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Consent Decree

l. I nt roducti on

1. This Consent Decree is entered into by the Enforcenent
Bureau of the Federal Comrunications Commi ssion ("Bureau") and
Consol i dat ed Edi son Conpany of New York, Inc. (" Con
Edi son'').

I'l. Background

2. Con Edison is engaged in the business of produci ng,
transmtting, and/or distributing electricity and natural gas
to nmore than 4,000,000 custonmers in New York City and
West chester County (New York). Con Edison also produces and
distributes steam to nearly 2,000 custoners in Manhattan. In
connection with these activities, Con Edison currently is the
licensee of 93 Land Mobile Radio authorizations and 50

M crowave aut horizations. Con Edi son uses these authorizations
for a communi cations system to safely and efficiently

coordi nate the control, nmonitoring, and repair of

its

generati on, transmni ssi on, and di stribution facilities,
i ncl udi ng communi cations with work crews responding to service

requests, power outages, and related troubles.

3. On January 1, 1998, Con Edison created a holding conpany
structure to provide the financial and regulatory flexibility
needed to engage effectively in conpetitive busi ness
opportunities arising from the deregulation of the electric

i ndustry while continuing to operate its regulated gas

and

st eam busi nesses. This was acconplished by Con Edi son fornmng

a wholly owned subsidiary known as Consolidated Edi son,
(T"CEI""). On January 1, 1998, all outstanding shares of
Edi son comon st ock were exchanged under New York

I nc.

Con
| aw

automatically on a share-for-share basis for an equal nunber

of CEl common stock. Each common stock sharehol der of
Edi son becane a shareholder of CEI with the sanme nunber

Con
of



shares and the sanme percentage interest in CElI. |In turn, CEl
the new holding conpany, owned all the outstanding common
stock of Con Edison. The formation of the holding conmpany did
not bring about any change in the managenent of Con Edi son
The nmenbers of the Board of Trustees (legal equivalent of
directors) of Con Edi son becane the nenbers of the Board of
Directors of CEl. Al of the officers of CEl are also
of ficers of Con Edison.

The corporate restructuring that took place in January 1998
effectuated a pro forma transfer of control of Con Edison's
143 Land Mbile and M crowave |icenses. Section 310(d) of the
Communi cations Act of 1934, as anended, 47 U S.C. § 310(d),
requires prior Commission consent to the transfer of contro
of Commission |licenses. Con Edison, however, did not file
applications for Conmmission consent to the transfers of
control of its licenses until April 1999. The applications
wer e subsequently granted in the ordinary course.

I11. Definitions

For the purposes of this Consent Decree, the followng
definitions shall apply:

(a) "Commission" neans the Federal Conmunications Conmi ssion.

(b) "Bureau" neans the Conm ssion's Enforcenment Bureau.

(c) "Con Edison'' means Consolidated Edi son Conpany of New York,

I nc.

(d) "Order" nmeans the order of the Enforcenment Bureau
adopting this Consent Decree.

(e) "Final Order" nmeans the Order that is no |onger subject
to administrative or judicial reconsideration, review,
appeal, or stay.

(f) "~ TAct''" nmeans the Conmunications Act of 1934, as
anended, Title 47 of the United States Code.

I'V. Agreenent

Con Edi son agrees that the Bureau has jurisdiction over the
matters contained in this Consent Decree and the authority to
enter into and adopt this Consent Decree.

The Bureau and Con Edison agree that this Consent Decree
does not constitute an adjudication on the nerits or any
finding on the facts or |aw regarding any violations of the
Act or the Commrission's rules comitted by Con Edi son

Con Edi son agrees that it shall make a vol untary
contribution to the United States Treasury in the amount of
$5,000.00 within 10 cal endar days after the Bureau releases
the Order adopting this Consent Decree.

Con Edison agrees to inplenent, wthin 10 calendar days
after the Bureau releases the Order adopting this Consent
Decree, a conprehensive internal program a summary of which
is attached hereto, to ensure Con Edison's future conpliance
with the Act, the Commission's rules, and the Conmi ssion's
polici es.



10. In express reliance wupon the representations contained
herein, the Bureau agrees to terminate its investigation into
the matters discussed in paragraphs 3 and 4, above.

11. The Bureau agrees not to institute any new proceeding,
formal or informal, of any kind against Con Edison for
apparent violations of Section 310(d) of the Act arising from
the matters discussed in paragraphs 3 and 4, above.

12. In the event that Con Edison is found by the Comr ssion or
its delegated authority to have engaged in a violation of
Section 310(d) of the Act subsequent to the release of the
Order adopting this Consent Decree, Con Edi son agrees that the
conduct described in paragraphs 3 and 4, above, may be used by
the Commission or its delegated authority to fashion an
appropriate sanction.

13. Con Edison waives any and all rights it may have to seek
admi nistrative or judicial reconsideration, review, appeal or
stay, or to otherwi se challenge or contest the validity of
this Consent Decree and the Order adopting this Consent
Decree, provided the Order is limted to adopting the Consent
Decree without change, addition, or nodification.

14. Con Edison and the Bureau agree that the effectiveness of
this Consent Decree is expressly contingent upon issuance of
the Order, provided the Oder adopts the Consent Decree
wi t hout change, addition, or nodification.

15. Con Edison and the Bureau agree that in the event that this
Consent Decree is rendered invalid by any court of conpetent
jurisdiction, it shall becone null and void and nmay not be
used in any manner in any |egal proceeding.

16. Con Edison and the Bureau agree that if Con Edison, the
Conmi ssion, or the United States on behalf of the Conmi ssion,
brings a judicial action to enforce the terns of the Order
adopting this Consent Decree, neither Con Edison nor the
Conmmi ssion shall contest the validity of the Consent Decree or
Order, and Con Edison and the Conmi ssion shall waive any
statutory right to a trial de novo with respect to any nmatter
upon which the Order is based (provided in each case that the
Oder is limted to adopting the Consent Decree without
change, addition, or nodification), and shall consent to a
judgment incorporating the terns of this Consent Decree.

17. Con Edison agrees to waive any clains it may otherwi se have
under the Equal Access to Justice Act, Title 5 U S.C. § 504
and 47 CF. R 8 1.1501 et seq., relating to the matters
di scussed in paragraphs 3 and 4, above.

18. Con Edison agrees that any violation of the Order adopting
this Consent Decree shall constitute a separate violation and
subj ect Con Edi son to appropriate adm nistrative sanctions.

19. Con Edison and the Bureau agree to be bound by the terns and
conditions stated herein.

20. Con Edison and the Bureau agree that this Consent Decree nmay
be signed in counterparts.
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Summary of Section 310(d) Conpliance Program
of
Consol i dat ed Edi son Conpany of New York, Inc.

Cor porate Conpliance Programto |Include FCC Regul ati ons

Con Edison's Section 310(d) conpliance programis part of a
| arger FCC conpliance programthat involves the follow ng
el enents: a conpliance nmanual and a training program which
i nclude identifying and handling potential transfers covered by
Section 310(d).

Con Edi son Conpliance Manua

A conpliance manual has been devel oped and will be updated
as necessary. Con Edison's |icensing personnel have ready access
to the conpliance nmanual and are to follow the procedures
contained in it. Such personnel are also encouraged to contact
the conpany's | aw departnment with any questions they may have.

Conpl i ance Training Program

Con Edison, in conjunction with its outside
t el ecomruni cati ons counsel, has established an FCC conpliance
training program specifically geared to enpl oyees who engage in
FCC licensing-related activities. The programincludes a
t hor ough review of FCC transfer of control issues. It is
anticipated that training sessions will be conducted at |east
annually to ensure conpliance with the Comruni cati ons Act of
1934, as amended, and the FCC s regul ati ons.

I nternal Process

Con Edi son has a centralized process for the handling of al
FCC licensed facilities and rel ated FCC applications and matters.
This will help ensure that all FCC rules and regul ati ons are
bei ng adhered to prior to and during any corporate restructuring,
acqui sitions or related transactions. Con Edison is sensitive to
the requirements of 47 U.S.C. § 310(d) and will remain open
comuni cations anbng its personnel in order to prevent any pro
forma or substantive unauthorized assignnments and/or transfers of
control



