjusiments
Tolat CECONY
O&R

Electric

Gas

Other*
Total O&R
cnmpellllve energy businesses
Other
Total Con Edison

Includes amounts related to the RECO secuiltizalian

inter Dlpm Income
Opefiting  segmesnt Operaling  Interest tax Total Construciion
fevenies  fevenues .lmmud-n ncome charges  expense expendilures
$8176 § 15 § 710 $ 1693 § 423 § 393 $28.33% $ 1375
1.415 5 120 346 -3 99 5925 426
596 7 64 54 40 22 2621 108
___%10187 % $2093 % 514 $36,885 § 1909
§ 592 § $ 38 3 83 & 19 & 17 5 1960 3 98
203 15 40 10 11 708 33
= S > 2 . 5 .
§ 795 3 $ 53 $ 123 8§ 31 8§ 28 § 2671 $ 137
$1213 % B § 8 $ 125 $ 1 § 52 § 1,061 $ 492
(e ¢ E—14 = 292 =
$12188 3 §55 $2338 § 604 $ 594 $41,209 5 2538
Intor- Depreciation Income
Operating segment and QOperaling Interest tax Tolal Construction
__rtevenues _ revenues _amorlizalion Income  charges  expense  assets® expenditures
§8228 § 12 § 656 $ 1695 § 414 $ 481 $27,123 $ 1354
1,621 5 110 295 78 43 5518 335
683 79 63 93 42 43 2577 89
$10.432 829 § 2083 § 534 § 567 835218 $ 1778
$ 641 8 5 3B 9 81 $ 20 % 21 § 1755 s 78
214 13 33 12 9 722 32
e B e et SRS SO, L S T
$ 85 & - 8 48 $ 114 & 34 § 30 § 2485 3 1317
$1617 § 13 § 7§ 46 $ (1) 5 20 § 8S6 $ 114
(18) (13) - (4) 27 - 655 -
$12886 § - 3 884 $ 2239 § 594 § 617 $39.214 $ 2003
inler- Depreciation income
Operating  segment and Operating  lnterest tax Tota) Construction
_____fevenuos _revenues amorfizaion _income , charges eapense A assels” expenditures
$8378 & 12 § 623 $ 1549 § 424 § 371 $25045 $ 1421
1.541 5 102 310 82 91 5,085 334
656 74 62 63 43 29 2,465 11
1) - - .
$10,573 § $ 787 $ 1922 $ 549 3 491 832605 $ 1866
$ 692 § $ 2 3 74 % 22 § 18 § 1830 $ 99
218 - 12 34 ‘42 8 686 36
S ML SN Y. Sy S P01 ENET. W
§ 910 § -3 44 § 108 § 35 § 26 § 2348 $ 135
$ 1883 § 9 8 9 ¢ 97 $ (3 § 37 $ 828 $ 28
(41) © - 0 28 < :
$13325 § $§ 840 $2120 & 609§ 554 $36348 § 2,029

** Paienl company expenses, primanly Inlerest. and consolidation adjusiments Olher does not represent a business segment
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In July 2012, Con Edison Development purchased a compariy Ihal s develsping 70 MW (AC) of solar eneigy projects in Alpaugh,
California (Alpaugh) Electricily generaled by he projects is 10 b purchased by Pacific Gas and Electnc Company pursuant 1o long-term
power purchase agreements (PPA) Alpaugh was purchased for $288 milhon ot $2 million and $4
million in deposits relating Lo ihe PPA and inferconnection agfum: The tetai cost o acquzm and construct these projects was $340
million Alpaugh commenced operation in D

two hat are

In October 2012, Con Edison Develor pi P 40 MW (AC) of saiar energy projects in Tulare
Bnd Kings County, Calif ici by tha projects (s 1o be purchased by Pacific Gas and Escine Company pursuant to
long-temm PPAS The projects were purchmed for nppmcunamy $51 million. of which $38 million has been aliscaled 10 construthion work
n progress and §12 million to deposits relating to the PPA and interconnection agreements The total cost to acquire and construct thess
profects s estimated to be $200 million

Note O — Darlvative Instruments and Hedging Activitles

Under the accounting rules for derivalives and hedging, derivativiss are recogiized on the balance sheet at farr value, unless an
exceplion is available under the accounting rules Certain qualitying dafivative contracts have been designated as normal purchases or
normal sales contracts These contracls are not reporied at fair value under the accounting rules

Energy Price Hedging

Con Edison’s subsidiaries hedge market price fluctuations associated wilth physical purchases and sales of eleciricily, natural gas, and
steam by using dervative instruments including futures, forwards, basis swaps, oplions, transmission congestion confracts and financial
transmission nghts contracts The fair values of these hedges al December 31, 2012 and 2011 were as follows

Con Edison CECONY
{Milllons of Dolfars} 2012 201 2012 2011
Fair value of net derivalive assets/(liabilities) — gross $ (90) $ (2489) $ (56) $ (144)
Impact of netting of cash collalera) 84 110 47 46
Fair value of nel derivatve assels/(liabllties) —net. $_6) $(139) | $ (9 8 (8§)

Cradit Exposune

The Compames are exposed (o credil risk related 1o transactions entered into primarily for the various energy supply and hedging
activities by the Utiliies and Lthe compelilive energy businesses The Companies use credit policies to manage this risk, including an
astablished credi approval pracess, moniloring of counterparty fimits, netting provisions within agreements, callateral or prepayment
arrangements, credit insurance and credit defaull swaps

Al December 31, 2012, Con Edison and CECONY had $113 miflion and $19 million of credit exposure in connection wilh energy supply
and hedging aclivities, net of collateral, respectively Con Edison’s net credit exposure consisted of $41 million with invesiment-grade
counterparties, $41 mifiion with commodity exchange brokers, $28 million Wwilh independent system operators and $3 rnllhon with non-
investment grade/non-rated counlerpariies CECONY's net credit exposure consisied of $1 million with g
and $18 million with commodily exchange brokers

P

Economic Hedges

The Companies enter inlo cerain dervative instruments that do not qualify or are nol designated as hedges under the accounting rules
for derivatives and hedging. However, management believes these nstruments represent economic hedges ihat mitigate exposure to
fluctuations in commodity prices
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The farr values ol the Companies' commodily derivatives al December 31, 2012 were The following table presents the changes in the fair values of commodily derivalives (hat have been deferred or recognized in earnings
for the year ended December 31 2012
¥. lapmmm Derrvat
(Millions of Dollars) - “""’ J,“;m "“m CGon Edison CECONY Realized and Unrealized Gains/(Losses) on Commodily Derivatives(a)
———————— e s e R e — Deferred or Recognized in Income for the Year Ended Dacember 31, 2012
Derlvative Assels (Millions of Dollars) Bulance Sheet Location Con Edison CECONY
Cuirent Other current assels $ &4 $ 18 Pre-tax gains/(losses) deferred in accordance with accounting rules for requlated operations
Lony-term Other deterred charges and noncurrent assels 22 9 Current Deferred denvative gains $ (1) $ (1)
Total denvalive assets $ 86 $§ 27 Long-term Regulatory liabilties
tmpact of netting 20) 3 Total deferred gains/(losses) 5 (1) $
Net derivalive assets $ 66 $ 30 Current Deferred dervative losses $ 95 $ 80
Dervalive Liabililies Current Recoverable energy costs (220) (192)
Current Fair value of derivative liabiiilies $ 122 s 58 Long-term . Deferred derivative losses 17 24
Lang-term Fair value of denvative liabilites 54 25 Total deferred gains/(losses) s (108 $ (8B)
Totat denvative liabilities s 178 $ 83 Net deferred gains/(josses) s (109 $ (89)
Impacl of netting (104) (44) .. wcomeStatemenllocawen i e S, o
Net derivative liabilities $ 72 $ 39 Pre-tax gain/(ioss) recognized in income
(2) Quulilylng derivative caniracts, which have buen designaled 45 normal purchases or normal sales cantracls. are nol reporied al fair value under the accounting 1ules lor Purchased power expense 3 (54)(b) $ ¥
durvatives and hadging and therelons, are excluded from Ihe table Gas purchased fof resale (5) -
Non-utility revenue . (11)(0) -
The fair values of the Companies' commodity dervatives al December 31, 2011 were Total pre-tax gain/(loss) recognized n ncome ... % (70 % -
() Craubdyiry Sotwalivy mt:u:; which have been designatid as normal purchuses or nermal sales contracts, are nel reported ul fair value under tho accouniing rules for
dervatnes and b Iherelfore. are excluded fram Lhe tabie
; g Ei ""‘;;m&fx::"“‘(‘) coENR cEESi (b) o ihe ywar snded 31,2012, Con Edison recarded in non-ulily operaling revenuos and purchusid power expense an unvealized pre-tix gain/(ioss) of $(t4) milion

and $82 million. respectively
Denvalive Assels

Cutrem Other current assets 3 139 3 18 The following table presents the changes in the fair values of commodily derivatives that have been deferred or recognized in earnings
Long-tem Other deferred charges and noncurrent assets 26 14 for the year ended December 31, 2011

Total denwative assels $ 185 $ 3 S —— .

Impact of nelly (95) ®)

Nel defvalive Tum 5 70 s 24 A _»W,,_%%%M ——— R B —

Derivalive Liabllities Pre-lax g in with g rules for reguiated

Cutrant Fair value of derivative liabilities 3 331 $ 127 Current Deferred denvative gains s 3 s
Long-term Fair value of derivalive liabilities 83 48 Long-term Reguintory iabilities m )

Total derivative fiabilities s 414 $ 175 Total deferred gains/{losses) s (@ s @

Impact of neting (2085) (53) Current Delerred denvative losses. s 26 s n

et derivative fabilties $ 209 $ 122 Cunnm ;ﬂ mmh un:;gybcons 12:1") (mf)

-term derval 558
{@) :‘l;-;:Z\{‘Tgsd:’rg?‘tzzs’(;ngxs(a::g:fu:’: ::v;:;:mr:‘l‘ﬂ:‘:?in;:nnl purchases or norinal sales conlracts, ure not reporled at fair value under Ihe accounting rules for Tﬂ‘:’ gﬂlﬂl’(mﬂ S (z‘m s [‘7“7
Net deferrad gainsi(losses) s (2w s (V73
The Uthities generally recover all of they prudently fuel p o o1 gt oo#, ckacing bedging gy i Miswas. I Incee Siatemiant Location
with réte pi pp by the app siate utility Eneigy Costs™in Nate A In Pre-tax gain/(lass) recognized in income
with the g rules for regul the Utiiities record a tagula(ruy assel of htaity Lo deter recognition of Purchased power expense 3 (78)(b) $ -

unrealized gains and losses on their eiectric and Gas  denvatives. As gains und losses are realized m future penods, they wil be Gas purchased for resale (18) R
recognized a5 purchased power, gas and fual costs in the O ncome Con Edison's competilive Non-utility revenue (30)(0) =
mﬁymey sl recoed Lo gaing and iosses on their " psin the pafiod in Total pre-tax gain/(l0ss) recognized in income ' $ (126) I

{8} Qualifying denvalive conlracls. which have been designated as rormal purchases or normal sales contracls, are nol reported al fair value under 1he accounting rules fo!
CON EDISON ANNUAL REPORT 125 derivatives and hedging and. fherefore. are excluded from the table
(b) For Ihe year ended December 31. 2011, Con Edison recerded In non-uliity operaling revenues and purchased power expense an Unrealized pre-lax gain/(ioss) of ${34) million
and $11 millon, respeciively

128 CON EDISDN ANNUAL REPORT

http://www sec.gov/Archives/edgar/data/23632/000119312513069310/d446447d10k.htm  10/10/2013 http://www.sec.gov/Archives/edgar/data/23632/000119312513069310/d446447d10k.htm  10/10/2013



Form 10-K Page 135 of 156

Table of Contents

Notes to the Fl ial — Continued

As of December 31, 2012, Con Edison had 1,147 contracts, including 581 CECONY contracts, which were considered lo be derivatives
under the g rules for deri and a qualifying whtch have been designated as normal
purchases or normal sales contracts) The rollcwmg lable prmnll Ine number of confracts by commodily type

Elgctoic Detivatives Gas Derivatives
Number 6t Number ol Number Total Number
Energy Capuscity of ol
Cenitracls(n) MWHs(b) _ Conlracls{a) MWws(b} Cantracts(s) Olhs{b) Conlracts(a)
Con Edison 496 15,761,464 59 11668 592 B4.708,809 1.147
CECONY 97 3,565,325 - - 484 79,460,000 581

{a) Qualifying denvative conlracts, which have been designatod as nornal purchases or hormal sales contracls, ure not reported al fair va|ue under the accounling rules for
derlvalives and hedging and. Iherefore, are excluded fiom the table
(b) Valunes are reported net of long and shoil pasilions

The Companies also enter inte eleciric congeshion and gas basis swap contracts tc hedge the congestion and iransporiation charges
which are associated with electnc and gas coniracts and hedged volumes

The collateral requirements associated with. and settiemant of. denvative transactions are included in net cash flows from operaling
activities In the Companies’ consolidated statement of cash flows Most dervative instrument contracls contain provisions that may
require lhe Ci to provide on in nat abyity posdions. The amount of collateral to be provided will
depend on the fair value of the and the Comp - credit ratings

The aggregate fair value of all denvative instruments with credil-risk-related contingent leatures that are In a net hability position and
collateral posted al December 31. 2012. and the additional collateral that wauld have been required to be posted had the lowest
applicable credit rating been reduced one level and to below investmeni grade were

[Bvons of Deflers) - ConGhsonts) __ _  _  CECOWWs
Aggregate far value - net labilitias H 82 H 39
Collateral posted s - $ .
A { g one level from current ratings) s 4 3 4
1o below grade from

current ratings) 3 770) 3 43(c)

u;mamwmblnumnw-& 'k i et s A quabinng mum
salrs. irg excluded Fom the table  These tmsachons prmarnty of pleetiey Tysint 1 mm-mmm;
m-vwmmmwm crwchd ot ey “mwww#d Mlloamnht)! m:
) Con Edeon ackading §10 meson dse GECONY For

moueed 10 post collateds o - grourds tor m
w:mc«wnmmmmmmwmm e valoe s Tt X -rartal

?mm.-nonﬂm s p o or "": e Yor iU inanesal seourty

vk (= 0y e whare the Companies hure ngtt -ﬂl

() Domeias o Dl s " table 312002 im=.‘mm ar e, A WO

Fave been oo = of 324 meon, rekadng §1 meen ke CECONY

Interest Rate Swap

O&R has an Interest rate swap pursuant to wiieh il pays o fixed-rate of 6 09 percam and receives a LIBOR-based vanadle rate The fair
value of this interesl rate swap at December 31, 2012 was an unrealized loss of $6 milkon, which has been included in Con Edison's
consolidated balance sheet as a noncurrent lity/tair vaiue of and a asset The in the fair valug
of ihe swap for the year ended December 31, 2012 was $2 million In the evant O&R's credil raling was downgraded to BEIB- or lower by
S&P or Baa3 or lower by Moody's, the swap counterpany could elact 1o terminata the agreement and, if d did so. the parties would then
be required lo settle the transaction
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Note P — Fair Vaiue Measurements

The accounting rules for fair value and d define tair value 8s the prce that would ba receved 1o sell an assel or
paud fo ransfer & lability in an orderly market atine cate in a principal o most
advantageous market Fair value is a markel-based il is based on inputs, wmhremnmamylo

assumplions that market participants use in pnaing assets of iabiiities These iNputs can be readily observable, market corroborated, or
generally unobsetvabie firm inpuls The Companies ofien make certain assumplions that market paricipants would use in pncing the

asset of liabilily, um:iudmg assumptions aboul risk. and the nsks inherent in the inputs 1o The Comp use
g {he use of observable inputs and the use of puts
Tne accounting rules for fait value & far vahie which the inputs to
used to I‘uvahnnnﬂvummdlevels mmmmrwm:amwmmud-wmmmew
entirety based on the level of input thist is significant to the fair value ofa nput may

require judgment considenng lactors specic to the asset or kabildy, and mlyannulmmwonoﬂnenmoc labilty ang thewr
piscement within the fair value nierarchy The Companies classity fair value batances based on the fair valus herarchy defined by the
accounting rules for fair value and as follows

«  Laevel 1 - Consisis of assels or labilies whose valus 1s based on unadjusied quoted prices in aclive markets al the
measurement date An active market Is one in which lransactions for assets or liabilties occur with sufficient frequency and
volume 1o provide pricing on an basis This gory Includes contracts traded on aclive exchange markets
vaiued using unadjusted prices quoted directly from Ine exchange

«  Level 2 - Consists of assels or labilives valued using industry standard modeis and based on prices. nm:lnanquotedpms
within Levet 1, mmuﬁm:mor indirectly as of he nt date The

tima value, mmyhc\m mwmuwmndmmqualpmsmum

] In @ 1o other traded on active exchanges

wmomme—noumrmmmwmwuhmﬂummuﬁuamm

*  Level 3 - Consisls of @ssels of kabilities whose falf value is based on ped modeis of
using inputs that are generally less readily observable and supported by kttle. «f any. market activily al the measurement date
Unobsarvable mputs are developed based on the best available information and subject to cost benefit constraints This
includes contracts priced using models ihat are and placed in Wiquid markets it also
includes contracts that expire afier the penod of time for which qucl-o pms are avallable and intemnal models are used 1o
determine a significant portion of the value

E!lnﬂve January 1, M!l‘ ihe Comp ted A Standacds Update (ASU} No 201 |-04 “Faiw Valus Measurement (Topic
820) A Fair Value and Dx nUS GAAP and IFRSs “ The
amandments mpand existing disclosure requirements for fair value measuremants and make other amencments For fair vaive
measuramnmxmLmalmupaue q the C: 1o provide 3 ption of the p lnplwea i

of viblg inputs and used in the asweliasa y of the
falr vaiue to b Inputs ang those inputs The update aiso 7 mqun-s lM compames to
disclosa any mnshn between Levels 1 and 2 of fai valuy and the for the
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Assets and fiabilities measured at fair vaiue on a recurning basis as of December 31, 2012 are summalized below

e e kevatn  level2 Loveld A_uwnmnlslﬂ RS, | AN
Gon n
{Millhans of Doltars) Edison CECONY Edison CECONY EgZo.. CECONY Edlsnn CECONY Edisans  CECONY
Derivalive assets
Commaodity $ $ - $ 43 § 8 6§33 8% 108(10)% 12 $ 66 $ W
Transfer (e - . S o 5
Transfer autim . . . i 5 i
Commaodity Totalt" $ 3 - $ 43 8 8 $ 3 § 10 $(10) ¢ 12 $ 66 § 30
Other assels $106 § 0898 2 § 3 $%5 $ 95 $ - 3 §213 § 197
Transfer ini1 - 105 95 « . - 105 95
Transter oulte {1055 (85) . - (109) (95)
_Otherassets™ 8106 $§ 99 $107 $ 98 & - § - 8 $ - 5213 § 197
Tolal $106 $§ 99 $150 $ 106 § 33 § 10 $ (100 § 12 $279 § 227
Dertvative labilties
Commoaily $ 58§ 3S$114 s 62 $47T 8 9 S(M) 8 (3m)s 728 9
Transfes in=it 9 8 13 a9 2 24 18
Transfer out™e! [%4] (1 © oy {9) « C L)) (18)
Commuodity Totak! $ 12§ 1281168 62 %5 38 § S8 5 (@35 8 72 5 M
Interest rale contract s s $ @S $ 8 S -5 - 8 $ B S
Transter miw: . 8 - . . . -
Transfer ouliv . - ' - 8 - . . @
. Jmoesimiocontacty S - % - S 88 5 -§ 3. 8.3
Total $ 128 12 §122 3 82 $ 38 § S(N)S "[@E) s 78 5 39

(1) A partion of the commudity derivatives calegorizod in Level 3 1s valued using 8n inlernally developed model wilh abservadie inpuls The madels also nclude same less reudily
observable inpuls esulling in the classiication of the enlire contracl as [ evel 3 See Nole O

12

13) Ot mussts astaty wach A W noo) il hwnmw—nmpnmmmmm

14) Amwratis regeiesond i engai of g irunder nethng wkow the et g 504 ioss wal held cr placed with
B iiind i

15} The Py % ramsters mbiy il 0F thes bt ot thee it l e

Heportng pamiid
(5% mmmml:mw vl 3 Wu-v- A 2 Bezamse Of | saesaTiert o Bie levs v e 140 sulue Daetaeiiny wilhen Wit corn npus Wil Gines gooets s |nlerest maile
iyt wnete rursdoreed an uf fach V1 :nh

Assels and liabilities measured at fair value on a recurring basis as ol December 31, 2011 are summarized below

Netting

Lew:l1 i Level, o Levela ._Mﬂ. entsié)  Tow

mnum-) Edlson CECONY Edlson CECONY Eglsun CECONY Edlsun CECONY E;‘;:n CECONY
Dernvaiive assets

Commodity!" $§ 33 -3 64§ B $ 87 8§ 11 $(84) 8 5 § 7 % 24

Other assels 76 76 . - 99 90 ¢ 175 166

Tatal $ 798 76 $ 64 % 8 $186 $ 101 § (84) § 5 %245 § 190
Derivative liabillies

Commodity 5 12 % 4 $222 § 122 5169 § 37 §(194) $ (41) $209 5 122

Transter in=wy = - 26 6 6 - - 32 31

Transfer outi/| - - ® (6) @) @ - - (@) @)

. Commodiy  §5 128 45242 $ 141 5143 5 18 §(194) $ (41) $209 $ 122

Intargst rala contiagy™ = - - - 8 - - B -

Total $ 12§ 4 §242 $ 141 $157 § 18 $(194) § (41) $217 § 122

(1) A signiticant portion ol he cominadily denvative conlracls calogorized in Level 3 15 valued using eilher in indusiry acceplable model or an internally devaloped madel with
observable inpuls The models also include some less readily cbservable inputs resulling in the classitication of the enlire cantract as Level 3 See Nole O
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(2) See Note O
(3) Other ussels are comprised ol assels xuch as lite insurance conlracts wilthin thy Dulerred Income Plan and Supplements| Ratirement income Plans, held m rabbi (rusts
(4) Amounm represen| the impact of legally-enfuiceable master neling agisements that allow the Cormpuanies to nef gain and foss positions and Gash collaleral held o1 placad with

ity COUiErpItYs
(s lb Cumparmes’ potey 19 wodgruze (ransiers inlo and Iranslers oul of 1he levels sl ihe end of the reporling penod
(6) Transtgernd from | evel 2 5 Lewet 3 Decause of resssessment ol the levels in the (air value hierarchy wilhin which certain inputs fall
(7) Vimnadyerge Bom Levad 3% L 2 because of ava\labluly of ohservable inarkel dala due (0 decrease In the lerms of cerlain contracts from beyond one year as ol December 31,
2070 1o kews W o yol b of December 31, 2011

I the ngk groups of the Utilihies and the p engigy and the
cofnpanbs valuation polioes and procedures for. and verlty pm:mg nm far value ol dity o Under the
Compames polcies and multiple ale i tor mwm pfm curves used 10 value
commodty dervatives Fair vaiuo and changes in (dv vaiue of Bre rep ona dy basis to the Companies’
nsk commitiees, cothprsed of officers and employees of e C that nmunmmm«mmmm
energy The of the: sk 9roups report 1o the C “Vies ang T

Fair Value of Level 3 af
December 31, 2012 Valuation
(willions of Dollars) Techniques Unabservable Inpuls Range
Con Edison - Commodity

Elecincity 5 ) Discounted Cash Flow  Forward prices!{! $28 $82 per MWH

Eleclroity Wholesafe Conliact ) Discounted Cash Flow  Forward pnces{2) $29-548 per MWH
Ppw Jersey solar renewable energy credil (SREC) 590 per SREC

Slandard Offer Capacity Agreemenis i2) Discounled Cash Flow  Fanwaa capscty preesl ! §166 MW - day

wxcatatar 0% - 3%

Prgsent vake tace Y 166%

Transmission Congestion Conlracts / 13 Discounled Cash Flow  Dmcount 1y et authan prces fir inte:-zonal 175%  38%

Flsncial Transmission Righls Jrwars gooe convest BS% 31%
Degourt 5 et puchon tuie hustoreal 3001 -$12
moninly isakoed setlarrens’
oocegy proes and zanal hemeat!!
Tolal Con Edison —Commodily [} 5)
CECONY — Cominadity

Transmission Congeslion Conlracls 3 10 Discounted Cash Flow  Discounl lo wm(oy inter-zonal 17 5%-38%
forward pricg 85%-31%
Discounl lo m::qum lor historical
_monlhly reakied seffiemantsl

{1) Generally, Increases/(decreadcs) In His (nput n isclulion would resull n 8 I)Igmsrl(luwer) 1air value measureinent
(2) Generally. increases/(decreases) In 1is inpul in isclation would resull in 4 lowe/(higher) fair value imeasutement
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The table listed below provides a reconciliation of the beginning and ending net balances for assels and habilities measured al fair value
for the years ended December 31, 2012 and 2011 and classified as Level 3 in the lair value hwerarchy

For the Year Ended December 31, 2012
Total Gans/{Losses) -
Realized and Unrealized

Inctuded 1y
Regulalory
Beginning Assets Transfer Ending
Balance as of Included in and Infout of Balance as of
{Millions of Dollars)  January 1, 2012 Earnings Lubililles  Purchases  Issuances  Sales  Swftlements  Leveld December 31, 2012
Con Edison
Dervalives.
Commodity s 62 3 man s B § 22 s 5 $ 122§ 9 s )
Inturest rale
contract (8 () 1 8(2)
0. 1.5 O NS N | S - SRR SR <7 =S TSR .-, ; M SR
Tolal s % 3 e s 1977 7 B SR 23§ (68 i NG
CECONY
Dervalves
Commodily 5 [CL ] @) s 8 s B8 s H “ s 9 10
Other assels! 0 4 2 @52 -
Tolal — a1 5 (29 s nos 1B s B $ 148 (B $ 10

(1) Amounts included In carnings are reported n (nvestment and other ncome on the consolidaled ncorne statement
{2) Other assets and ileicsl rale contract were transherred as ol March 31 2012

T .. For the Year Ended December 31,2011 _
Total Gans/(Losses) -
Reahzed and Unrealized

Included in
Regulatory
Beginning Assets Transhes Ending
Balance as ol Enciuded in and WOut ol Balance as of
{MiBlines of Dollars) January 1,2011 Eatamigs Liabilities u s Sales ¢ Leweld  December 31,2011
Con Edisien
Umrwainin
Chvmadiy 1 ] (G M3 5 20 L] »n 1] 3 3 . 3 20 3 162§
Inketast rigie
canlract (104 3 Pl a (®)
Qther assetst! 104 ) 99
Tatal s a 3 1te) 3 20 s 32 L] % £ 0 $ P $ 20;
CECONY
Denvalves
Commodily $ (26) § {21 $ 3 18 $ b 5 ? 3 19 $ [12)
Olher assets(!! 92 . (2) - - ; S0
S RO RSS2 I - I S ¢ SR s $ s B GllI 3 230

(1} Amaunts included i cainings are reporied in investment and olher ncom on the consalidaled ncome stalement
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For the Utilities, realized gains and losses on Level 3 commodity derivative assets and lnbilities sre lepﬂﬂaﬂ as pan of purchased power
gas and fuel cosis The Utililies generally recover these costs In accordance with rme pr app d by the s’lale public
utiliies See Note A U gains and losses for di are g ly chet onthe

balance sheel in accordance with ihe accounting rules for regulated uperanons

For the ive energy b ang gains and losses on Level 3 @ss215 and liabil

are reported in non-utiity revenues (12 million joss ana $33 million loss) and purchased powes costs (’866 mullion joss and $29 million
igas) on the consaliated income statement for the years énded December 31 2012 and 2011, respectively The change in far vaiue
ralating o Levet 3 commodity denvative assets held st December 31, 2012 and 2071 15 included in non-ulilily revenues ($12 miliion loss
and 532 million 9ss), and purchased powsar casts (S48 million gain and $15 muilion gain) on the ncome for the
years ended December 31, 2012 and 2011, respectively

The accountng rules for fay value ana reguire of the impact of nonper sk

credd risk) rom & market p. 1 in the of the faw vaiue of assels and labithes Al December 31, 2012 the
that i fisk would have no matenal impact on theur financial posiion or results of operations To

assess nsk, the C such 38 master netting arangements.

lefters ofcneml and parent company gulﬂntnu and apphed & markel-based method by usmg 1he counterparty (for an assel) of the
Companies’ {for a liability) credil defaull swaps rates
Note Q — Variable Interest Entitles

The Companies have not identified any Inlerests they have in any variable interest entity (VIE) that would require fhe Companies (o
include the financial position and results of operations of the VIE in the Companies’ consolidated financial statements

The g tules for . ss he idalion of 8 VIE by 8 business enterpase thal 15 the primary benehmary AVIE
isan enlity mll does not have a sufficient equily investment at risk to permit 4 to bnance is withoul

financial support. af whose equily investors lack (he charactenstics of a controlling financial interest The prmary beneficiary 1s the
business enterpasa (hit has the power fo direct the aclivities of the VIE that most signibcantly impact the VIE's economic performance
and enher absorbs a signiticant amount of Ine VIE's losses or has the fight o recerve benefits that could be significant to the VIE

Con Edison enters into ar leases, p and i wilh various entilies As a
result of lhese arrangements. Con Edison retains or may retain a vanable mleres{ n these enities

CECONY has 8 vanable inferes! in a non-consofidatea VIE Astona Energy. LLC (Astoria Energy) with which CECONY has entefed into
a long-term electricty purchase agreement CECONY Is not the pnmary beneficiary of this VIE since CECONY does nal have the power

to direct the actrvities that cscom most impact the of Astona Energy In panicular,
CECONY nas no i Ihe of Astona Energy ang. LECON\‘ ﬁau not operate or maintain Astona
E ‘s generating lmmu CECONY aisg has long-leim g five p VIEs

Sithelindependence Power Panners, LP. Cogen Technologies Linden Venture, LP. Selkirk Cown Pmners i Bmoiuyn Novy Yard
Cogeneration Partners, LP_ ana Indeck Enargy Services of Conmth, Inc (n 2012, requests wore made of these five mmwpam for
y 10t wmwlmmwwulvﬁmmcwmvulmmm
was nol made See Note | for an thess
which constitule CECONY's maximum exposure 10 luss wilh réspect 1o Astona Emﬂw and the five poumm ViES

Con Edison has a varable interest In @ non-consolidated VIE Plesgrove Solar, LLC (Pilesgtove). inwhich Con Edison Davaiopment.
starting 1 2010, participated with 3 third party to develop, construct, and operate a photovaltaic soiar energy generabion project The

project wis constructed for approximatety $90 million and P it August 2011 Cen Edison is not the
primary beneliciary of this VIE since the power 1o direct the actvities thal most impact the of Pilesgrove is shared
egually between Con Edison Ocvelnp(mm and the third party Included in the Con Edison s sheet ot D 31,
2012 s $24 million In assels ralated (o Flesgrove which rap “Con Edison [ 'S ] gs n

Pilesgrove and is the curreni maximum exposure 1o loss in Pilesgrove

Note R ~ Asset Retirement Obligations
Con Edison and CECONY accounl for retirement obligalions on lheir assets in accordance with the accounting rules for asset retirement

obligations This accounting standard requires recognition of a hability for legal oblhgations associated with the relirement of long-lived
assets When the liability is Initially
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recorded, asset retirement costs are capitalized by increasing the carrying amount of the related asset The liability is accreted to its
present value each period and the capitalized cost is depreciated over the useful ife of the related assel Such accretion and
depreciation expense, pursuant 1o accounting rules for requlaled operations, is appiied against ihe Companies' regulatory liabilities

The Utilities inchade i dep e costs, less salvage, for ulilily plant assets (n accordance with the
accounting rukes for assat b futute costs that do not represent legal asset retirement obligations are
recorded as low g rules lor operations The related regulalory labilities recorded for
Con Edison and CECONY wert $503 million nnc $420 nilllon at December 31, 2012 and $448 million and 3372 million at December 31,
2011, respectively

The Cempanies igentified tuture assel reti Qi with the of and asty lin
thar and withir the g g stalions ang and withyn the steam and gas distribution systems The

P also asset gations relating to gas n place The of future liabll
were ped using and whiere avallable. quoled pnces from oulside contractors The obligation for the cost of
asbastos removal from the Comp ! g stations and st ‘was nol since tne relirement dates cannot

be reasonably estimated

At December 31 2012 the fiabilities of Con Edison and CECONY for the fair value of their legal asset retirement abligations were $158
million, as compargd with $145 milion at December 31, 2011 The increase in liabilities at December 31, 2012 was due to changes in
estimated ¢ash fows (§24 million) and accretion expense ($6 million), offset in parl by liabilities settied (317 million) Con Edison and
CECONY also recorded a reduction of $13 milllon and $7 milhon al December 31, 2012 and 2011, respectively, {o the regulatory liability
associaled with cosl of remaval to rellect depreciation and interest expense

Note S - Related Party Transactions

The Ulllities and Con Edison’s competitive businesses prowide administrative and other services 1o each other pursuant to cost allacation
procedures approved by the NYSPSC The costs of administralive and other services provided by CECONY to, and received by It from,
Con Edison and its other subsidiaries for the years ended December 31, 2012, 2011, and 2010 were as follows

CECONY.

(Miltions of Doflars) e Il S T ag T T Tt T 200
Cost of services provided 583 $79 $74
Cost of services recetved $49 $48 $45

In addition, CECONY and O&R have joint gas supply arrangements, in connection with which CECONY sold tc O&R $54 million, $81
milian and $98 millicn of natural gas for the years ended December 31, 2012, 2011, and 2010, respectively These amounts are nel of
the effect of related hedging transactions

FERC has authorized CECONY through 2013 1o lend funds o O&R from time to time, for periods of not more than 12 months, in
amounts not to exceed $250 mithon oulslanding at any ime, at prevalling market rales. There were no oulstanding loans fo O&R at
December 31, 2012 and 2011
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Condannad Financial Information of Consolidated Edison, Inc*
income

(Palent Company Only)
(Miltions of Dollars, excepl per share amounts) 2012 2011 2010
Equity in earnings of subsidiaries 31, 154 $1.064 $1,008
Other income (deductians), net of taxes 15 12
Interest expense (zu] (28) (28)
Nll Income (or cnmmon Stock $1,138 §$1.051 $ 992

for G on Stock $1,138 $1.051 $ 992
Mt Income Por Common Share - Basic s 33! $358 $ 349
Net Income Per Common Share - Diluted $ 385 $ 357 $ 3.47
Dividends Declared Per Share Of Common Stock § 242 $ 240 $ 238
Average Number Of Shares Outstanding — Basic (In Milllons) 2929 2026 284 3
Average Number OF Shares Outstanding — Diluted {In Milllons) 2845 294 4 285.9

These inancial slalements. n which Con Edison’s subsidignes have besn included using the equity melhed should be read logether wilh its consalidated linancial statemenls.
and Ihe notes lherelo appcanng above
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[of d Fl lal (o] Edison, Inc.*
Condensed Statement of Cash Flows
(Parent Company Only)
{Millions of Doflars} . ’ w1 211 20
Net Income 51,138 $ 1,061 $ 992
Equily in earnings of subsidianes [1,154) (1,064) (1,008)
Dividends received from
CECONY 682 831 670
O&R 34 33 32
Competitive energy businesses 1" 12 8
Other — el 208) ©7) @
Not Cash Flows from Operating Activities 503 648 690
Investing Activities
Coninbutions 1o subsidiaries {100} (358)
Net Cash Flows Used in Investing Activities —— (100) —(385)
Financing Activities
Net proceeds of short-term debt 115 .
Retirement of long-term debt {1} (1) 3}
Issuance of common shares for stock plans, net of repurchases (9} 31 439

Comman stock dividends
Net Cash Flows Used in Financing Actlvities
Net Change for the Period =

Balance at Beginning of Period
Balance at End of Porlod

3

4 % 205 % 35

el tha nolied Mieredo appeading

These financial stalements. In which Con Edison 8 subsidiarles have been included using the equily methad should be read logether wilh ila consolidated financiel slalements
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C d Fi " of G
Condensed Balance Sheat
{Parent Company Oniy)

Edison, Inc.*

At 31,
(Mitiions of Dollars) 2012 2011
Assets
Curront Assets
Cash and tempotary cash investments $ 4 s 205
Atcounts recaivable — other 88 93
bt P 383 208
Prepayments 51 35
_Othercurrentassets =~~~ 000 === — - - 61
Total Current Assets 580 803
Investments in subsidianes ana others 12,672 12,145
Goattwill 406 406
Detarred income ax 20 19
QOther assets 4 4
Total Assets $13.692 13177
Liabllitles and Shareholders’ Equity
Current Liabilitles
Long-term debt due within one year s 2 $ 1
Noies Payable 115 .
Accounls payable 5 5
Accounts payable to affilialed companies 146 143
Other current liabilities 214 240
Total Current Liabilities 482 388
Nencurrent Liabilities .
Total Liabilities 482 389
Long-term debt 3n 313
Shareholders' Equity
Common stock 4,978 4977
Retained earnings B 7,923 7,498
Total Shareholders’ Equity 12,899 12475
Total Liabilitles and Shareholders’ Equity $13,692 $13.177

and Ihe noles therelo appeanng above
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Valuation and Qualifylng Accounts
For the Years Ended December 31, 2012, 2011 and 2010

COLUMN G
Additions
COLUMN B (L] @ COLUMN E
Bataoics at Charged To Charged GOLUMN D Balance
COLUMN A wm Costs And ToOlher  Deguctions AL End of
Compaey (Millons of Dollses] ~Destription . OtPenod  Esposes  Accouets  b) -
Con Edison Allowance for uncollectible
accounts(a)
2012 % 97 s 86 . s :L] $ 105
2011 § 84 s Sg . s 86 $ 87
2010 § % $ 91 - § 82 $ 84
CECONY Allowance for uncollectible

accounls(a)
2012 § 88 $ 90 -3 82 3
2011 3% 75 s 9N 3 78 3 88
2010 § 67 $ 82 ’ $ 7408

(8) This 1s a valuation accounl deducted in the balance sheel from Ihe assels (Accounts mesivable customers) to which they apply
(b) Accolnls willten off less cash and amounts reinslsted s recenabies previously wrillun off
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ITEM9: CHANGES IN AND Di TS WITH AcCCC ON Acc AND F DiSCLOSURE
Con Edison
None

CECONY
None

Irem9A: ContRoLs. AND Pno:!.nmtts

The G trols ang 1o pmwh : that the 1
be cm:toneu in the roports st they submit 1o the hes snd (SEC) 18 [l ¢ and
reported within the hme penods spacified in the rules ang forms of the SEC f‘ ch and p s include. without
limitahon. controls and procedures designed 1o ensure that to be d by an issuer in the reports that it fles or
submits ynder Ihe Securties Em:mmga Act of 1934, as 3 ang 10 the issuer's management.
g s § P officers or p par g sumiar i as approp 1o aflow umety

garding req 15K For each of the [ o) witn the p of its pri
officer and officer, has s is and udmmcﬂmnﬂoﬂcmmﬂwm
report and. based on such has tnat the Is and p are 1o provide such reasonable

R = not lut . and there can o& no assurance that any design of contrels or
o wouild be undar all fulure <3 of how remate

For the Companies' Reports of Management On Internat Control Over F|nanma| Reporting and the related opinions of
oopers LLP (presented in the Reports of P gists Public A Firm), see Item 8 of this repornt
(Wthh information s mcorpora!ed herein by reference)

There was no change i in the Companies'’ inlernal control over financial reporting thal occurred during the Companies' most recent fiscal

quarier that has .oris y likely to affect, the Comp. internal control over financial reporling
The Ulilies undenaok @ project with the oby of imp o and The Utilites expoct the
project 10 (sUuce costs, imp support of 9 hes, reduce g nsks. and simpidy compliance nclmues The
focus of the project was the i of maw and supply-chain that the
Utikties began (o use in July 2012 In January 2011 the Compa P a porting. and analysis system as part
of this project The Utilines expect the project 1o the p used by smplovess to record and analy
data. purchase matenais and services and Y. lop plans ang budgets and repon and put g
dala

ITEM 9B: QTHER INFORMATION

Con Edison

None

CECONY

None
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Part Il

ITEM 10: DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

em11: EXECUTIVE COMPENSATION

ITEmM12: SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTERS
lrem13: CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR INDEPENDENCE

Ivem14: PRINCIPAL ACCOUNTING FEES AND SERVICES

Con Edison

Information required by Pan I/l as to Con Etison, other than the information required in Hem 12 of this report by ilem 201 (d) of
Reguiation S-K. is Incorporaled by reference trom Con Edison’s definitive proxy statement for its Annual Meeting of Stockholders 1o be
held on May 20, 2013 The proxy stalement is to be filed pursuant to Regulation 14A not later than 120 days after December 31, 2012
Ihe close of the fiscal year covered by {his repont
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The information required pursuant o ilem 201 (d) of Regulation S-K as at December 31, 2012 is as follows
Equily Compensation Plan Infarmation

Number of securilies
remaining available for

Number ol securities (o fulure issuance under
be ssued upon Waighled-average equlty compensatlon
wxefcise of exercise price of plans (excluding
outstanding options, oulstanding oplions, securilies reflected in
Plan calegory warrants and rights. _warrants and righls . column (8)
(a) b) ©
Equily compensation plans approved by
securily holders
Stock oplions 606,475 s 43008 3.522,851(2)
Restricled stock and Stock Units 1,832,833(1) 1,855,835(2)
Total equily compensation plans
approved by security holders 2,439,308 - 5.378686(2)
Total equity compensalion plans not
approved by security holders 5,000(3) -
Total 2,444,308 5.378.686(2)(4)
111 Yrem wncitant meduies she of shases of mmwﬁdw (95 miache i1 2010 m»mm*m
Ihe ety & Loy Term »-Punummmmn a|ammvmwwmq The

Bt aine
maﬁunmmmmmnmuwwmnmmmnwmnwvmmm W ackAon. iw ehount ncsaen 167 457
e COMIed Dy autstanbog teEcasy delemea Lok Lt dwal

1 Thes amuant e mmdmmnmmmrumuvwmm-mmn :m‘ N few awaith imay o made under e
n-nlloubﬂo :m:mmummnnm-m-mm g o whnhy

o Rmn!m! wawed W on officot who had Gofer ecoqt

m mn-nvm wiich veskod 1n 2004

mmmmmmmmummmcm;mnmm Mucunfumm mary be Eaoud under the pan wred Mey 17, 2014
pwnich o 10 yuars alles the date of the i ol plan) Uncer e plan, which goes not &md e misder: of Wanms.
aviaadle under g pran mkﬂmmmnhﬁhmﬂmnmnnmammm

el

- o f;-muws-mmumn-um

For additional intormation about Con Edison’s stock-based compensation, see Note M to the financial statements in ltem 8 of this repon
(whict information is incorporated herein by reference)

In with General | G(3) to Form 10-K, other informahion regarding Con Edison's Executive Cfficers may be found in
Parl | of this report under the caplion “Executive Officers of the Registrant

CECONY
Intormation required by llems 10. 11, 12 and 13 of Part |l as lo CECONY is omitted pursuant to Instruction (i}(2) to Form t0-K (Omission
of Information by Cerain Wholly-Owned Subsidiaries)

in accordance with General Instruction G(3) o Form 10-K, other information regarding CECONY's Executive Officers may be found in
Part | of this report under the caption "Executive Officers of the Registrant

Fees pald or payable by CECONY to s principal accountant, PricewaterhouseCoopers LLP, for services related io 2012 and 2011 are
as follows

2012 201

Audil fees $4 021,760 $3,187.754
Audit-related fees(a) 939,742 697,906
Tax fees . .
All other fees s -
Total fees . $4,961502  §3,885660

(8) Wutiists M atsirince 4nd fuliled service fees Inal are reasonably relaled lo thy performence ol the anpual audi{ or quarierly reviews ot CECONY's financial statemenls Ihut aie
oot sppcheally deetned ‘Acdid Bervices " The major [tems ncluded in Audil-Relaled ees in 2012 and 2011 are fees [or 4 1eview and reddiness assassment of a new inancial and
EEDly chan enlorpiing 1ESOULe planning system

Con Edison's Audit Committee or, as delegated by the Audit Commiitee, the Chair of the Committee, approves In advance each audiing
service and non-audit service permilted by applicable laws and regulations, including tax services. to be provided to CECONY by ils
independent accountants
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Part IV

ITEM 15: EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

{a) Documents filed as part of this report:

1. List of Financial Statements — See financial statements lisled in item 8

2, List of Fi lal — See sched listed in ltem 8

3. List of Exhibits

Exhibits (isted below which have been filed previously with the Secunties and Exchange Commission pursuant lo the Securities Act of
1933 and the Securities Exchange Act of 1934, and which were designated as noled below, are hereby incorporated by reference and
made a par of this report with the same effect as If filed with the repart Exhibits listed below thal were nol previously filed are filed
herewith

Con Edison

311 Restaled Certificate of Incorporatian of Consolidated Edison Inc (Con Edison) (Designated in lhe Registration Stalement
on Form S-4 of Con Edison (No 333-39165) as Exhibit 3 1)

312 By-laws of Con Edison, effective as of February 19, 2009 (Designated in Con Edison's Current Repon on Form 8-K,
dated February 19, 2009 (File No 1-14514) as Exhibit 3 1)

411 Indenture, daled as of April 1. 2002, between Con Edison and JP Morgan Chase Bank (formerly known as The Chase
Manhattan Bank), as Trusiee (Designated in the Registralion Slalement on Form S-3 of Con Edison (No 333-102005) as
Exhibit 4 1)

412 Note Assumption and Exchange Agreement, dated as of June 20, 2008, between Con Edison and the inslitutional

Lors listed in le | therelo (Desi in Con Edison's Currenl Repert on Form 8-K, dated June 20, 2008 (File

No 1-14514) as Exhibit 4)

1011 Credn Agreement dated as of October 27, 2011 among CECONY, Con Edison. O&R. the lenders party thereto and

JPMorgan Chase Bank, N A, as Administrative Agent (Designated in Con Edison’s Current Reporl on Form B-K dated
October 27, 2011 (Flle No 1-14514) as Exhibit 10)

1012 Con Edison 1956 Stock Oplion Plan, as amended and restated effective February 24, 1998 (Designated in Con Edison's
Annual Report on Form 10-K for the year ended December 31, 1997 (File No 1-14514) as Exhibil 10 20)
1013 Employment agreement, dated December 15. 2008. between Con Edison and Kevin Burke (Designated in Con Edison's

Annual Report on Form 10-K for the year ended December 31, 2008 (File No 1-14514) as Exhibit 10 1 2)

10141 Severance Program for Officers of Consolidated Edison. Inc and its Subsidiaries, as amended, effective as of January 1
2008 (Designated in Con Edisan's Annual Report on Form 10-K for the year ended December 31, 2008 (File No 1-
14514) as Exhibit 101 3)

10142 Amendment #1, daled December 19, 2012, (o the Severance Program for Officers of Consolidaled Edison. Inc and Ils
Subsidiaries

10151 The Consolidaled Edison, Inc Stock Purchase Plan, as amended and reslated as of May 19. 2008 (Designated in Con
Edison's Annual Report on Form 10-K for the year ended December 31, 2008 (File No 1-14514) as Exhubil 10 1 4)

10152 Amendment. daled October 21 2008 to The Consolidated Edison Stock Purchase Plan (Designated in Con Edison’s
Quarterly Report on Form 10-Q for the quarierly period ended September 30, 2009 (File No 1-14514) as Exhibit 10 1 1)

10163 Amendment Number 2, dated December 17, 2010, to the Consolidated Edison Stock Purchase Plan (Designated in Con

Edison s Annual Reporl on Form 10-K for the year ended December 31. 2010 (Fils No 1-14514) as Exhibit 10 1 4 3)
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10161 The Censohdated Edison Retirement Plan, as amended December 18, 2008 (Designaled in Con Edison’'s Annual Report
on Form 10-K for the year ended December 31, 2008 (File No 1-14514) as Exhibil 10 1 5)

10162 Amendment, daled Seplember 29, 2009, to The Consolidated Edison Retirement Plan (Designated in Con Edison’s
Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2008 (File No 1-14514) as Exhibit 10.1.2)

10163 Amendment, executed December 31, 2009, to The Consolidated Edison Relirement Plan (Designated in Con Edison’s
Annual Report on Form 10-K for lhe year ended December 31, 2008 (File No 1-14514) as Exhibit 10.1 5 3)

10164 Amendment, effeclive January 1. 2010, to ihe C Edison Plan (Desig In Con Edison's Annual

Report on Form 10-K for the year ended December 31. 2010 (File No 1-14514) as Exhibit 101 6 4)

1018656 Amendment, effective July 1, 2012, to the Consolidated Edison Retirement Plan (Designated in Con Edison's Quarterly
Report on Form 10-Q for the quarterly period ended June 30, 2012 (File No 1-14514) as Exhubit 10 1)

10166 Amendments, dated December 20, 2012 to the Consolidated Edison Retirement Plan

101867 Amendment, dated January 2013, 1o ihe Consolidated Edison Retirement Plan

10171 The Consolidated Edison Thrift Plan. as amended December 23, 2008 (Designaled in Con Edison's Annual Report on
Form 10-K fer ine year ended December 31, 2008 (File No 1-14514) as Exhibil 10 1 6)

10172 Amendment, daled Seplember 28, 2009, to The Consolidated Edison Thrifl Plan (Designaied in Con Edison’s Quarierly

Reporl on Form 10-Q for the quarierly period ended September 30, 2009 (File No 1-14514) as Exhibtt 10 1 3)

10173 Amendment, daled May 18. 2011, 1o The Consolidated Edison Thrifi Plan (Designated in Con Edison's Annual Report on
Form 10-K for ihe year ended December 31, 2011 (File No 1-14514) as Exhibit 1017 3)

10174 Amendment, dated December 13, 2011, to The Consolidated Edison Thrift Plan (Designated in Con Edison’s Annual
Repon on Form 10-K for the year ended December 31, 2011 (File No 1-14514) as Exhibil 10.17 4)

10181 Consolidated Edison, Inc Long Term Incentive Plan, as amended and restaled effective as of December 26, 2012

0182 Form of Restricled Stock Unit Award under the Con Edison Long Term Incenlive Plan (Designated in Con Edison's
Annual Reporl on Form 10-K for the year ended December 31, 2008 (File No 1-14514) as Exhibit 10 1 7 2)

10183 Form of Restricted Slock Unit Award for Officers under the Con Edison Long Term incentive Plan (Designated in Con

Edison's Quarierly Report on Form 10-Q for the year quarerly period ended March 31, 2011 (File No 1-14514) as Exhibit
10 1)

10184 Farm of Stock Option Agreement under the Con Edison Long Term Incentive Plan (Designated in Con
Edison’s Current Reporl on Form B-K, dated January 24, 2005, (File No 1-14514) as Exhibit 10 3)
10185 Ar 1t Number 1, effective July 1, 2010 to the Consolidated Edison, Inc Long Term Incentive Plan. as amended

and restated effective as of January 1, 2008 (Designated in Con Edison's Quarterly Report an Form 10-Q for the quarierly
period ended June 30, 2010 as Exhibit 10 1)

10186 Amendment Number 2, effeclive January 1, 2011, to the Consolidated Edison, Inc Long Term Incentive Plan, as
amended and restated elfeclive as of January 1, 2008 (Designated in Con Edison’s Annual Report on Form 10-K for the
year ended December 31, 2010 (File No. 1-14514) as Exhibit 10 1 7 5)

10191 Description of Direclars' Compensation, effective as of July 1. 2010 (Designated in Con Edison’'s Quarlerly Report on
Form 10-Q for the quarterly period ended June 30, 2010 (File No 1-14514) as Exhubit 10 2)
10192 Description of Directors' Compensation, effective as of Apnl 1, 2012 (Designated in Con Edison’s Annual Report on Form
10-K for the year ended December 31, 2011 (File No 1-14514) as Exhibit 10 198 2)
10110 Letler. dated February 23, 2004, 1o Robert Hoglund (Designated in Con Edison's Current Reporl on Form 8-K, dated July
21, 2005, (File No 1-14514) as Exhibit 10 5)
121 Statement of computation of Con Edison'’s ralio of earnings to fixed charges for the years 2008 - 2012
211 Subsidianies of Con Edison (Designated in Con Edison's Annual Report on Form 10-K for the year ended December 31.

2003 (File No 1-14514) as Exhibit 21 1)
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231
31.1.1
31.1.2
32.1.1
32.1.2

101.INS
101.8CH
101.CAL
101.DEF
101.LAB
101.PRE

CECONY

32941

3.2.4.2

Consent of PricewaterhouseCoopers LLP.

Rule 13a-14(a)/15d-14(a) Certifications — Chief Executive Officer.
Rule 13a-14(a)/15d-14(a) Certifications — Chief Financial Officer.
Section 1350 Certifications — Chief Executive Officer.

Section 1350 Certifications — Chief Financial Officer.

XBRL Instance Document.

XBRL Taxonomy Extension Schema.

XBRL Taxonomy Extension Calculation Linkbase.

XBRL Taxonomy Extension Definition Linkbase.

XBRL Taxonomy Extension Label Linkbase.

XBRL Taxonomy Extension Presentation Linkbase.

Restated Certificate of Incorporation of CECONY filed with the Department of State of the State of New York on
December 31, 1984. (Designated in the Annual Report on Form 10-K of CECONY for the year ended December 31,
1989 (File No. 1-1217) as Exhibit 3(a))

The following certificates of amendment of Restated Certificate of Incorporation of CECONY filed with the Department of
State of the State of New York, which are designated as follows:

Securities Exchange Act

. File No. 1-1217

Date Filed With D of State Form Date Exhibit

5/16/88 10-K 12/31/€9 3(b)

6/2/89 10-K 12/31/89 3(c)

4/28/92 8-K 4/24/82 4(d)

8/21/92 8-K 8/20/52 4(e)

2/18/98 10-K 12/31/87 3.1.23

322 By-laws of CECONY, effective May 18, 2009. (Designated in CECONY's Current Report on Form 8-K, dated April 16,
20089 (File No. 1-1217) as Exhibit 3.2)

421 Participation Agreement, dated as of July 1, 1999, between New York State Energy Research and Development
Authority (NYSERDA) and CECONY. (Designated in CECONY's Quarterly Report on Form 10-Q for the quarterly
period ended June 30, 1999 (File No. 1-1217) as Exhibit 4.1)

422 Participation Agreement, dated as of November 1, 2010, between NYSERDA and CECONY. (Designated in
CECONY's Annual Report on Form 10-K for the year ended December 31, 2010 (File No. 1-1217) as Exhibit 4.2.2)

423 Participation Agreement, dated as of November 1, 2001, between NYSERDA and CECONY. (Designated in
CECONY's Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2001 (File No. 1-1217) as
Exhibit 10.2.1)

424 Participation Agreement, dated as of January 1, 2004, between NYSERDA and CECONY. (Designated in CECONY's
Annual Report on Form 10-K for the year ended December 31, 2003 (File No. 1-1217) as Exhibit 4.2.6)

4.25 Participation Agreement, dated as of January 1, 2004, between NYSERDA and CECONY. (Designated in CECONY's
Annual Report on Form 10-K for the year ended December 31, 2003 (File No. 1-1217) as Exhibit 4.2.7)

4286 Participation Agreement, dated as of November 1, 2004, between NYSERDA and CECONY. (Designated in
CECONY's Current Report on Form 8-K, dated November 9, 2004 (File No. 1-1217) as Exhibit 4.1)

427 Participation Agreement, dated as of May 1, 2005, between NYSERDA and CECONY. (Designated in CECONY’s

Current Report on Form 8-K, dated May 25, 2005 (File No. 1-1217) as Exhibit 4.1)
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4.28.1

4282

4291

4292
4.2.10

4211

4.2.12

4.2.13

42141

42142

42151

4215.2

42153

Indenture of Trust, dated as of July 1, 1999 between NYSERDA and HSBC Bank USA, as trustee. (Designated in
CECONY's Quarterly Report on Form 10-Q for the quarterly period ended June 30, 1999 (File No. 1-1217) as
Exhibit 4.2)

Supplemental Indenture of Trust, dated as of July 1, 2001, to Indenture of Trust, dated July 1, 1999 between NYSERDA
and HSBC Bank USA, as trustee. (Designated in CECONY’s Quarterly Report on Form 10-Q for the quarterly period
.ended June 30, 2001 (File No. 1-1217) as Exhibit 10.2.2)

Trust Indenture, dated as of November 1, 2010 between NYSERDA and The Bank of New York Mellon, as trustee.
(Designated in CECONY's Annual Report on Form 10-K for the year ended December 31, 2010 (File No. 1-1217) as
Exhibit 4.2.9)

First Supplemental Indenture dated November 2, 2012 to the Trust Indenture dated as of November 1, 2010.

Indenture of Trust, dated as of November 1, 2001, between NYSERDA and The Bank of New York, as trustee.
(Designated in CECONY's Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2001 (File No.
1-1217) as Exhibit 10.2.2)

Indenture of Trust, dated as of January 1, 2004, between NYSERDA and The Bank of New York. (Designated in
CECONY's Annual Report on Form 10-K for the year ended December 31, 2003 (File No. 1-1217) as Exhibit 4.2.12)

Indenture of Trust, dated as of January 1, 2004, between NYSERDA and The Bank of New York. (Designated in
CECONY's Annual Report on Form 10-K for the year ended December 31, 2003 (File No. 1-1217) as Exhibit 4.2.13)

Indenture of Trust, dated as of November 1, 2004, between NYSERDA and The Bank of New York. (Designated in
CECONY's Current Report on Form 8-K, dated November 9, 2004 (File No. 1-1217) as Exhibit 4.2)

Indenture of Trust, dated as of May 1, 2005, between NYSERDA and The Bank of New York. (Designated in CECONY’s
Current Report on Form 8-K, dated May 25, 2005 (File No. 1-1217) as Exhibit 4.2)

Supplemental Indenture of Trust, dated as of June 30, 2010, to Indenture of Trust, dated May 1, 2005 between
NYSERDA and The Bank of New York Mellon (formerly known as The Bank of New York), as trustee. (Designated in
CECONY's Annual Report on Form 10-K for the year ended December 31, 2010 (File No. 1-1217) as Exhibit 4.2.14.2)

Indenture, dated as of December 1, 1990, between CECONY and The Chase Manhattan Bank (National Association),
as Trustee (the “Debenture Indenture”). (Designated in CECONY's Annual Report on Form 10-K for the year ended
December 31, 1990 (File No. 1-1217) as Exhibit 4(h))

First Supplemental Indenture (to the Debenture Indenture), dated as of March 6, 1996, between CECONY and The
Chase Manhattan Bank (National Association), as Trustee. (Designated in CECONY's Annual Report on Form 10-K for
the year ended December 31, 1995 (File No. 1-1217) as Exhibit 4.13)

Second Supplemental Indenture (to the Debenture Indenture), dated as of June 23, 2005, between CECONY and
JPMorgan Chase Bank, N.A. (successor to The Chase Manhattan Bank (National Association)), as Trustee. (Designated
in CECONY’s Current Report on Form 8-K, dated November 16, 2005 (File No. 1-1217) as Exhibit 4.1)

144  CON EDISON ANNUAL REPORT

http://www.sec.gov/Archives/edgar/data/23632/000119312513069310/d446447d10k.htm  10/10/2013



Form 10-K

Page 153 of 156

Table of Contents

4216 The following forms of CECONY's Debentures:
Securities Exchange Act
File No. 1-1217
Form Date Exhibit
Series 2002 B 8-K 12/19/02 4
5.875% Series 2003 A 8-K 4/7/03 4
3.85% Series 2003 B 8-K 6/12/03 4.1
5.10% Series 2003 C 8-K 6/12/03 42
4.70% Series 2004 A 8-K 2/11/04 4.1
5.70% Series 2004 B 8-K 2/11/04 42
5.30% Series 2005 A 8-K 3/7/05 4
5.250% Series 2005 B 8-K 6/20/05 4
5.375% Series 2005 C 8-K 11/16/05 2
5.85% Series 2006 A 8-K 3/9/06 4
6.20% Series 2006 B 8-K 6/15/06 4
5.50% Series 2006 C 8-K 9/25/06 4
5.30% Series 2006 D 8-K 12/1/06 4.1
5.70% Series 2006 E 8-K 12/1/06 4.2
6.30% Series 2007 A 8-K 8/28/07 4
5.85% Series 2008 A 8-K 4/4/08 4.1
6.75% Series 2008 B 8-K 4/4/08 42
7.125% Series 2008 C 8-K 12/4/08 4
5.55% Series 2009 A 8-K 3/25/09 41
6.65% Series 2009 B 8-K 3/25/09 42
5.50% Series 2009 C 8-K 12/4/09 4
4.45% Series 2010 A 8-K 6/7/10 4.1
5.70% Series 2010 B 8-K 6/7/10 4.2
4.20% Series 2012 A 8-K 3/13i12 4
10.2.1 Amended and Restated Agreement and Settlement, dated September 19, 1997, between CECONY and the Staff of the
New York State Public Service Commission (without Appendices). (Designated in CECONY's Current Report on Form 8-
K, dated September 23, 1997 (File No. 1-1217) as Exhibit 10)
10.2.2 Settlement Agreement, dated October 2, 2000, by and among CECONY, the Staff of the New York State Public Service
Commission and certain other parties. (Designated in CECONY's Current Report on Form 8-K, dated September 22,
2000 (File No. 1-1217) as Exhibit 10)
10.2.3.1 Planning and Supply Agreement, dated March 10, 1989, between CECONY and the Power Authority of the State of New
York. (Designated in CECONY'’s Annual Report on Form 10-K for the year ended December 31, 1992 (File No. 1-1217)
as Exhibit 10(gg))
10.2.3.2 Delivery Service Agreement, dated March 10, 1989, between CECONY and the Power Authority of the State of New
York. (Designated in CECONY's Annual Report on Form 10-K for the year ended December 31, 1992 (File No. 1-1217)
as Exhibit 10(hh))
10.2.4 Agreement and Plan of Exchange, entered into on October 28, 1997, between Con Edison and CECONY. (Designated
in the Registration Statement on Form S-4 of Con Edison (No. 333-39165) as Exhibit 2)
10.25 The Consolidated Edison Company of New York, Inc. Executive Incentive Plan, as amended and restated as of January
1, 2008. (Designated in CECONY's Annual Report on Form 10-K for the year ended December 31, 2008 (File No. 1-
1217) as Exhibit 10.2.5)
10.2.6 Consolidated Edison Company of New York, Inc. Supplemental Retirement Income Plan, as amended and restated as

of January 1, 2009. (Designated in CECONY’s Annual Report on Form 10-K for the year ended December 31, 2009 (File
No. 1-1217) as Exhibit 10.2.6)
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10.2.7.1

10.2.7.2
10.2.8

10.2.9

10.2.10

102111

10.2.112

10.2.11.3

10.2.11.4

10.2.11.5

10.2.12.1

10.2.12.2

10.2.13

12.2
232
31.21
31.2.2
3221
3222

Deferred Compensation Plan for the Benefit of Trustees of CECONY, as amended effective January 1, 2008. (Designated
in CECONY's Annual Report on Form 10-K for the year ended December 31, 2008 (File No. 1-1217) as Exhibit 10.2.7)

Amendment #1, dated December 26, 2012, to the Deferred Compensation Plan for the Benefit of Trustees of CECONY.

Supplemental Medical Plan for the Benefit of CECONY's officers. (Designated in CECONY's Annual Report on Form 10-K
for the year ended December 31, 1991 (File No. 1-1217) as Exhibit 10(aa))

The CECONY Severance Pay Plan for Management Employees, effective January 1, 2008. (Designated in CECONY’s
Annual Report on Form 10-K for the year ended December 31, 2008 (File No. 1-1217) as Exhibit 10.2.9)

The Consolidated Edison Company of New York, Inc. Deferred Income Plan, as amended and restated as of January 1,
2008. (Designated in CECONY’s Annual Report on Form 10-K for the year ended December 31, 2008 (File No. 1-1217)
as Exhibit 10.2.10)

The Consolidated Edison Company of New York, Inc. 2005 Executive Incentive Plan, effective as of January 1, 2005, as
amended effective as of January 1, 2008. (Designated in CECONY's Annual Report on Form 10-K for the year ended
December 31, 2008 (File No. 1-1217) as Exhibit 10.2.11)

Amendment, dated October 21, 2009, to The Consolidated Edison Company of New York, Inc. 2005 Executive Incentive
Plan. (Designated in CECONY's Quarterly Report on Form 10-Q for the quarterly period ended September 30, 2009 (File
No. 1-1217) as Exhibit 10.2.1)

Amendment Number 2, dated December 17, 2010, to The Consolidated Edison Company of New York, Inc. 2005
Executive Incentive Plan. (Designated in CECONY's Annual Report on Form 10-K for the year ended December 31, 2010
(File No. 1-1217) as Exhibit 10.2.11.3)

Amendment Number 3, dated December 21, 2011, to The Consolidated Edison Company of New York, Inc. 2005
Executive Incentive Plan. (Designated in CECONY's Annual Report on Form 10-K for the year ended December 31, 2011
(File No. 1-1217) as Exhibit 10.2.11.4)

Amendment Number 4 to the 2005 Executive Incentive Plan. (Designated in CECONY's Quarterly Report on Form 10-Q
for the quarterly period ended March 31, 2012 (File No. 1-1217) as Exhibit 10.2)

Trust Agreement, dated as of March 31, 1999, between CECONY and Mellon Bank, N.A., as Trustee. (Designated in
CECONY's Annual Report on Form 10-K, for the year ended December 31, 2005 (File No. 1-1217) as Exhibit 10.2.13.1)

Amendment Number 1 to the CECONY Rabbi Trust, executed October 24, 2003, between CECONY and Mellon Bank,
N.A,, as Trustee. (Designated in CECONY’s Annual Report on Form 10-K, for the year ended December 31, 2005 (File
No. 1-1217) as Exhibit 10.2.13.2)

Employment Agreement, dated February 18, 1999, between CECONY and Frances Resheske. (Designated in CECONY's
Annual Report on Form 10-K, for the year ended December 31, 2006 (File No. 1-1217) as Exhibit 10.2.14)

Statement of computation of CECONY's ratio of earnings to fixed charges for the years 2008 — 2012.
Consent of PricewaterhouseCoopers LLP.

Rule 13a-14(a)/15d-14(a) Certifications — Chief Executive Officer.

Rule 13a-14(a)/15d-14(a) Certifications — Chief Financial Officer.

Section 1350 Certifications — Chief Executive Officer.

Section 1350 Certifications — Chief Financial Officer.
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101.INS XBRL Instance Document.

101.8CH XBRL Taxonomy Extension Schema.

101.CAL XBRL Taxonomy Extension Calculation Linkbase.
101.DEF XBRL Taxonomy Extension Definition Linkbase.
101.LAB XBRL Taxonomy Extension Label Linkbase.
101.PRE XBRL Taxonomy Extension Presentation Linkbase.

Supplemental Information to be Furnished With Reports Filed Pursuant to Section 15(d) of the Securities Exchange Act of 1934
by Registrants Which Have Not Registered Securities Pursuant to Section 12 of the Securities Exchange Act of 1934

No annual report to security holders covering CECONY's last fiscal year has been sent to its security holders No proxy statement, form
of proxy or other proxy soliciting material has been sent to CECONY’s security holders during such period.
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Signatures
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, each Registrant has duly caused this report
to be signed on its behalf by the undersigned, thereunto duly authorized, on February 21, 2013.

Consolidated Edison, inc.
C lid: Edison Company of New York, inc.

By /s/__Robert Hoglund
Robert Hoglund
Senior Vice President and Chief
Financial Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on

behalf of the Regi it, and in the cap indicated, on February 21, 2013.
Signature Registrant Title
Is/__Kevin Burke Con Edison Chairman of the Board, President, Chief Executive
Kevin Burke Officer and Director (Principal Executive Officer)
CECONY Chairman of the Board, Chief Executive Officer and
Trustee (Principal Executive Officer)
/s/__Rabert Hoglund Con Edison Senior Vice President and Chief Financial Officer
Robert Hoglund (Principal Financial Officer)
CECONY Senior Vice President and Chief Financial Officer
(Principal Financial Officer)
Is/__Rabert Muccilo Con Edison Vice President, Controller and Chief Accounting
Robert Muccilo Officer (Principal Accounting Officer)
CECONY Vice President, Controller and Chief Accounting
Officer (Principal Accounting Officer)
/s/__Vincent A. Calarco Con Edison Director
Vincent A. Calarco
CECONY Trustee
/sl__George Campbell Jr. Con Edison Director
George Campbell Jr.
CECONY Trustee
/s/__Gordon J. Davis Con Edison Director
Gordon J. Davis
CECONY Trustee
/s/__Michael J. Del Giudice Con Edison Director
Michael J. Del Giudice
CECONY Trustee
s/ __Ellen V. Futter Con Edison Director
Ellen V. Futter
CECONY Trustee
Is!__John F. Hennessy IlI Con Edison Director
John F. Hennessy |1l
CECONY Trustee
/s/__John F. Killian Con Edison Director
John F. Killian
CECONY Trustee
/s/__Eugene R. McGrath Con Edison Director
Eugene R. McGrath
CECONY Trustee
/s/__Sally H. Pifiero Con Edison Director
Sally H. Pifiero
CECONY Trustee
/s/__Michael W. Ranger Con Edison Director
Michael W. Ranger
CECONY Trustee
Is/__L. Frederick Sutherland Con Edison Director
L. Frederick Sutherland
CECONY Trustee
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attachment 2

State of Nefo Hampshive
Bepartment of State

CERTIFICATE

[, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that CONSOLIDATED EDISON SOLUTIONS, INC. a(n) New York corporation,
is authorized to transact business in New Hampshire and qualified on February 6, 2003. I
further certify that all fees and annual reports required by the Secretary of State's office

have been received.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 11" day of October, A.D. 2013

ey Bkl

William M. Gardner
Secretary of State




Public Service of New Hampst ire

Certificate of Completion

is hereby granted to:

Consolidated Edison Solutions

to certify that they have completed to satisfactior.

EDI Testing

Granted: April 17
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CERTIFICATE OF COMPLETION

Awarded to:

Consolidated Edison Solutions

This certificate of completion acknowledges that you have completed EDI system - »sting with
National Grid in New Hampshire.
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511 Plaza, LP

511 Plaza Energy, LLC

A123 Systams, Inc.

Acushnet Company

Agvanced Power Services (NA)

AEP Energy, Inc.

Asquitas Energy, Inc,

Algonauin Energy Services Ine,

Ambit Northeast LLC

Ameresco CT LLC

Ameresco DR, LLC

American PowerNet
Management, LP

Ampersand Engrgy Parners

Ansonia Generaton, LLC

Anthony, Christopher M.

Ashtiurnham bun, Light Plant

Associaled Industries of Mass.

Athens Enargy LLC

Backyard Farms, LLC

Backyard Farms Energy, LLC

Bangor Hytiro-Electric Company

Berclays Bank PLC

BBPC LLC d/t/a Great Eastem
Energy

Beacon Power, LLC

Bear Swamp Power Company

Belmant Mun. Lght Department

Barkshire Power Company, LLC

Berlin Staton, LLC

86 Energy Merchants, LLC

Black Bear HVGW, LLC

Black Bear Hyoro Partners, LLC

Blackstone Hydro, Inc.

Blue Prlot Enengy, LLC

Blue Sky East, LLC

BNP Paribas Energy Trading GP

Baoylston Mun. Light Depertment

BP Energy Contpany

Brainiree Eleciric Light Depl.

Bridgeporl Fuel Cell Park, LLC

Bridgewater Power Company

Brookfield Energy Marketing Inc.

Brookfield Energy Merkeling LP

Broakfield Renewnble Energy
Markeling US LLC

Burlington Electric Department
C.N. Brown Electricsy, ULC

NEPOOL Participants’

Calpus: krergy Services. | P

=

Cambridye Eneigy Alance, Inc

Canadan Wood Products -
Montreal, Inc

Cape | ght Cuinpact

Cape Wind Assocalps. LLC
Cargill Power Markels |LC
Centrat Manie Power Company
Centre Lane Trading Limiled
CHI Powesr Markeing, Inc
Ghikapest Mun 1 ighling Pkant
Chuice knergy LLC

Cuanitvy Corpanies

Cenbro Phergy, 1L
CmCap V.11 C

Ciligraup U nergy I
Glearview Clectric: Ine.

Connorwialih of Mass. (Dv
ol Capilal Assel Maiagernent}

Campetive Eneriy Services

Competitve Powe Ventures

Conwerge, Inc.
Coicord Munwe pal [ pht Planl
Coneord Steam Gorparation
Conru.hicut Cenlial Fnergy, LiC
Conncelicul Gas & Clectrie, Ine
Combectea Jef Mowr |0
Connecliil | Wi ane Powe) Co

Conneelicut Mimieipal Clecloc
Energy Cooperalme

Conneclen! Resourcey
Recovery Authority

Conpeeheul Iransmssion Mun
| ketrie | negly Conprraive

Conservahon Law Foundation
Conservanon Servees Group
Consafcdaied Edison Co of NY

Consolxlaled Edisiin
Devebpmen, inc.

Consnlielated tdson Friergy
Cansoldaled | dusoi Solilons

Conslellation Lnery
Commndiles Group, Inc

Constelalon br
Chaiee, [,

21y Fower

Crnstellation Newl nvrgy, it
Carnth Lnorpy LLC

Cornih Wouel Peliels (1C
Covanld Enengy Markeling, 1€

Conarita Hivernil Assocates
Cavenia Malne LLC

Covanta Projects of Wellingford
CP Energy Markating (US) Inc.
CPV Towantic, LLG
Cross-Saund Cabls Company
Danvers Electric Division

Darty Energy, LLLP

Dertmauth Power Associates
DB Energy Trading, LLC

DC Enangy, LLC

Demansys Energy, LLC

Devan Power LLC

Devonshire Energy LLC

DFC ERGCT, LLC

DFC-ERG Miford, LLC

Direct Enargy Business, LLC
Discount Power, Inc.

Dominion Energy Markating, Inc.
Dominion Nuckar Connecticut
Dominion Retall, Inc.
DawnEast Power Company, LLC
DR Power, LLC

Oragon Energy LLC

Dragon Products Company LLC
DTE Energy Trading, Inc.

Duke Energy Comm. Enterprises
Dynegy Markeling end Trade
East Avenue Energy LLC

Easy Energy of Massachusetts
EDF Trading North Amerca

Edison Mission Marketing &
Trading, Inc.

eKapial Investments LLC
Elactrety Maine, LLC

Eleciricity N.H., LLC d/vs ENH.

Power
Elekirsols, Inc.

Emera Energy Services
Subsiiary No. 1 LLC

Emera Enargy Senvices
Subsbiaty No, 2 LLC

Emere Enargy Services
Subsdiary No. 3 LILC

Emera Energy Services
Subsdary No.4 LLC

Emera Energy Services
Subsidiary No. 5 LLC

EMI Power Systems, LLC

Energy Amerco, 11C

Fnergy Curladmenl Specibsty
tnergy Manapemen, Joo
Fneigy New bngland LI
Enargy Fedwaton inc

tnergy Plus Holdngs 11G

[ nengyConnecl, loe

CnerNOG. Inc,

Enlergy Nuclear Powor
Markelog LG

Tival’ower, e

Lovironment Northeas)

P Fnengy Massachusetis, LIC
£ Newinglon Crengy, [1C

Fyunfower Resnurces
Managemenl, | {C

181 Northesst Energy GP, e
LTC Endue Energy LLC
Evergresn Wind Power |1, 1€
Lyeryreen Wind Power V, 11C
Cxetlon New Cngland | lokdings
Fawchild Foergy, [1C
Fairpaint | nengy, G

b st Point Pawer, LLC

Fust Wind Enery Markeling
[iestl ght | lydro Generating Co.
il ght Prwer Resources

Manag IR
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Iron Energy LLC
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JF, Gray & Assocules, LLC
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TransCanada Power Marketing
Truelight Commodities, LLC
Turner Energy LLC

Twin Cities Power, LLC

Twin Eagle Resource
Managemenl, LLC

Union Allantic tlectriciy
Unien Leader Corpoiation
Union of Concerned Scientists
United [lluromiting Compary
Until Energy Syslems, Inc
UNITIL Power Gorp.

Unw. ol Mass. al Amibarst
Ui, of Rhode kslsnd

Univ. System nf New | lampsiire
Uty Services, Ine

VChame Inc:

Virde Energy USA, Ine.
Vurmonl Eleciric Cooperative
Vermont Eleclrc Power Co,

Varmon! Fnergy hvestment
Conporalion

Vermoi Marbke Compiany

Vermonl Publk: Power Supply
Authorfy

Vermonl Iransco | LG
Vermonl Wind

Verso Mame Energy 1LC
Vindian Frergy. Ihe,
Virdity Energy. Inc
Vil e

Wakefield Munripal Gas ana
| izhd Depaitment

Walerbury Generalon LLC
Walcrsde Power, LI C
Welleskey Munwipal | ghl Plan!

Wesl Boylslon Municipa! Lighting
Plant

Wesl Caks tiergy NY/INF, 1P
I he Wislerly Hospial
Westerly Hosilal | nergy Cu
Wostern Mass, tlectre Co,

Weslfiekd Gas & Elecire Light
Deparmen

Wheelsbrator Bradgeporl, | 1
Whenlsbralor Clatenion| Co
Wheelshrainr Norih Andover
WM Rerewable Fnergy. | LC
Wolleboto Mun Liecite Depl
XOOM Entpy LLC
/-IFCH.1IC



Attachment 4

&

conEdison, inc.

Joseph P. Oates
Vice President ang Treasurer
December 19, 2007

New Hampshire Public Utilities Commission
8 Old Suncook Road
Concord. NH 03301-7319

Re: Consolidated Edison, Inc.'s Guarantee of Consolidated Edison Solutions.
Inc.'s Obligations To the New Hampshire Public Uiilities Commission

Dear Sir/Madam:

The Guaranty from Consolidated Edison, Inc. to the New Hampshire Public
Utilities Commission ¢n behalf of Consolidated Edison Solutions, Inc. dated December
12, 2005 (the “Guaranty™) is hereby amended, effective as of the date hereof, to the
extent of deleting from the first paragraph of the Guaranty the clause therein that states
“the aggregate maximum amount of $100,000 (the “Guaranty Limit") and substituting:
“the aggregate maximum amount of $350,000 (the “Guaranty Limit™) in its place.

All other terms and conditions of the Guaranty remain unchanged and shall
continue in full force and effect.

CONSOLIDATED EDISON, INC.

By
/g ¥ ice PreSident and Treasurer

Consolicated Edison. Inc.
4 Irving Place  MNew York NY 10003 212460 6417 oatesj@coned.com
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conEdison, inc.

Joseph P. Oates
Vice President and Treasurer

December 12, 2005

New Hampshire Public Utilities Commission
8 Old Suncook Road
Concord, NH 03301-7319

Re: Consolidated Edison, Inc.’s Guarantee of
Consolidated Edison Solutions Inc.’s Obligations
To The New Hampshire Public Utilities Commission

Dear Sir/Madam:

Pursuant to Chapter Puc 2000 — Competitive Electric Power Supplier Rules, Section
2003.01 (d) (4) of the New Hampshire Code of Administrative Rules, Consolidated Edison,
Inc. (“Con Edison”), the parent company of Consolidated Edison Solutions, Inc. (“Con
Edison Solutions”), hereby provides this guarantee (“Guaranty”) to the New Hampshire
Public Utilities Commission (“the Commission”) in the aggregate maximum amount of
$100,000 (“the Guaranty Limit™) as security for Con Edison Solutions’ financial
responsibilities to the Commission as a qualified New Hampshire Competitive Electric
Power Supplier (“CEPS™), Unless otherwise revoked in writing, this guarantee shall remain
in effect as long as Con Edison Solutions is a qualified CEPS owned by Con Edison.

The Commission may draw upon this Guaranty upon written demand to the
undersigned at the address set forth in the letterhead of this Guarantee (or to such other
address as Con Edison may specify in writing to the Commission), Con Edison, subject to
the Guarantee Limit, agrees promptly to pay or cause to be paid such amounts. The written
demand shall set forth the basis of Con Edison Solutions’ deficiency that gives rise to the
demand on the Guaranty.

The Commission agrees that Con Edison shall be subrogated to all rights of the
Commission against Con Edison Solutions in respect of any amounts paid by Con Edison
pursuant to this Guarantee, provided that Con Edison shall be entitled to enforce or to
receive any payment arising out of or based upon such right of subrogation only to the
extent that it has paid all amounts payable by Con Edison Solutions that are payable
pursuant to this Guarantee.

Consolidated Edison, Inc.
4 irving Place New York NY 10003 212 4606417 oatesj@coned.com



This Guarantee shall be governed by and construed in accordance with the laws of
the State of New York, without reference to its choice of law doctrine.

Sincerely,

A /3

c: Louis Buck (Con Edison Solutions)
Peter Irwin
Patrick Lin (Con Edison Solutions)
Jorge Lopez (Con Edison Solutions)
Peter Blom (Con Edison Solutions)
John Perkins
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Energy. Efficiency. Expertise

Account Number .........ccocoveivnniniaaes 579690

Customer Name

100 Summit Lake Drive Invoice Number ........cccceevvicricnccncnnnen 2024526
Suite 410 Billing Date rsumsussmmuorremmroessersss October 18, 2013

Vaihalla, New York 10595-1373 Amount Due this month..................... $2,302.82
Remit BY uaimmauiimisasssismmminnsiine November 12, 2013

Message Center

Supply Charges
10/18/2013 Current Charges $2,302.82
Total Amount Due $2,302.82
Contacting Us...
Your Customer Service Representative
Danny Garcia at: 1-800-563-4191 Ext. 8
Email: garciadan@conedsolutions.com
Web Site www.conedsolutions.com
BILLING SUMMARY Charges by Service Location
Delivery Co. Account Number Service Location
999999999 Service Name 1 Service Address Line Hooksett NH 03106
Electricity
Bill Period From Bill Period To Usage Amount Total
08/20/2013 09/19/2013 33,520 $2,302.82 $2,302.82
33,520 2.302.82 2.302.82

Please return this portion with a check or money order payable to ConEdison Solutions

_ Amount Due by | 11/12/2013 | $2,302.82
N FiiD Amount Enclosed $
Energy. Efficiency. Expertise

{::E‘v‘; ’i%?ﬁgf»;{}ﬂ ConEdison Solutions Account No 579690

/

Remlt to: ConEdison Solutions

PO Box 223246
Pittsburgh, PA 15251-22486

Customer Name
1 Address Line

Hooksett, NH 03106 InvoicelD: 2024526



Customer Name Date: 10/18/2013 3:38:26 PM
invoice No 2024526

Page 2

BILLING DETAIL Charges

Service Period from 08/20/2013 to 09/19/2013

Delivery Co. Acct #: 999999999 Service To:  Service Name
Service Class  PSNH -G 1 Service Address Line
Hooksett, NH 03106
Description Volume Units Unit Price Total
NEPOOL Fixed Price Electricity 33,520 kWh $0.068700 $2,302.82
Total Before Taxes $2,302.82

Total for Service Period $2,302.82




AttaChm ente
ConEdison
Solutions

ELECTRICITY SALES AGREEMENT
NH- RT LMP Fully Variable

COMMERCIAL CUSTOMER INFORMATION
Customer Name:
Mailing Address:

Contact Name:
Telephone Number: Email Address:

EDC Account Number(s) Service Address(s)

See Contract Addendum 1.

Tax ID Number: [[] Tax exempt or special tax status.
(Must provide appropriate documentation to Contidison Solutions)

AGREEMENT FOR PURCHASE OF ELECTRICITY

The purpose of this document ("Letter of Authorization") is to authorize a change in Customer’s electric power supplier and/or
competitive electric power supplier (“CEPS”) and to set forth the terms and conditions that apply. By signing and returning this document to
Consolidated Edison Solutions, Inc. ("ConEdison Solutions"), Customer heteby offers to purchase from ConEdison Solutions the electtic
requirements for the listed account(s) at the rate(s) per kilowatt hour (kWh) specified below, for the period beginning with Customer’s metet
reading for and ending with Customer’s meter reading for (the “Term”).

Upon ConEdison Solutions’ acceptance of Customer’s offer (indicated by its signing below), Customer will be bound, subject to the
termination rights set forth herein, to receive and purchase from ConEdison Solutions, and ConEdison Solutions will be bound to provide and
sell to Customer, electricity during the Term in accordance with this document including the Terms of Setrvice and all Addendums (the
“Agreement”). (In this Agreement the Customer is referred to as “You” or “Your” or “Customer” and ConEdison Solutions is referred to as
“ConEdison Solutions” or “We” or “Our” or “Us.”)

Customer hereby authorizes ConEdison Solutions to enroll Customer in the retail choice program and for the duration of the Term,
Customer acknowledges that ConEdison Solutions is the sole CEPS.

Customert: Consolidated Edison Solutions, Inc.
Name (Print): Name (Print): _

Signature: Signature:

Title: Title:

Date: Date:

Consolidated Edison Solutions, Inc., 100 Summit Lake Drive, Suite 410, Valhalla, NY 10595; 1-800-316-8011
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10.
11.

13.

ELECTRICITY SALES AGREEMENT
GENERAL TERMS AND CONDITIONS

BILLING AND PAYMENT. Payment is due by the date set forth on the invoice or if no date for payment is provided on the invoice, payment is due within twenty five (25)
days of the date of the invoice (“Payment Date”).  IF payment is not received by the Payment Date, it 1s considered late and may be reported to a credit agency.  Late payments
or partial payment balances will be subject to a late fee of 1.5%0 per month, or the maximum rate allowable by law. Your bill will be based on monthly meter readings. If Your
Electric Drstribution Company (“EDC”) is unable to read Your meter, Your EDC will estimate Your charges based on previous usage history, and later adjust it based on actual
usage shown by a meter reading, We shall make a similar adjustment to Your bill. You shall rermburse ConFdison Solutions for any collection fees We incur in collecting Your
outstanding invoices. Conkdison Solutions does not offer third-party or deferred billing optons. We may require a security deposit of up to two (2) months estimated usage and
You agree to provide such a deposit upon written request. [nterest will not be paid on deposits unless required by law.

DISPUTE RESOLUTION. If You have a dispute conceming Your invoice or ConEdison Solutions’ service under this Agreement, please notify Us of the nature of the
dispute by telephone at 1-800-563-4191, by mail to ConFdison Soludons, Attn: Customer Operations, 100 Surnmit Lake Drive, Suite 410, Valhalla, NY 10595, or in person at
Our office located at 2 Burlington Woods, Burlington, Massachusetts. Invoice disputes shall be made at the tme payment of the invoice 1s duc along with payment of the
undisputed part of the bill, We will investigate the dispute and reply to You in wrting conceming Qur findings in an attempt to resolve the dispute. You may also contact the
New Hampshire Public Utilities Commussion at 1-800-852-3793.

DEMAND FORECASTS. You agree to authorize Us to access Your historical usage records from Your EDC. You agree to notify Us in wrting whenever You have reason to
believe Your demand will depart matenally from such tustorical usage, e.g., because of addidon or reduction of equipment or usage thereof, providing good faith estimates of such
departures.

TITLE AND TAXES. Title to the electricity sold hercunder shall pass from Us to You when it s delivered to Your EDC. Prices set forth herein include transportation to Your
EDC. You shall pay to ConEdison Solutions the amount of any transfer, sales or other taxes and related charges, however designated, that are imposed upon the transter of title
ot the transporting or delivering of electricity and such amount will be separatcly stated on Your bill, unless prior to execution of this Agreement, You have given Us applicable,
vahd tax exemption certificates.

2 Exeept for Your obligation to make payments when due, nether party shall be able to the other for any delay or fatlure to perform caused by an occur-
rence of Force Majeure. “Force Majeure” are occurrences beyond a party's reasonable control, including, without hmitanon, acts of God, stakes, lockouts or other industnal
disturbances, acts of terrorism, wars, blockades, insurrcenons, nots, epidermics, pandemics, landslides, lightrung, carthquakes, fires, huracanes, storms, floods, washouts, evil
disturbances, explosions, breakage, shortage or unavailability of transmission factlities, and actions of any governmental authonty or Your EDC which cesult in conditions,
Lirmitauions, rules, or regulatons that matemally impair aither pary’s ability to perform hereunder. The affected party shall give to the other reasonably promprand detaled notice
of the occurrence of any Force Majeure relied upon and usc commercially reasonable efforts to resume performance hereunder.

LIMITATION OF LIABILITY. Neither party shall be liable to the other for any indirect, special, consequential (including lost profits or revenue), incidental or punitive
damages for claims ansing under this Agreement.

NO WARRANTIES. We agree to pass through any warrantes We get from Our electricity suppliers, to the extent We are permitted to do so. Except as expressly set forth
herem, ConEdison Solutions makes, and You receive, no warranty, express, impled, or statutory, and Conlidison Solutions specifically disclairns any warranty of merchantability
or fitness for a particular purpose.

BY Small commercial customers, (L.e., 2 non-residential customer taking service under a utility tariff having a
normal maximum demand threshold of less than 100 kilowatts) whose load is not combined with that of other locations of the same business) have 3 business days from
the date of personal or electronic delivery, or 5 business days from the postmarked date if delivery is via the United States Postal Service, of the written terms of service to
rescind this Agreement without charge or penalty, You may terminate this Agreement, in whole or as relating to any single account that is included n this Agreement, by
providing thirty (30) days advance written notice to ConEdison Solutions setting forth the reasons for such terminaton. In the event that You terrmnate this Agreement,
You shall pay to Conlidison Solutions as an “Farly Termination [ee” the following: payment at the rate specified in this Agreement (including any applicable late payment
fees and taxes) for service provided by ConEdison Solutions prior to the effective date of the terminaton for which You have not already made payment, plus payment at
the rate specified in this Agreement (including any applicable taxes) as though service was provided to You by ConEdison Solutions, bascd on Your historical usage, from
the effectve date of the termination through the balance of the Term, less any revenues received by ConEdison Solutions as a result of any liquidation or resale of the
electric supply purchase commitments entered into by ConEdison Solutions to provide service to You over the enure Term of this Agreement. You may terminate this
Agreement before the end of the Term without paying an Early Termination Fee on written notice 1if We are in material default of any of Our obligations under this
Agreement and such default continues for forty five (45) days after We receive written notice from You. You shall remain responsible for payment of all outstanding
charges for clectricity delivered and service rendered prior to the effective date of termination of this .\greement.

TERMINATION BY CON EDISON SOLUTIONS, Conkdison Solutions reserves the right to terminate service under chis \greement (i) for non-payment; (it) if Your
EDC is unable to read Your meter for three (3) months i a row; or (i) upon any other matenal default of any of Your obligations under this Agreement, provided such
default 1s not cured within forty five (43) days alter You receve watten notice from Us. [n the event that service ts termunated pursuant to this Section, You shall pay, upon
being billed, the Farly Termination Fee specitied in Paragraph 8, above. We will notify both You and Your FDC of such action at least fifteen (15) days prior to the
effective date of termination and, unless You choose another supplier, Your electricity will be provided by Your EDC under its standard tariff.

EXPIRATION OF AGREEMENT. This Agreement expires on the date of Your  meter reading.

CONTACT INFORMATION. In the event of an electric-related emergency such as a power outage, You should call your EDC at its emergency phone number: Unitil:
1-800-852-3339; Granite State: 508-357-4627; PSNIL: 603-634-3473 The phone number for the New Flampshire Public Utlities Commussion is 1-800-852-3793 or 603-271-
2431 1f You have questions regarding Your rights and responsibilities under this Agreement,

ENVIRONMENTAL INFORMATION DISCLOSURE. I[nformation on air emissions and Fucl mix is available at wwiw.conedsolutions.com/contentlabels.

GENERAL PROVISIONS. We will keep confidential any nformation pertaining to You which You provide, except as required by law. “The rerms and conditions of this
Agreement shall extend w and be binding upon the respective successors and permitted assigns of the parties; provided, however, that You may not assign this \greement without
Our prior waten consent, which consent shall not be unreasonably withheld, and any purported assignment without such consent shall be voud, “This Agreement sets forth the
enuce agreement benween the parties respecting this subject matter, and all prior ageeements, undesstandings, and representations, whether oral or wnitten, are merged m this
Agreement. No modification or amendment of this Agreement shall be binding on ather pacy unless n wnung and signed by authonzed representatives of both partics. No
waver of any night under this Agreement shall be effectve unless it is in writing and signed by an authorized representative of the party granting such waver and no such wauver or
fatlure to enforce a term or provision of this Agreement on any occasion shall be construed as a waiver of the same or any other term or condition on any other occasion. This
Agreement shall be governed by and construed in accordance with the laws of the State of New [ampshire without recourse to such state’s choice of law rules. The parties
acknowledge and agree that this Agreement is a “forward contract” and that they are “forward contract merchants™ within the meaning of the United States Bankruptey Code.
This Agreement is subject to all valid and applicable legislation and to all present and future orders, rles, and regulations of authorities having jurisdiction and both parties agree to



PRICING
The price You will pay for electric supply under this Agreement will be determined by summing the following components based on Your
monthly meter reading:

1. Energy: ConFdison Solutions will calculate Your hourly usage based on either (1) Your actual hourly meter reading or (2) if by applying the
applicable electric distribution company (“EDC”) commercial hourly load profile to Your monthly meter reading. Each hourly usage value will
then be multiplied by the corresponding loss adjusted Real Time Locational Marginal Price.

2. Ancillary Services levied by the New England Independent System Operator (“NEISO”) (These services include but are not limited to the
following charges: NCPC, RMR charges, NEISO Regulation, GIS, Forward Reserve, Real-time reserves, Load Response, NEISO Schedule 2
and 3): This charge will be Your proportional share of ancillary services charged to Con Edison Solutions’ customers in the NEISO territory
based on the most recent available monthly charges from the NEISO at the time You are invoiced for electricity hereunder.

3. Capacity Charges: Your capacity charges will be calculated as follows:

(Your ICAP TAG / New England Control Area Coincident Peak applicable for the Current Power Year) multiplied by Total Amount of
Available Capacity in NEPOOL multiplied by the Cost of Capacity/kW, where the Cost of Capacity/kW will be the Capacity Clearing Price
in the Forward Capacity Auction, as modifted by NEPOOL rules.

4. New Hampshire’s Renewable Enetgy Portfolio Standard as described in HB 873-FN-LOCAL, with the cost to be calculated as follows:
Applicable Alternative Compliance Cost or equivalent multiplied by the applicable cumulative minimum percentage of renewable generation
attributes multiplied by Your kWh Consumption.

5. A fixed Administrative Adder of § per kWh as set forth in Contract Addendum 1. All prices exclude applicable taxes. You have the option
to convert this Agreement to a fixed price agreement at any time during the Term at the price and for the term that ConEdison Solutions will
offer to You upon request.




comply with all such applicable laws, orders, rules and regulations. In the event that changes in any such laws, orders, rules or regulations has the effect of increasing Our cost of
electricity, We will advise You of such change and reserve the right to adjust the prices set forth herein to pass through such cost increases.



ConEdison
Solutions

ELECTRICITY SALES AGREEMENT
NH- RT LMP Fully Variable Evergreen

COMMERCIAL CUSTOMER INFORMATION
Customer Name:

Mailing Address:

Contact Name:
Telephone Number: Email Address:
EDC Account Number(s) Service Address(s)

See Contract Addendum 1.

Tax ID Number: [] Tax exempt or special tax status.
{(Must pravide appropriate documentation to ConEdison Salutions)

AGREEMENT FOR PURCHASE OF ELECTRICITY

The purpose of this document ("Letter of Authorization") is to authorize a change in Customer’s electric power supplier and/or
competitive electric power supplier (“CEPS”) and to set forth the terms and conditions that apply. By signing and returning this document to
Consolidated Edison Solutions, Inc. ("ConEdison Solutions"), Customer hereby offers to purchase from ConEdison Solutions the electric
requirements for the listed account(s) at the rate(s) per kilowatt hour (kWh) specified below, for the period beginning with Customer’s meter
reading for and ending with Customer’s meter reading for (the “Term™). Upon expiration of the initial Term, this A\greement shall continue
on a month to month basis subject to the Agreement’s terms and conditions until terminated by either party upon 30 days prior written notice.

Upon ConEdison Solutions” acceptance of Customer’s offer (indicated by its signing below), Customer will be bound, subject to the
termination rights set forth herein, to receive and purchase from ConEdison Solutions, and ConEdison Solutions will be bound to provide and
sell to Customer, electricity during the Tetm in accordance with this document including the Terms of Service and all Addendums (the
“Agreement”). (In this Agreement the Customer is referred to as “You” or “Your” or “Customer” and ConEdison Solutions is referred to as
“ConEdison Solutions” or “We” or “Our” or “Us.”)

Customer hereby authorizes ConEdison Solutions to enroll Customer in the retail choice program and for the duration of the Term,
Customer acknowledges that ConEdison Solutions is the sole CEPS.

Customert: Consolidated Edison Solutions, Inc.
Name (Print): Name (Print):

Signature: Signature:

Title: Title:

Date: Date:

Consolidated Edison Solutions, Inc., 100 Summit Lake Drive, Suite 410, Valhalla, NY 10595; 1-800-316-8011




PRICING
The price You will pay for electric supply under this \greement will be determined by summing the following components based on Your
monthly meter reading:

1. Energy: ConEdison Solutions will calculate Your hourly usage based on either (1) Your actual hourly meter reading or (2) by applying the
applicable electric distribution company (“EDC") commercial hourly load profile to Your monthly meter reading. Each hourly usage value will
then be multiplied by the corresponding loss adjusted Real Time Locational Matginal Price.

2. Ancillary Services levied by the New England Independent System Operator (“NEISO”) (These services include but are not limited to the
following charges: NCPC, RMR charges, NEISO Regulation, GIS, Forward Reserve, Real-time reserves, Load Response, NEISO Schedule 2
and 3): This charge will be Your proportional share of ancillary services charged to Con Edison Solutions’ customers in the NEISO territory
based on the most recent available monthly charges from the NEISO at the time You ate invoiced for electricity hereunder.

3. Capacity Charges: Your capacity charges will be calculated as follows:

(Your ICAP TAG / New England Control Area Coincident Peak applicable for the Current Power Year) multiplied by Total Amount of
Available Capacity in NEPOOL multiplied by the Cost of Capacity/kW, where the Cost of Capacity/kW will be the Capacity Clearing Price
in the Forward Capacity Auction, as modified by NEPOOL rules.

4. New Hampshire’s Renewable Energy Portfolio Standard as described in HB 873-FN-LOCAL, with the cost to be calculated as follows:
Applicable Alternative Compliance Cost or equivalent multiplied by the applicable cumulative minimum percentage of renewable generation
attributes multiplied by Your kWh Consumption.

5. A fixed Administrative Adder of § per kWh as set forth in Contract Addendum 1. All prices exclude applicable taxes. You have the option
to convert this Agreement to a fixed price agreement at any time during the Term at the price and for the term that ConEdison Solutions will
offer to You upon request.




10.
11.

12.

ELECTRICITY SALES AGREEMENT
GENERAL TERMS AND CONDITIONS

BILLING AND PAYMENT. Payment is due by the date set forth on the invoice or if no date for payment is provided on the invoice, payment is due within owenty five (25)
days of the date of the invoice (“Payment Datc™).  [f payment is not received by the Payment Date, it is considered late and may be reported to a credit agency,  Late payments
or partial pavment balances will be subjeet to a late fee of 1.5% per month, or the maximum aate allowable by law. Youre bill will be based on monthly meter readings. If Your
Eleetne Distabution Company (“EDC”) is unable to read Your meter, Your EDC will estimate Your charges based on previous usage history, and later adjust it based on actual
usage shown by a meter reading, We shall make a similar adjustment o Your bill. You shall ramburse Conlidison Solutons for any collection fees We incur in collecting Your
outstanding invoices. Conkdison Solutions does not offer thind-party or deferred billing options. We may reguire a security deposit of up to tvo (2) months estimated usage and
You agree to provide such a deposit upon written request Interest will not be pasd on deposits unless required by law.

DISPUTE RESOLUTION, [f You have a dispute concemning Your invoice or Conlidison Solutons” service under this Agreement, please notify Us of the nature of the
dispute by telephone ar 1-800-563-4191, by mail to Conlidison Solutions, \itn: Customer Operations, 100 Surmnmit Lake Dave, Suite 410, Valhalla, NY 10395, or in person at
Our office located at 2 Burington Woods, Burlington, Massachusetts.  Invoice disputes shall be made at the tme payment of the nvoice 15 duc along with payment of the
undisputed part of the bill. We will nvestigate the dispute and reply to You in writng concerning Our findings in an attempt to resolve the dispute, You may also contact the
New [fampshire Public Utlines Commission at 1-800-852-3793.

DEMAND FORECASTS. You agree to authorize Us to access Your historical usage records from Your EDC. You agree to notify Us in writing whenever You have reason to
believe Your demand will depart materially from such historical usage, e.g., because of addition or reduction of equipment or usage thereof, providing good faith estimates of such
departures.

TITLE AND TAXES. Title to the electricity sold hereunder shall pass from Us to You when it is delivered to Your EDC. Paces set forth herein mnclude transportation to Your
L:DC. You shall pay to ConEdison Solutions the amount of any transfer, sales or other taxes and related charges, however designated, that are imposed upon the transfer of title
or the transporting or delivering of electricity and such amount will be separately stated on Your bill, unless prior to exccution of this Agreement, You have given Us applicable,
vahd rax exerpuon certificates.

FORCE MAJEURE. lixcept for Your obliganon to make payments when due, nuther party shall be hable to the other for any delay or falure to perform caused by an occur-
rence of Force Majeure. “lForce Muajeure™ are oceurrences bevond a party’s reasonable control, ncluding, withour imitaton, acts of God, strikes, lockouts or other industnal
disturbances, acts of terronsm, wars, blockades, insurrections, nots, epidemics, pandernics, landshdes, ghtmng, earthquakes, fires, humcanes, storms, floods, washouts, cwil
disturbances, explosions, breakage, shortage or unavailability of transmussion faclitics, and actions of any governmental authonty or Your EDC which result in conditions,
limitatons, tules, or regulations that matenally impair either party’s ability to perform hereunder. The affected party shall give to the other reasonably prompt and detuled nonce
of the occurrence of any Force Mayeure relied upon and use commercially reasonable efforts to resume performance hereunder.

LIMITATION OF LIABILITY. Neither party shall be liable to the other for any ndirect, special, consequential (including lost profits or revenue), incidental or punitive
damages for claims ansing under this Agreement.

NO WARRANTIES. We agree to pass through any warranties We get from Our electricity suppliers, to the extent We are permitted to do so. Except as expressly set forth
hercin, Conl:dison Solutions makes, and You receive, no warranty, express, implied, or statutory, and ConEdison Solutions specifically disclaims any warranty of merchantability
or fitness for a particular purpose.

I I ' ¥ Small commercial customers, (i.e., a non-residental customer taking service under a utility tanff having a
normal maximum demand threshold of less than 100 kilowatts) whose load is not combined with that of other locations of the same business) have 3 business days from
the date of personal or clectronie delivery, or 5 business days from the postmarked date of delivery is via the United States Postal Service, of the written terms of service to
resand this Agreement without charge or penalty. You may terrninate this Ageeement, in whole or as relating to any single account that is included in this Agreement, by
providing thirty (30) days advance written nonce to Conlidison Solutions sctung forth the reasons for such termination. [n the event that You terminate this Agreement,
You shall pay to Conlidison Solutions as an “Eardy Terminanon Fee” the following: payment at the rate specified in this Agreement (including any applicable late payment
fees and taxes) for service provided by ConEdison Solutions prior to the effective date of the termination for which You have not already made payment, plus payment at
the rate specified in this Ageeement (including any applicable taxes) as though service was provided to You by ConEdison Solutions, based on Your historical usage, from
the cffecuve date of the eomination through the balance of the Term, less any revenues receved by Conbidison Solutions as a result of any liquidation or resale of the
clectric supply purchase commutments entered into by Conbdison Solutions to provide service to You over the entire Term of this Agreement. You may terminate this
Agreement before the end of the Term without paying an Fady Tesmmanon Fee on wntten notice if We are in material default of any of Our obligations under this
Agreement and such default continues for forty five (43) days after We receive wrtten notice from You. You shall remain responsible for payment of all outstanding
charges for clectricity delivered and service rendered prior to the effective date of termination of this Agrecment.

TERMINATION BY CON EDISON SOLUTIONS, Conlidison Solutions reserves the rght to termunate service under this Agreement (1) for non-payment; (i) if Your
1ZDC 15 unable to read Your meter for three (3) months in a row; or (i) upon any other materal default of any of Your obligations under this Agreement, provided such
default is not cured within forty five (43 days after You receve written notice from Us, In the event that seeviee s terminated pursuant to this Section, You shall pay, upon
being billed, the Early Termimation Fee speeified i Paragraph 8, above, We will notity both You and Your EDC of such action at least fifteen (13) days prior to the
effective date of termination and, unless You choose another supplier, Your clectricity will be provided by Your EDC under its standard tariff.

EXPIRATION OF AGREEMENT. This Agreement expires on the date of Your  meter reading,

CONTACT INFORMATION. In the event of an electric-related emergency such as a power outage, You should call your EDC at its emergency phone number: Until:
1-800-852-3339; Granite State: 508-357-4627; PSNE: 603-634-3473 The phone number for the New [ lampshire Public Utilities Commission ts 1-800-852-3793 or 603-271-
24311F You have questions regarding Your nghts and responsibilities under this Agreement.

ENVIRONMENTAL INFORMATION DISCLOSURE, [nformation on air emissions and fuel mix 1s available at www.conedsolutions.com/ contentlabels.

GENERAL PROVISIONS, We will keep confidential any nformation pertaming to You which You provide, except as required by law. The terms and conditions of this
Agreement shall extend to and be binding upon the respective suceessors and permatted assigns of the parties; provided, however, that You may not assign this Agreement without
Our prior written consent, which consent shall not be unreasonably withheld, and any purported assignment without such consent shall be voud. This Agreement sets forth the
entire agreement between the patties respecting this subject matter, and all pror agreements, understandings, and representations, whether oral or wrtten, are merged in this
Agreement. No modification or amendment of this Ageeement shall be binding on cither party unless in wating and signed by authorized representatives of both partics, No
waiver of any Aght under this Agreement shall be cffective unless it is in wrting and signed by an authonzed eepresentative of the party grannng such waiver and no such waiver or
failure to enforce a term or provision of this \greement on any oceasion shall be construed as a waiver of the same or any other teem or condition on any other oceasion. This
Agreement shall be governed by and construed in aceordance with the laws of the State of New [Hampshire without recourse to such state’s choice of law rules. The parties
acknowledge and agree thit thes \greement 1s 2 “forward contract” and that they are “forward contact merchants” within the meaning of the Urnuted States Bankrupiey Code,
This Agreement 1s subject to all valid and applicable legislation and to all present and futuee orders, rules, and regulations of authorties having jurisdiction and both parties agree to



comply with all such applicable laws, orders, rules and regulations. [n the event that changes i any such laws, orders, rules or regulations has the effect of increasing Our cost of
electncity, We will advise You of such change and reserve the right to adjust the prices set forth herein to pass through such cost increases.



ConEdison
Solutions

ELECTRICITY SALES AGREEMENT
NH-Fixed

COMMERCIAL CUSTOMER INFORMATION
Customer Name:
Mailing Address:

Contact Name:
Telephone Number: Email Address:

EDC Account Numbet(s) Service Address(s)

See Contract Addendum 1 attached hereto and incorporated herein.

Tax ID Number: [] Tax exempt or special tax status.
(Must provide appropriate documentation to Conl:dison Solutions)

AGREEMENT FOR PURCHASE OF ELECTRICITY

The purpose of this document ("Letter of Authorization") is to authorize a change in Customer’s electric power supplier and/or
competitive electric power supplier (“CEPS”) and to set forth the terms and conditions that apply. By signing and returning this document to
Consolidated Edison Solutions; Inc. ("ConEdison Solutions"), Customer hereby offers to purchase from ConEdison Solutions the electric
requirements for the listed account(s) at the rate(s) per kilowatt hour (kWh) specified below, for the period beginning with Customer’s meter
reading for and ending with Customer’s meter reading for (the “Term”). Customer hereby authorizes ConEdison Solutions to enroll
Customer in the retail choice program and for the duration of the Term, Customer acknowledges that ConEdison Solutions is the sole CEPS.

Upon ConEdison Solutions’ acceptance of Customer’s offer (indicated by ConEdison Solutions’ signing below), Customer will be
bound, subject to the termination rights set forth herein, to receive and purchase from ConEdison Solutions, and ConEdison Solutions will be
bound to provide and sell to Customer, electricity during the Term in accordance with this document including the Terms of Service and all
Addendums (the “Agreement”). (In this Agreement the Customer is referred to as “You” or “Your” or “Customer” and ConEdison Solutions
is referred to as “ConEdison Solutions” or “We” or “Our” or “Us.”)

Customer: Consolidated Edison Solutions, Inc.
Name (Print): Name (Print):

Signature: Signature:

Title: Title:

Date: Date:

Consolidated Edison Solutions, Inc., 100 Summit Lake Drive, Suite 410, Valhalla, NY 10595; 1-800-316-8011

PRICING

For the Term of this Agreement, the per kKWH price You pay for electric supply for the listed accounts is set forth in Contract Addendum 1,
exclusive of applicable taxes. Additionally, the Federal Energy Regulatory Commission has conditionally approved a Winter Reliability
Program proposed by ISO New England; We will pass through to You the incremental cost of such Winter Reliability Program. ConEdison
Solutions does not add additional charges or fees when You switch to Our service. Some utilities may charge a fee or do a true-up when a
business switches from utility service.
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ELECTRICITY SALES AGREEMENT
GENERAL TERMS AND CONDITIONS

BILLING AND PAYMENT. Payment is due by the date set forth on the invoice or if no date for payment 1s provided on the invorce, payment 1s due within twenty five (25)
days of the date of the inverce (“Payment Date”).  If payment is not received by the Payment Date, it is considered late and may be reported to acredit agency.  |ate payments
or partil payment balances will be subject to a late fee of 1.5% per month, or the maximum rate allowable by law. Your bill will be based on monthly meter readings, If Your
Electne Distabution Company (“EDC”) 1s unable to read Your meter, Your EDC will estimate Your charges based on previous usage history, and later adjust it based on actual
usage shown by a meter reading. We shall make a similar adjustrnent to Your bill. You shall remburse Conkidison Solutions for any collection fees We ncur in collectng Your
outstanding invoices. Conlidison Solutions does not offer third-party or deferred billing options. We may require a secunty deposit of up to two (2) months estimated usage and
You agree to provide such a deposit upon watten request. Interest will not be pad on deposits unless required by law.

DISPUTE RESOLUTION, If You bave a dispute concermnmg Your invoice or Conbidison Solutions’ service under this Agreement, please notify Us of the nature of the
dispute by telephone at 1-800-563-4191, by mail to ConEdison Solutions, Atmn: Customer Operanons, 100 Summut Lake Dave, Suite 410, Valhalla, NY 10595, or in person at Our
office located at 2 Burlington Woods, Burlington, Massachusets. Invoice disputes shall be made ar the time payment of the mvoice is due along with payment of the undisputed
part of the bill. We will invesugate the dispute and reply to You in writing concerning Our findings in an attempt to resolve the dispute. You may also contact the New
IHampshire Pubbe Unlines Comrmussion at 1-800-852-3793,

DEMAND FORECASTS. You agree to authorize Us to access Your historical usage records from Your EDC. You agree to notfy Us in wnting whenever You have reason to

believe Your dermand will depart matenally from such historical usage, e.g., because of addition or reduction of equipment or usage thereof, providing good faith estimates of such
departures.

TITLE AND TAXES. “litle to the electricity sold hereunder shall pass from Us to You when it is delivered 1o Your EDC. Prices set forth herein include transportation to Your
EDC. You shall pay to Conlidison Solutions the amount of any transfer, sales or other taxes and related charges, however designated, that are imposed upon the transfer of ttle
or the transporting or delivenng of electnaty and such amount will be separately stated on Your bill, unless prior to execution of this \greement, You have given Us applicable,
vahd tax exemption certificates.

Excepr for Your obligation to make payments when due, nather party shall be liable to the other for any delay or falure t© perform caused by an occur-
rence of Foree Majeure. “Force Majeure” are occurrences beyond a party’s reasonable control, including, withour kmutanon, acts of God, strikes, lockouts or other industnal
disturbances, acts of tervorism, wars, blockades, insurrections, nots, epidemics, pandenucs, landslides, lightning, carthquakes, fiees, hurncanes, storms, floods, washouts, civil
disturbances, explosions, breakage, shortage or unavailability of transmission facilities, and actons of any govemmental authonty or Your EDC which result in conditions,
limitations, rules, or regulations that materially impair either pasty’s ability to pecform hereunder. The affected party shall give to the other reasonably prompt and detaded notce
of the occurrence of any Force Majeure relied upon and use commercially reasonable efforts to resume performance hereunder.

LIMITATION OF LIABILITY. Neither party shall be liable to the other for any indirect, special, consequential (including lost profits or revenue), incidental or punitive
dammages for claims arising under this Agreement.

NO WARRANTIES. Wec agree to pass through any warrantics We get from Our electricity supphers, to the extent We are permitted to do so. Except as expressly set forth
herein, ConFdison Solutions makes, and You receive, no warranty, express, implied, or statutory, and ConEdison Solutions specifically disclaims any warranty of merchantability
or fitness for a particular purpose.

TERMINATION OF AGREEMENT BY CUSTOMER. Small commercial customers, (i.e., a non-residential customer taking service under a unlity tanff having a
normal maximum demand threshold of less than 100 kilowatts) whose load is not combined with that of other locanons of the same business) have 3 business days from
the date of personal or clectrorue deliveey, or 5 business days from the postmarked date if delivery is via the United States Postal Service, of the wntten terms of service to
rescind this \greement without charge or penalty. You may terminate this Agreement, in whole or as relating to any single account thar 1s included m this Agreement, by
provading thirty (30) days advance wrtten notice to ConEdison Solutions setting forth the reasons for such teemmation.  [n the event that You terminate this Agreement,
You shall pay to ConFEdison Solutions as an “Early Terminauon Fee” the following: payment at the rate specified in this Agreement (including any applicable late payvment
fees and taxes) for service provided by Conlidison Solutions prior to the ¢ffective date of the termination for which You have not already made payment, plus payment at
the rate specified 1n this Agreement (including any apphicable taxes) as though service was provided to You by Conkdison Solutions, based on Your historical usage, from
the effective date of the termination through the balance of the Term, less any revenues received by ConEdison Solutions as a eesult of any hiquidaton or resale of the
electric supply purchase commitments entered mnto by ConEdison Solutions to provide service to You over the entire Term of this Agreement. You may terminate this
Agreement before the end of the Term without paving an Early Termination Fee on written notice if We are n matenal defaule of any of Our obhgations under this
Agreement and such default continues for forty five (45) days after We receve watten notice from You. You shall remain responsible for payvment of all outstanding
charges for clectricity delivered and service rendered prior to the effective date of termination of this Agreerment

TERMINATION BY CON EDISON SOLUTIONS. Conlidison Solutions reserves the nght to termunate service under this Agreement (1) tor non-payment; (1) of Your
EDC is unable to read Your meter for three (3) months in a row; or (i) upon any other matenal default of any of Your obligations under this Agreement, provided such
default 18 not cured within forty five (45) days after You receive watten notice from Us. In the evenr that service s rerminated pursuant to this Section, You shall pay, upon
being billed, the Early Termuination Fee specified in Pamgraph 8, above. We will nonfy both You and Your EDC of such action at least fifteen (15) days prior to the
cffective date of termination and, unless You choose another supplier, Your electncity will be provided by Your EDC under its standard tariff.

EXPIRATION OF AGREEMENT. This Agreement expires on the date of Your  meter reading,

In the event of an electric-related emergency such as a power outage, You should call your EDC at its emergency phone number: Unial:
1-800-852-3339; Granite State: 508-357-4627; PSNIIL: 603-634-3473. The phone number for the New [Hampshire Public Utlities Commission is 1-800-852-3793 or 603-
271-2431 1 You have guesnons regarding Your rights and responsibilities under this Agreement.

ENVIRONMENTAL INFORMATION DISCLOSURE. [nformation on air emissions and fuel mix s available at www.conedsolutions.com/contentlabels.

GENERAL PROVISIONS, We will keep confidential any information pertaming to You which You provide, except as required by law. The terms and conditions of this
Agreement shall extend to and be binding upon the ruspective successors and permitted assigns of the parties; provided, however, that You may not assign this Agreement without
Our pror written consent, which consent shall not be unrcasonably withheld, and any purported assignment without such consent shall be voud, This \greement sets forth the
entire agreement between the parties respecting this subject matter, and all paor agreements, understandings, and eepresentavons, whether ol or watten, are merged in this
Agreement. No modification or amendment of this Agreement shall be binding on either party unless in writing and signed by authonized representatves of both parnes. No
waiver of any right under this Agreement shall be effective unless it is in wating and signed by an authonized representative of the party granting such waiver and no such waver or
failure to enforce a term or provision of this Ageeement on any accasion shall be construed as a waiver of the same or any other teem or conditon on any other occasion. This
Agreement shall be govemed by and construed in accordance with the laws of the State of New Hampshire without recourse to such statc’s choice of law rules. The parues
acknowledge and agree that this \greement 1 a “forward contract” and that they are “forward contract merchants” within the meaning of the Umited States Bankruptey Code.
This Agreement is subject t all valid and applicable legislation and toall present and future orders, rules, and regulations of authontes having junsdiction and both partics agree 0



comply with all such applicable faws, orders, rules and regulations. In the event that changes in any such laws, orders, rules or regulations has the effect of increasing Our cost of
electricity, We will advise You of such change and reserve the right to adjust the prices set forth herein to pass through such cost increases.



“ConEdison
@SOlutwns

ELECTRICITY SALES AGREEMENT
NH-Fixed Auto Renewal

COMMERCIAL CUSTOMER INFORMATION
Customer Name:
Mailing Address:

Contact Name:
Telephone Number: Email Address:
EDC Account Number(s) Service Address(s)

Tax ID Number: [] Tax exempt or special tax status.
(Mus/ praride appropriate documentation to Conlodison Solutions)

AGREEMENT FOR PURCHASE OF ELECTRICITY

The purpose of this document ("Letter of Authorization") is to authorize a change in Customer’s electric power supplier and/or
competitive electric power supplier (“CEPS”) and to set forth the terms and conditions that apply. By signing and returning this document to
Consolidated Edison Solutions, Inc. ("ConEdison Solutions"), Customer hereby offers to purchase from ConEdison Solutions the electric
requirements for the listed account(s) at the rate(s) per kilowatt hour (kWh) specified below, for the period beginning with Customer’s meter
reading for and ending with Customer’s meter reading for (the “T'erm”). Not less than
thirty (30) days prior to the expiration date of the Term or extension thereof, We will notify You in writing (including email) of the per kWh
price at which We will continue to serve You during the subsequent 12-month period. You will have fifteen (15) days from Your receipt of
such notice to reject the offer and terminate the Agreement. If We do not receive notice of Your termination of this Agreement during such
fifteen day period, this Agreement will renew for an additional Term at the per kWh price specified in Our notice to You. Customer hereby
authorizes ConEdison Solutions to enroll Customer in the retail choice program and for the duration of the Term, Customer acknowledges
that ConEdison Solutions is the sole CEPS.

Upon ConEdison Solutions’ acceptance of Customer’s offer (indicated by ConEdison Solutions’ signing below), Customer will be
bound, subject to the termination rights set forth herein, to receive and purchase from ConEdison Solutions, and ConEdison Solutions will be
bound to provide and sell to Customer, electricity during the Term in accordance with this document including the Terms of Service and all
Addendums (the “Agreement”). (In this Agreement the Customer is referred to as “You” or “Your” or “Customer” and ConEdison Solutions
1s referred to as “ConEdison Solutions” or “We” or “Our” or “Us.”)

Customer: Consolidated Edison Solutions, Inc.
Name (Print): Name (Print):

Signature: Signature:

Title: Title:

Date: Date:

Consolidated Edison Solutions, Inc., 100 Summit Lake Drive, Suite 410, Valhalla, NY 10595; 1-800-316-8011

PRICING

For the initial Term of this Agreement, the per kWWH price You pay for electric supply for the account(s) listed above is set forth in Contract
Addendum 1, exclusive of applicable taxes. Additionally, the Federal Energy Regulatory Commission has conditionally approved a Winter
Reliability Program proposed by ISO New England; We will pass through to You the incremental cost of such Winter Reliability Program. The
pet kWh price You pay for electric supply may change to a different fixed price at the end of the initial Term in accordance with the provisions
of Paragraph 10. ConEdison Solutions does not add additional chatges or fees when You switch to Our service. Some utilities may charge a
fee or do a true-up when a business switches from utility service.
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ELECTRICITY SALES AGREEMENT
GENERAL TERMS AND CONDITIONS

BILLING AND PAYMENT, Payment 15 due by the date set forth on the invoice or if no date for payment is provided on the invoice, payment is due within twenty five (25)
days of the date of the invoice (“Payment Date”). [T payment is not received by the Payment Date, it 1s considered late and may be reported 1o a eredit agency.  Lare payments
or partial payment balances will be subject to a late fee of 1.5% per month, or the maximurn rate allowable by law. Your bill will be based on monthly meter readings. [F Your
Electne Distribunion Company (“EDC”) 1 unable to read Your meter, Your EDC will estimate Your charges based on previous usage history, and later adjust it based on actual
usage shown by a meter reading. We shall make a similar adjustment to Your bill. You shall reimburse Conlidison Solutions for any collection fees We incur in collecting Your
outstanding nvoices. Conlidison Solunons dovs not offer thisd-party or deferred billing opuons. We may require a seeurity deposit of up 1o two (2) months estimated usage and
You agree to provide such a deposit upon watten request. Interest will not be pard on deposits unless required by law.,

DISPUTE _RESOLUTION. [f You have a dispute concerning Your mmvoice or ConFihison Solutions’ service under this \greement, please notify Us of the nature of the
dispute by telephone at 1-800-563-4191, by mail to ConFdison Selutions, \rm: Customer Operations, 100 Summut Lake Duve, Suite 410, Valhalla, NY 10595, or in person at Our
office located at 2 Burlington Woods, Burington, Massachusetts. Invorce disputes shall be made at the time payment of the invoice is due along with payment of the undisputed
part of the bill. We will investigate the dispute and reply 10 You in wating concermng Our findings in an attempt to resolve the dispute. You may also contact the New
[Hampshire Public Utlities Commussion at 1-800-852-3793,

DEMAND FORECASTS. You agree to authorize Us to access Your historical usage records from Your EDC. You agrec to notify Us in writing whenever You have reason to
believe Your demand will depart materially from such historical usage, e.g., because of addition or reduction of equipment or usage thereof, providing good faith estimates of such
departures.

TITLE AND TAXES, Title to the clectricity sold hereunder shall pass from Us to You when it is delivered to Your EDC. Prices set forth herein include transportation to Your
IEDC. You shall pay to ConFidison Solutions the amount of any tmnsfer, sales or other taxes and related charges, however designated, that are imposed upon the transfer of title
or the tansporting or delivering of electricity and such amount will be separately stated on Your bill, unless prior to execution of this Agreement, You have given Us applicable,
vahd tax exemption certificates.

FORCE MAJEURE, Lixcept for Your obligation to make payments when due, nether party shall be lable to the other for any delay or fadure to perform caused by an oceur-
rence of Force Mayjeure. “Foree Majeure” are occurrences beyond a party’s reasonable control, mncluding, without imitanon, aces of God, stakes, lockouts or other industrial
disturbances, acts of twerronsm, wars, blockades, nsurrccnons, nots, epidemics, panderics, landslides, lightrung, earthquakes, fires, hurncancs, storms, floods, washouts, cvil
disturbances, explosions, breakage, shortage or unavailability of transmussion faalines, and actons of any governmental authonty or Your EDC which result in conditions,
limitations, rules, or regulations that mateoally mparr either party's ability to perform hereunder. The affeeted party shall give to the other reasomably prompt and detatled notice
of the nccurrence of any Foree Majeure relied upon and use commercially reasonable efforts to resume performance hereunder.

LIMITATION OF LIABILITY. Neither party shall be liable to the other for any indirect, special, consequential (including lost profits or revenue), incidental or punitive
darnages for clairns arising under this Agreement.

NO WARRANTIES. We agree to pass through any warranties We get from Our electricity suppliers, to the extent We are permitted to do so. Except as expressly set forth
herein, ConFidison Solutions makes, and You receive, no warranty, express, mplied, or statutory, and ConEdison Solutions specifically disclaims any warranty of merchantability
or fitness for a particular purpose.

TERMINATION OF AGREEMENT BY CUSTOMER. Small commercial customers, (i.e., a non-residential customer taking service under a utility tariff having a
normal maxirnumn demand threshold of less than 100 kilowatts) whose load is not combined with that of other locations of the same business) have 3 business days from
the date of persondl or electronic delivery, or 3 business days from the postmarked date if delivery is via the United States Postal Service, of the written terms of service to
rescind this Agreement without charge or penalty. You may termmate thus Ageeement, in whole or as relating to any single account that is included in this \greement, by
providing thirty (30) days advance wrtien notice to Conlidison Solutions setting forth the reasons for such termination. In the event that You terminate this Agreement,
You shall pay to Conlidison Solutions as an “Early Teemnation Fee” the following: payment at the rate specified in this Agreement (including any applicable late payment
fees and taxes) for service provided by ConEdison Solutions prior to the effective date of the termination for which You have not already made payment, plus: (i) for a fixed
prive contract, payment at the rate specified i this \greement (including any applicable taxes) as though service was provided to You by ConFdison Solutions, based on vour
tustoneal usage, from the effective date of the termination through the balance of the Term, less any revenues receved by ConFdison Solutions as a result of any
liquidation or resale of the electric supply purchase commutments entered into by ConEdison Solutions to provide service to You over the entire Term of this \greement;
or (1) for an indexed price contrat, payment of the sum of 50.0025 muluplicd by the number of kilowatt hours remaining in the Term as though service was provided to You
by ConEdison Solutions based on Your historical usage during the period from the effeetive date of the rerminanion through the balance of the Term. You may termunate
this \greement before the end of the Term without paying an Early Termination Fee on watten notce 1f We are in matenal default of any of Our obligations under this
Agreement and such default continues for Forty five (45) days after We receive written notice from You. You shall remain responsible for payment of all outstanding
charges for electricity delivered and service rendered prior to the effective date of termination of this Agreement.

TERMINATION BY CON EDISON SOLUTIONS, Conlidison Solutions reserves the nght to terminate service under this Agreement (3 for non-payment; (if) if Your
EDC 15 unable to read Your meter for theee (3) months 1 a row; or (i) upon any other matenal default of any of Your obligations under this \greement, provided such
default is not cured within forty five (43) days after You recave wrtten notice from Us. In the event that service is terminated pursuant to this Section, You shall pay, upon
being billed, the Facly Termnation Fee speaified in Pamgeaph 8, above. We will noufy both You and Your EDC of such acton at least fifteen (13) days prior to the
¢ffecuve date of termination and, unless You choose another supplhier, Your clectricity will be provided by Your EDC under its standard tariff.

EXPIRATION OF AGREEMENT. ‘The iniual Term of this \greement expires on the date of Your meter reading speaified in the first paragraph of this Agreement.
Not less than thirty (30) days pnor to the expimtion date of the Term or extension thercof, We will notfy You in wrinng (including email) of the per kWh price at which
We will continue to serve You dunng the subsequent 12-month peniod. You will have fifteen (15) days from Your reeeipt of such notce to reject the offer and terminate
the Agreement. [ We do not receve notice of Your termunanon of this \greement during such fifteen day penod, this Agreement will renew for an additional Term at the
per kWh price specified in Our nonce to You,

CONTACT INFORMATION. [n the event of an clectric-related emergency such as a power outage, You should call your EDC at its emergency phone number: Unitil:
1-800-852-3339; Granite State: 508-357-4627; PSNIL: 603-634-3473. The phone number for the New Hampshire Public Utilities Commussion is 1-800-832-3793 or 603-
271-24311f You have questions regarding Your rights and responsibilities under this \greement,

ENVIRONMENTAL INFORMATION DISCLOSURE. [nformation on air emissions and fucl mix is available at www.concdsolutons.com/ contendabels,




13. GENERAL PROVISIONS. We will keep confidential any information pertaining to You which You provide, except as required by law. The terms and conditions of this
Agreement shall extend to and be binding upon the respective successors and permitted assigns of the parties; provided, however, that You may not assign this Agreement without
Our prior watten consent, which consent shall not be uneéasomably withheld, and any purported assignment without such consent shall be void. This Agreement sets forth the
enure agreement between the parties respecting this subject matter, and all prior agreements, understandings, and representations, whether oral or wntten, are merged in this
Agreement. No modificaton or amendment of this Agreement shall be binding on ether party unless in wating and signed by authorized representanves of both partics. No
waiver of any aght under this \greement shall be effective unless it is in wnting and signed by an authonzed representative of the party granting such waver and no such waiver or
farlure to enforce a erm or provision of this Agreement on any occasion shall be construed as a waver of the same or any other term or condition on any other occasion. This
Agreement shall be governed by and construed n accordance with the laws of the State of New Hampshire without recourse to such state's chotee of law rules. The parties
acknowledye and agree that this Agreement is a “forward contmet” and that they are “forward contract merchants” within the meaning of the United States Bankruptey Code.
This Agreement is subjeet to all vahid and appheable kegslavon and to all present and future orders, rules, and regulanons of authonities having junsdicnon and both partes agree o
comply with all such applicable laws, orders, rules and regulauons. In the cvent that changes m any such laws, orders, rules or regulations has the effect of increasing Our cost of
clectnaity, We will advise You of such change and reserve the night to adjust the pnees set forth herein 1o pass through such cost inerenses.



ConEdison
Solutions

ELECTRICITY SALES AGREEMENT
NH- DA LMP Plus Adder

COMMERCIAL CUSTOMER INFORMATION
Customer Name:
Mailing Address:

Contact Name:

Telephone Number: Email Address:
EDC Account Number(s) Service Address(s)

See Contract Addendum 1 attached hereto and incorporated herein.

Tax ID Number: [] Tax exempt or special tax status.
(Musit provide appropriate documentation to ConEodison Solutions)

AGREEMENT FOR PURCHASE OF ELECTRICITY

The purpose of this document ("Letter of Authorization") is to authorize a change in Customer’s electric power supplier and/or
competitive electric power supplier (“CEPS”) and to set forth the terms and conditions that apply. By signing and returning this document to
Consolidated Edison Solutions, Inc. ("ConEdison Solutions"), Customer hereby offers to purchase from ConEdison Solutions the electric
requirements for the listed account(s) at the rate(s) per kilowatt hour (kWh) specified below, for the period beginning with Customer’s meter
reading for and ending with Customer’s meter reading for (the “Term”). Customer hereby authorizes ConEdison Solutions to enroll
Customer in the retail choice program and for the duration of the Term, Customer acknowledges that ConEdison Solutions is the sole CEPS.

Upon ConEdison Solutions’ acceptance of Customer’s offer (indicated by ConEdison Solutions’ signing below), Customer will be
bound, subject to the termination rights set forth herein, to receive and purchase from ConEdison Solutions, and ConEdison Solutions will be
bound to provide and sell to Customer, electricity during the Term in accordance with this document including the Terms of Service and all
Addendums (the “Agreement”). (In this Agreement the Customer is referred to as “You” or “Your” or “Customer” and ConEdison Solutions
is referred to as “ConEdison Solutions” or “We” or “Our” or “Us.”)

Customer: Consolidated Edison Solutions, Inc.
Name (Print): Name (Print):

Signature: Signature:

Title: Title:

Date: Date:

Consolidated Edison Solutions, Inc., 100 Summit Lake Drive, Suite 410, Valhalla, NY 10395; 1-800-316-8011

PRICING

The price You will pay for electric supply under this Agreement will be determined as follows: ConEdison Solutions will calculate Your hourly
usage based on either (1) Your actual houtly meter reading or (2) by applying the applicable local distribution company (“LDC”) commercial
hourly load profile to Your monthly meter reading. Each houtly usage value will then be multiplied by the corresponding loss adjusted Day
Ahead Locational Marginal Price (LMP) plus a fixed Adder per kWh for the listed accounts as set forth in Contract Addendum 1. Additionally,
the Federal Energy Regulatory Commission has conditonally approved a Winter Reliability Program proposed by ISO New England; We will
pass through to You the incremental cost of such Winter Reliability Program. All prices exclude applicable taxes. You have the option to
convert this Agreement to a fixed price agreement at any time during the Term at the price and for the term that ConEdison Solutions will
offer to You upon request.
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11.

ELECTRICITY SALES AGREEMENT
GENERAL TERMS AND CONDITIONS

BILLING AND PAYMENT, Paymentis due by the date set forth on the invoice or if no date for payment is provided on the invoice, payment 15 due wathin twenty five (25)
days of the date of the nvoice (“Payment Date”).  1f payment is not received by the Payment Date, it is considered late and may be reported to a exedit agency.  Late payments
or partial payment balnces will be subject to a late fee of 1.5% per month, or the maximum rate allowable by law. Your bill will be based on monthly meter readings. If Your
Electric Distnbution Company (“EDC”) 15 unable to read Your meter, Your EDC will esumate Your charges based on previous usage history, and later adjust it based on actual
usage shown by a meter reading. We shall make a similar adjustment to Your bill. You shall reimburse Conlidison Solutions for any collection fees We incur in collecting Your
outstanding mvoices. ConEdison Solutions does not offer third-party or deferred billing opuons. We may require a security deposit of up to two (2) months estimated usage and
Youagree to provide such a deposit upon written request. Interest will not be paid on deposits unless required by law.

DISPUTE RESOLUTION. I[f You have a dispute conceming Your invoice or ConFidison Solutions’ service under this Agreement, please notify Us of the nature of the
dispute by telephone at  1-800-563-4191, by mail to ConEdison Solutions, Attn: Customer Operations, 100 Summit Lake Drive, Suite 410, Valhalla, NY 10595, or in person at
Our office located at 2 Burlngton Woods, Burlington, Massachusetts. Invoice disputes shall be made at the time payment of the invoice is due along with payment of the
undisputed part of the bill. We will investigate the dispute and reply to You in writing concerning Our findings in an attempt to resolve the dispute. You may also contact the
New Flampshire Public Utilities Commission at 1-800-852-3793.

DEMAND FORECASTS. You agree to authorize Us to access Your historical usage records from Your EDC. You agree to notify Us in writing whenever You have reason to
believe Your demand will depart materially from such historical usage, e.g,, because of addition or reduction of equipment or usage thereof, providing good faith estimates of such
departures.

TITLE AND TAXES. Title to the electrcity sold hereunder shall pass from Us to You when it is delivered to Your EDC. Prices set forth herein include transportation to Your
EDC. You shall pay to ConEdison Solutions the amount of any transfer, sales or other taxes and related charges, however designated, that are imposed upon the transfer of title
or the transporting or delivering of electricity and such amount will be separately stated on Your bill, unless prior to execution of this Agreement, You have given Us applicable,
valid tax exemption certificates.

FORCE MAJEURE, [ixcept for Your obligation o make payments when due, neither party shall be liable to the other for any delay or failure to perform caused by an ocour-
rence of Force Majeure. “Foree Majeure” are occurrences beyond a party’s reasonable control, including, without limitation, acts of God, strkes, lockouts or other industnal
disturbances, acts of terrorism, wars, blockades, insurrcctions, nots, epiderucs, pandemics, landslides, lightrung, earthquakes, fires, hurricanes, storms, floods, washouts, avil
disturbances, explosions, breakage, shortage or unavailability of transrission facilines, and actons of any governmental authonity or Your EDC which result in conditions,
limitations, rules, or regulations that matenally impair either party’s ability to perform hereunder. The affected party shall gwve to the other reasonably prompt and detailed notice

of the occurrence of any Force Majeure relied upon and use commercially reasonable efforts to resume performance hereunder.

LIMITATION OF LIABILITY. Neither party shall be liable to the other for any indirect, special, consequential (including lost profits or revenue), incidental or punitive
damages for claims ansing under this Agreement.

NO WARRANTIES. We agree to pass through any warranties We get from Our electrcity suppliers, to the extent We are permitted to do so. Except as expressly set forth
herein, ConEdison Solutions makes, and You receive, no warranty, express, implied, or statutory, and Conlidison Solutions specifically disclaims any warranty of merchantability
or fitness for a particular purpose.

TERMINATION OF AGREEMENT BY CUSTOMER. Small commercial customers, (i.c., a2 non-residential customer taking service under a utility tariff having a
normal maximum demand threshold of less than 100 kilowatts) whose load is not combined with that of other locations of the same business) have 3 business days from
the date of personal or clectronic delivery, or 5 business days from the postmarked date if delivery is via the United States Postal Service, of the written terms of service to
rescincd this Agreement without charge or penalty. You may termmate this Agreement, in whole or as relating to any single account that is included in this Agreement, by
providing thirty (30) days advance wnitten notice to ConFdison Solutions setting forth the reasons for such termination. In the event that You terminate this Agreement,
You shall pay to ConEdison Solutions as an “Early Termination Fee" the following: payment at the rate specified in this Agreement (including any applicable late payment
fees and raxes) for service provided by ConEdison Solutions prior to the effective date of the termination for which You have not already made payment, plus payment at
the rate speaified in this Agreement (including any applicable taxes) as though service was provided to You by ConEdison Solutions, based on Your histoncal usage, from
the effecuve date of the terminauon through the balance of the Term, less any revenues recewved by ConEdison Solutions as a result of any liquidation or resale of the
electric supply purchase commutments entered into by ConEdison Solutions to provide service to You over the entire Term of this Agreement. You may terminate this
Agreement before the end of the Term without paying an Early Termunation Fee on written notice if We are in material default of any of Our obligations under this
Agreement and such default continues for forty five (45) days after We receve written notice from You. You shall remain responsible for payment of all outstanding
charges for electneny delivered and service rendered prior to the effective date of termination of this Agreement.

TERMINATION BY CON EDISON SOLUTIONS. Conlidison Solutions rescrves the sight to terminate service under this Agreement (1) for non-payment; (if) if Your
EDC 15 upable to read Your meter for three (3) months m a row; or (iii) upon any other matenial default of any of Your obligations under this Agreement, provided such
default 1s not cured within forty five (45) days after You recerve watten notice from Us. In the event that service 1s termunated pursuant to this Section, You shall pay, upon
being billed, the Early Termination Fee specificd in Paragraph 8, above. We will notify both You and Your EDC of such action at least fifteen (15) days prior to the
effecuve date of termination and, unless You choose another supplier, Your electricity will be provided by Your EDC under its standard tariff.

EXPIRATION OF AGREEMENT. This Agreement expires on the date of Your meter reading.

CONTACT INFORMATION. In the event of an clectric-related emergency such as a power outage, You should call your EDC at its emergency phone number: Unitil:
1-800-852-3339; Granite State: 508-357-4627; PSNH: 603-634-3473 The phone number for the New Flampshire Public Unlities Commission is 1-800-852-3793 or 603-271-
2431 if You have questions regarding Your rights and responsibilities under this Agreement,

ENVIRONMENTAL INFORMATION DISCLOSURE. [nformation on air emissions and fuel mix is available at www.conedsolutions.com/contentlabels.

GENERAL PROVISIONS. We will keep confidential any information pertaining to You which You provide, except as required by law. The terms and conditions of ths
Agreement shall extend wo and be binding upon the respective successors and permitted assigns of the parties; provided, however, that You may not assign this Agreement without
Our prior written consent, which consent shall not be unreasonably withheld, and any purported assignment wathout such consent shall be void. This Agreement sets forth the
entire ageeement between the partics respecting this subject matter, and all prior agreements, undesstandings, and representations, whether oral or watten, are merged in this
Agreement. No modification or amendment of this Agreernent shall be binding on either party unless in wating and signed by authonzed representatives of both partics. No
wawver of any nght under this \greement shall be effective unless it is in writing and signed by an authonzed representauve of the party ganting such waiver and no such waiver or
fatlure to enforee a term or provision of this Agreement on any oceasion shall be construed as a waver of the same or any other term or condition on any other oceaston. This
Agreement shall be governed by and construed i accordance with the laws of the State of New Flampshire without recourse to such state’s choice of law rules. The parties
acknowledge and agree that this \greement is a “forward contract” and that they are “forward contract merchants” within the meaning of the United States Bankruptey Code.
This \greement is subject to all valid and applicable legislation and to all present and future orders, rules, and regulations of authortics having jurisdiction and both parties agree to
comply with all such applicable laws, orders, rules and regulations. In the event that changes nany such Inws, orders, rules or regulations has the effect of increasing Our cost of
electncity, We will advise You of such change and reserve the nght to adjust the prices set forth herein to pass through such cost increases.




ConEdison
Solutions

ELECTRICITY SALES AGREEMENT
NH- DA LMP Plus Adder Evergreen

COMMERCIAL CUSTOMER INFORMATION
Customer Name:
Mailing Address:

Contact Name:
Telephone Number: Email Address:
EDC Account Number(s) Service Address(s)

See Contract Addendum 1.

Tax ID Number: [] Tax exempt or special tax status.

(Must provide appropricte documentatior to Conl=dison Solutions)

AGREEMENT FOR PURCHASE OF ELECTRICITY

The purpose of this document ("Letter of Authorization") is to authorize a change in Customer’s electric power supplier and/ot
competitive electric power supplier (“CEPS”) and to set forth the terms and conditions that apply. By signing and returning this document to
Consolidated Edison Solutions, Inc. ("ConEdison Solutions"), Customer hereby offers to purchase from ConEdison Solutions the electric
requirements for the listed account(s) at the rate(s) per kilowatt hour (kWh) specified below, for the period beginning with Customer’s meter
reading for and ending with Customet’s meter reading for  (the “Term”). Customer hereby authorizes ConEdison Solutions to enroll
Customer in the retail choice program and for the duration of the Term, Customer acknowledges that ConEdison Solutions is the sole CEPS.
Upon expiration of the initial Term, this Agreement shall continue on a month to month basis subject to the Agreement’s terms and conditions
until terminated by either party upon 30 days prior written notice.

Upon ConEdison Solutions’ acceptance of Customer’s offer (indicated by ConEdison Solution signing below), Customer will be
bound, subject to the termination rights set forth hetein, to receive and putrchase from ConEdison Solutions, and ConEdison Solutions will be
bound to provide and sell to Customer, electticity during the Term in accordance with this document including the Terms of Service and all
Addendums (the “Agreement”). (In this Agreement the Customer is referred to as “You” or “Your” or “Customer” and ConEdison Solutions
is referred to as “ConEdison Solutions” or “We” or “Our” or “Us.”)

Customer: Consolidated Edison Solutions, Inc.
Name (Print): Name (Print):

Signature: Signature:

Title: Title:

Date: Date:

Consolidated Edison Solutions, Inc., 100 Summit T.ake Drive, Suite 410, Valhalla, NY 10595; 1-800-316-8011

PRICING

The price You will pay for electric supply under this Agreement will be determined as follows: ConEdison Solutions will calculate Your hourly
usage based on either (1) Your actual hourly meter reading or (2) by applying the applicable local distribution company (“LDC”) commercial
houtly load profile to Your monthly meter reading. Each houtly usage value will then be multiplied by the corresponding loss adjusted Day
Ahead Locational Marginal Price (LMP) plus a fixed Adder per kWh for the listed accounts as set forth in Contract Addendum 1. Additionally,
the Federal Energy Regulatory Commission has conditionally approved a Winter Reliability Program proposed by ISO New England. We will
pass through to You the incremental cost of such Winter Reliability Program. All prices exclude applicable taxes. You have the option to
convert this Agreement to a fixed price agreement at any time during the Term at the ptice and for the term that ConEdison Solutions will
offer to You upon request.
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ELECTRICITY SALES AGREEMENT
GENERAL TERMS AND CONDITIONS

BILLING AND PAYMENT, Payment s duc by the date set forth on the mvoce or if no date for payment s provided on the invoice, payment s due within twenty five (25)
days of the date of the invoice (*Payment Date™).  IF payment s not reeeved by the Payment Datg, it is considered late and may be reported to a credit agency.  Late payments
or pactal payment balances will be subjeet to a late fee of 1.5% per month, or the maximurm rate allowable by law. Your bill will be based on monthly meter eadings. I Your
Fleetie Distribution Company (“I1DC”) s unable to read Your meter, Your EDC will estimate Your charges based on previous usage history, and later adjust it based on actual
usage shown by a meter reading. We shall rake a similar adjustment to Your bill. You shall ramburse Conlidison Solutions for any collection fees We meur in collecung Your
outstanding mvoices. Conlidison Solutons does not offer third-party or defereed billing options. We may require a seeunity deposit of up to two (2) months esnmated usage and
You agree to provide such @ deposit upon watten request. [nterest will not be paid on deposits unless required by law.,

DISPUTE RESOLUTION, If You have a dispute concerning Your invoice or Conlidison Selutions” service under this Agreement, please notily Us of the nature of the
dispure by telephone ac 1-800-563-4191, by mail o Conlidison Solunons, Attn: Customer Operations, 100 Surnmit Lake Drve, Suite 410, Valhalla, NY 10595, or in person at
Our office located at 2 Burington Woods, Burhnggon, Massachusetts,  Invoice disputes shall be made at the tme payment of the invoice 15 due along with payment of the
undisputed part of the bill. We will investigate the dispute and reply 1o You in wniing concerming Our findings in an attempt to resolve the dispute. You may also contact the
New Hampshure Public Unhoes Commussion at 1-800-852-3793.

DEMAND FORECASTS. You agree to authorize Us to access Your historical usage records from Your EDC. You agree to noafy Us in writing whenever You have reason to
believe Your demand will depart materially from such histodcal usage, c.g., because of addition or reduction of equipment or usage thereof, providing good fatth estumates of such
departures,

TITLE AND TAXES, litle to the clectnety sold hereunder shall pass from Us to You when it s delivered to Your EDC. Prices set forth herein include transportation to Your
LD, You shall pay o Conlidison Solutions the amount of any transter, sales or other taxes and related chasges, however designated, that are imposed upon the transfer of title
or the transporting or delivenng of clectacity and such amount will be separately stated on Your bill, unless prior to exceution of this Agreement, You have given Us applicable,
valid tax exemption certificates.

FORCE MAJEURE, Fxcept for Your obligation to make payments when due, neither party shall be liable to the other for any delay or failure to perform caused by an oceur-
rence of Force Majeure, “Poree Majeure” are occurrences beyond a party’s reasonable control, including, without limitation, acts of Gaod, stnkes, lockouts or other mdustnal
disturbanees, acts of tereonsm, wars, blockades, insurrcetions; nots, epidemics, pandemics, landslides, lightning, carthquakes, fires, hurncanes, storms, floods, washouts, il
disturbances, explosions, breakage, shortage or unavailability of tansmission facilines, and actions of any governmental authosity or Your EDC which result in conditions,
limutations, eules, or regulanons that matenally impair cither party’s ability to perform hereunder. The affected party shall give to the other reasonably prompt and detailed notice
of the occurrence of any Force Majeure relied upon and use commercially reasonable efforts to resume performance hercunder.

LIMITATION OF LIABILITY. Neither party shall be liable to the other for any indircet, special, consequental (including lost profits or revenuc), mncidental or punitive
damages for claims arsing under this Agreement.

NO WARRANTIES. We agree to pass through any warrantics We get from Our electricity suppliers, to the extent We are permitted to do so. lixcept as expressly set forth
hercin, ConFdison Solutions makes, and You reccive, no warranty, express, implied, or statutory, and Conlidison Solutions specifically disclaims any warranty of merchantability
or fitness for a partcular purpose,

TERMINATION OF AGREEMENT BY CUSTOMER, You may termunate this Agreement, in whole or as relating o any single account that s included m this

Agreement, by providing thiety (30) days advance written notice to Conlidison Solutions setting forth the reasons for such wemination.  In the event that You termmarte
this Agreement, You shall pay to Conlidison Solutions, as an “Larly Termmation Fee” the followaing: payment ar the rate speafied in this Agreement (including any
applicable late payment fees and taxes) for service provided by Conlidison Solutons pnor to the effective date of the termination for which You have not already made
payment, plus payment at the rate specified 0 this Agreement (including any appheable taxes) as though service was provided o You by Conlidison Solutions, based on
Your historical usage, from the effecuve date of the wrmination through the balance of the Term, less any revenues recaved by Conlidison Solutens as a result of any
hquidation or resale of the electrie supply purchase commutments entered mto by Conkidison Solutions to provide service to You over the entice Term of this Agreement.
You may terminate this Agreement before the end of the Term without paying an Farly Termunation Fee on written notice 1f We are in matenal default of any of Our
obligations under this Agreement and such default continues for forty five (43) days after We receve written notice from You. You shall reman responsible for payment of
all outstanding charges for electnaty delivered and service rendered pror to the effective date of termination of this Agreement.

TERMINATION BY CON EDISON SOLUTIONS Conlidison Solutions reserves the nght to terminate service under this Agreement () for non-payment; (i) 1f Your
LDC 1 unable o tead Your meter for three (3) months ina row; or (i) upon any other material default of any of Your obligations under this Agreement, provided such
default 18 not cured within forty five (45) days after You reecive wrtten nonce from Us. In the event that serviee is terminated pursuant to this Secuon, You shall pay, upon
being billed, the Larly Termmation Fee speaified i Paragmph 8, above, We will noufy both You and Your EDC of such action at least fifteen (15) days prior to the
effective date of termination and, unless You choose another supplicr, Your clectricity will be provided by Your 1iDC under its standard tarifF.

EXPIRATION OF AGREEMENT, ‘I'uis Agrecment expires on the date of Your  meter reading, Upon expiration of the imtial T'erm, this Agreement shall continue on
a month-to-month basis subject to the Agreement’s terms and conditions until termmnated by cither party upon 30 days prior written notice

In the event of an electric-related emergency such as a power outage, You should call your EDC at its emergency phone number: Unitil:
1-800-852-3339; Gramite Stare: 508-357-4627, PSNH: 603-634-3473 "The phone number for the New [ lampshire Public Utilitics Commussion 1s 1-800-852-3793 or 603-271-
2431 if You have questions eegarding Your nghts and responsibilities under this Agreement.

ENVIRONMENTAL INFORMATION DISCLOSURE. Information on air emissions and fucl mix 1s available at www.conedsolutions,com/ contentlabels.

GENERAL PROVISIONS, We will keep confidentual any information pertaining to You which You provide, except as required by law. The terms and conditions of this
Agreement shall extend to and be binding upon the respective successors and permitted assigns of the partics; provided, howeser, that You may not assign this Agreement without
Qur prior wntten consent, which consent shall not be unrcasonably withheld, and any purported assignment without such consent shall be void. This Agreement sees forth the
entire agreement between the parties respeetng this subjeet matter, and all prior agreements, understandings, and representanions, whether oral or watten, are merged i this
Agreement. No modificason or amendment of this Agreement shall be binding on cither party unless in wating and signed by authonzed representanives of both parties. No
waiver of any right under this Agreement shall be effective unless 1t s in writing and signed by an authonzed representative of the party granting such waver and no such waiver or
failure 1o enforce a term or provision of this Agreement on any occasion shall be construed as a waiver of the same or any other term or condinon on any other oceasion. This
Agreement shall be govemned by and construed in accordance with the laws of the State of New | lampshire without recourse to such state’s choice of law rules. The partes
acknowledge and agree that this Agreement 1s a “forward contract” and that they are “forward contract merchants” within the meaning of the United States Bankruprey Code.
This Agreement is subject 1o all valid and applicable legishation and o all present and future orders, rules, and regulations of authontics having junsdiction and both parties agree o
comply with all such applicable laws, orders, rules and regulations. In the event that changes in any such laws, orders, rules or regulations has the effect of increasing Our cost of
eleetncity, We will advise You of such change and reserve the night to adjust the prices set forth herem to pass through such cost increases.



ConEdison
Solutions

ELECTRICITY SALES AGREEMENT
NH- DA LMP Fully Variable

COMMERCIAL CUSTOMER INFORMATION
Customer Name:
Mailing Address:

Contact Name:
Telephone Numbet: Email Address:

EDC Account Numbet(s) Service Address(s)
See Contract Addendum 1.

Tax ID Number: [[] Tax exempt or special tax status.

(Must provide appropricte documentation to Conl .dison Solutions)

AGREEMENT FOR PURCHASE OF ELECTRICITY

The purpose of this document ("Letter of Authorization") is to authorize a change in Customer’s electric power supplier and/or
competitive electric power supplier (“CEPS”) and to set forth the terms and conditions that apply. By signing and returning this document to
Consolidated Edison Solutions, Inc. ("ConEdison Solutions™), Customer hereby offers to purchase from ConEdison Solutions the electric
requirements for the listed account(s) at the rate(s) per kilowatt hour (kWh) specified below, for the period beginning with Customer’s meter
reading for and ending with Customer’s meter reading for  (the “Term”). Upon expiration of the initial Term, this Agreement shall
continue on a month to month basis subject to the Agreement’s terms and conditions until terminated by either party upon 30 days prior
written notice.

Upon ConEdison Solutions’ acceptance of Customer’s offer (indicated by its signing below), Customer will be bound, subject to the
termination rights set forth herein, to receive and purchase from ConEdison Solutions, and ConEdison Solutions will be bound to provide and
sell to Customer, electricity during the Term in accordance with this document including the Terms of Service and all Addendums (the
“Agreement”). (In this Agreement the Customer is referred to as “You” or “Your” or “Customer” and ConEdison Solutions is referred to as
“ConEdison Solutions” or “We” or “Our” or “Us.”)

Customer hereby authorizes ConEdison Solutions to enroll Customer in the retail choice program and for the duration of the Term,
Customer acknowledges that ConEdison Solutions is the sole CEPS.

Customer: Consolidated Edison Solutions, Inc.
Name (Print): Name (Print):

Signature: Signature:

Title: Title:

Date: Date:

Consolidated Edison Solutions, Inc., 100 Summit Lake Drive, Suite 410, Valhalla, NY 10595; 1-800-316-8011




PRICING
The price You will pay for electric supply under this Agreement will be determined by summing the following components based on Your
monthly meter reading:

1. Energy: ConEdison Solutions will calculate Your houtly usage based on either (1) Your actual houtly meter reading or (2) by applying the
applicable electric distribution company (“EIDDC”) commercial houtly load profile to Your monthly meter reading. Each hourly usage value will
then be multiplied by the corresponding loss adjusted Real Time Locational Marginal Price.

2. Ancillary Services levied by the New England Independent System Operator (“NEISO”) (These services include but are not limited to the
following charges: NCPC, RMR charges, NEISO Regulation, GIS, Forward Reserve, Real-time reserves, Load Response, NEISO Schedule 2
and 3): This charge will be Your proportional share of ancillary services charged to Con Edison Solutions’ customers in the NEISO territory
based on the most recent available monthly charges from the NEISO at the time You are invoiced for electricity hereunder.

3. Capacity Charges: Your capacity charges will be calculated as follows:

(Your ICAP TAG / New England Control Area Coincident Peak applicable for the Current Power Year) multiplied by Total Amount of
Available Capacity in NEPOOL multiplied by the Cost of Capacity/kW, where the Cost of Capacity/kW will be the Capacity Clearing Price
in the Forward Capacity Auction, as modifted by NEPOOL rules.

4. New Hampshire’s Renewable Energy Portfolio Standard as described in FIB 873 IN-1.OC\L, with the cost to be calculated as follows:
Applicable Alternative Compliance Cost or equivalent multiplied by the applicable cumulative minimum percentage of renewable generation
attributes multiplied by Your kWh Consumption.

5. A fixed Administrative Adder of § per kWh as set forth in Contract Addendum 1. All prices exclude applicable taxes. You have the option
to convert this Agreement to a fixed price agreement at any time during the Term at the price and for the term that ConEdison Solutions will
offer to You upon request.




10.

11.

12.
13.

ELECTRICITY SALES AGREEMENT
GENERAL TERMS AND CONDITIONS

BILLING AND PAYMENT. Payment is due by the date sct forth on the invoice or if no date for payment is provided on the invoice, payment is duc within twenty five (25)
days of the date of the invoice (“Payment Date”).  [F payment is not recerved by the Payment Date, it 1s considered late and may be reported to a credit agency,  Late payments
or partial payment balances will be subject to a late fee of 1.5% per month, or the maximum rate allowable by law. Your bill will be based on monthly meter readings. 1f Your
Lilectric Distribution Company (“IDC”) is unable to read Your meter, Your EDC will estimate Your charges bascd on previous usage history, and later adjust it based on actual
usage shown by a meter reading, We shall make a similar adjustment to Your bill. You shall reimburse Conlidison Solutions for any collection fees We incur in collecting Your
outstanding invoices. Conlidison Solutions does not offer third-party or deferred billing options. We may require a seeurity deposit of up to two (2) months estimated usage and
You agree to provide such a deposit upon written request. [nterest will not be paid on deposits unless required by law.

DISPUTE RESOLUTION. If You have a dispute concerning Your invoice or Conlidison Solutions” service under this Agreement, please notify Us of the nature of the
dispute by telephone at 1-800-563-4191, by mail to Conlidison Solutons, Attn:  Customer Operations, 100 Summit Lake Dave, Suite 410, Valhalla, NY 10395, or in peeson at
Our office located at 2 Burlington Woods, Burlington, Massachusctts.  Invoice disputes shall be made at the time payment of the invoice is due along with payment of the
undisputed part of the bill, We will investigate the dispute and reply to You in writing concerning Our findings in an attempt to resolve the dispute. You may also contact the
New [ lampshire Public Utilines Commussion at 1-8(0-852-3793,

DEMAND FORECASTS. You agree o authorize Us to aceess Your histoncal usage records from Your EDC, You agree to notify Us in writing whenever You have reason to
believe Your demand will depart materially from such historical usage, c.g., because of addition or reduction of cquipment or usage thereof, providing good faith cstimates of such
departures.

TITLE AND TAXES. 'litlc to the electricity sold hereunder shall pass from Us to You when it is delivered to Your EDC. Prices set forth herein include transportation to Your
1XDC. You shall pay to Conlidison Solutons the amount of any transfer, sales or other taxes and related charges, however designated, that are imposed upon the transfer of ntle
or the transporting or delivening of dectricity and such amount will be separately stated on Your bill, unless prior to execution of this Agreement, You have given Us applicable,
valid tax exempuion certificates.

FORCE MAJEURE. [ixcept for Your obligation to make payments when due, neither party shall be liable to the other for any delay or failure to perform caused by an occur-
rence of Foree Majeure. “Force Majeure” are occurrences beyond a party’s reasonable control, including, without mitation, acts of God, strikes, lockouts or other industnal
disturbances, acts of terronsm, wars, blockades, insurrections, tiots, epidemics, pandemics, landslides, lightning, carthquakes, fires, hurricanes, storms, floods, washouts, civil
disturbances, explosions, breakage, shortage or unavailability of tansmussion facilities, and actions of any governmental authonty or Your EIDDC which result in conditions,
limitations, rules, or regulations that materially impair cither party’s ability to perform hereunder. The affected party shall give to the other reasonably prompt and detailed notice
of the occurrence of any lorce Majeure relicd upon and use commercially reasonable efforts to resume performance hereunder.

LIMITATION OF LIABILITY. Neither party shall be liable to the other for any indirect, special, consequential (including lost profits or revenue), incidental or punitive
damages tor clums ansing under this Agreement.

NO WARRANTIES. Wc agree to pass through any warranties We get from Our electricity supplicrs, to the extent We are permitted to do so. Lixcept as expressly sct forth
herein, Conlidison Solutions makes, and You recerve, no warranty, express, implied, or statutory, and Conlidison Solutions specifically disclams any warranty of merchantability
or fitness for a particular purposc.

TERMINATION OF AGREEMENT BY CUSTOMER. You may terminate this Agreement, in whole or as relating to any single account that is included in this
Agreement, by providing thirty (30) days advance written notice to Conlidison Solutions sctting forth the reasons for such termination. In the event that You terminate
this Agreement, You shall pay to Conlidison Solutions, as an “Liarly I'ermination l'ee” the following: payment at the rate specified in this Agreement (including any
applicable late payment fees and taxes) for service provided by Conlidison Solutions prior to the effective date of the termination for which You have not alecady made
payment, plus payment at the rate specified n this Agreement (including any applicable taxes) as though scrvice was provided to You by Conlidison Solutions, based on
Your historical usage, from the effective date of the termination through the balance of the ‘Term, less any revenues received by Conlidison Solutions as a result of any
liquidation or resale of the electric supply purchase commitments entered into by Conlidison Solutions to provide service to You over the entire T'erm of this Agreement.
You may terminate this \greement before the end of the Uerm without paying an Llarly Termunation [ee on written notice if We are in material default of any of Our
obligations under this Agreement and such default continues for forty five (45) days after We receive written nonice from You. You shall remain responsible for payment of
all outstanding charges tor clectricity delivered and service rendered prior to the cffective date of termination of this Agreement.

TERMINATION BY CON EDISON SOLUTIONS Conlidison Solutions reserves the right to terminate service under this Agreement (i) for non-payment; (u) if Your
1$DC is unable to read Your meter for three (3) months in a row; or (i) upon any other material default of any of Your obligations under this Agreement, provided such
default s not cured within forty five (45) days after You receive written notice from Us. In the event that service is terminated pursuant to this Section, You shall pay, upon
being billed, the Early Termination l'ce specified in Paragraph 8, above. We will notify both You and Your DC of such action ar least fifteen (15) days prior to the
cffective date of termination and, unless You choosce another supplicr, Your electricity will be provided by Your 1:DC under its standard tanff.

EXPIRATION OF AGREEMENT. This .\grcement expires on the date of Your  mcter reading. Upon expiration of the initial ‘'erm, this Agreement shall continue on
a month-to-month basis subject to the Agreement’s terms and conditions until termmnated by cither party upon 30 days prior written notice

CONTACT INFORMATION. In the event of an clectric-related emergency such as a power outage, You should call your EIDC at its emergency phone number: Unitil:
1-800-852-3339; Granite State: 308-357-4627; PSNLL: 603-634-3473 "I'he phone number for the New [Tampshire Public Utilities Commission 1s 1-800-852-3793 or 603-271-
2431 if You have questions regarding Your rights and vesponsibilities under this Agreement,

ENVIRONMENTAL INFORMATION DISCLOSURE. Information on air emissions and fuel mix is available at www.conedsolutions.com/ contentlabels.

GENERAL PROVISIONS. We will keep confidential any information pertaining to You which You provide, except as required by law. ‘The terms and conditions of this
Agreement shall extend to and be binding upon the respective suceessors and permitted assigns of the parnes; provided, however, that You may not assign this Agreement without
Qur prior written consent, which consent shall not be unreasonably withheld, and any purported assignment without such consent shall be void. This Agreement sets forth the
entire agreement between the parties respecting this subject matter, and all prior agreements, understandings, and representations, whether oral or written, are merged in this
Agreement. No modification or amendment of this Agreement shall be binding on cither pacty unless in writing and signed by authorized represeatatives of both parties. No
waiver of any nght under this Agreement shall be etfective unless it is in writing and signed by an authonized representative of the party grantng such waiver and no such waiver or
failure to enforce a term or provision of this Agreement on any occasion shall be construed as a waiver of the same or any other term or condition on any other occasion. This
Agreement shall be governed by and construed in accordance with the laws of the State of New | lampshire without recourse to such state’s choice of law rules. ‘The parties
acknowledge and agree that this Agreement is a “forward contract” and that they are “fonwvard contract merchants” within the meaning of the United States Bankruptey Code.
‘I'his Agreement 1s subject to all valid and applicable legislation and to all present and future orders, rules, and regulations of authorities having jurisdiction and both partics agree to
comply with all such applicable laws, orders, rules and regulations. In the event that changes in any such laws, orders, rules or regulations has the effect of increasing Our cost of
electricity, We will advisc You of such change and reserve the right to adjust the prices sct forth herein to pass through such cost increases.
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