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Filing Information

Filed by Calix, Inc.

Commission File No. 001-34674

Pursuant to Rule 425 Under the Securities Act of 1933
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And Deemed Filed Pursuant to Rule 14a-12

Under the Securities Exchange Act of 1934

Subject Company: Occam Networks, Inc.

Commission File No. 001-33069

This filing relates to the proposed acquisition by Calix, Inc, a
Delaware corporation ( Calix ), of Occam Networks, Inc., a Delaware
corporation ( Occam Networks ), pursuant to the terms of that

certain Agreement and Plan of Merger and Reorganization, dated as

of September 16, 2010, by and among Calix, Ocean Sub I, Inc., Ocean
Sub II, LLC and Occam Networks.
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Calix to Acquire Occam Networks |
Consulting Engineer Overview Webinar
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Welcome & Logistics

Welcome to the Calix to Acquire Occam Networks Consulting
Engineer Q&A

Webinar

Hosted by Carl Russo, Calix president and CEO

Short presentation describing the transaction, rationale, and benefits
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Questions and Answers submitted by attendees (online)

Duration: 1 hour

How to ask questions

Conference bridge is broadcast for attendees to prevent excess noise, complexity
Webinar control panel has Q&A module

Type

questions

at

anytime

monitored

by

Calix

personnel

Questions will be placed in queue for verbal Q&A response section
Presenters

may

answer

questions

during

the

presentations

if

time

allows

Any questions not answered during this session will be answered via e-
mail follow-up
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Transaction Snapshot

Deal Size:

Deal Size:

$171 million in stock and cash
Closing Conditions:

Closing Conditions:
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Occam Networks stockholder approval, regulatory
clearance and other customary closing conditions
Anticipated Closing:

Anticipated Closing:

Q4 2010 or Q1 2011

Post Closing Metrics:

Post Closing Metrics:

Trailing Revenues (last 12 months): ~$350 million
Estimated Customers: 800+

Aggregate Port Shipments: 10 million+

Aggregate Subscriber Lines (Customers): 48 million+
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Key Benefits Summary: Acceleration

Calix / Occam Networks combination focused on helping our
customers to

Accelerating Unified Access

Complementary expertise expected to speed product

An

EXPANDED
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UNIFIED

ACCESS

portfolio

Increased resources, scale, and

ACCESS

lays foundation for

enhanced solutions development, testing, and quality
Accelerating Our Customers

A

WIDER

RANGE

OF

DEPLOYMENT

OPTIONS

expected

from

an

expanded Unified Access portfolio

CLOSER RELATIONSHIPS

with customers and partners expected through
direct and expanded sales coverage and support
Enhanced

with communications service provider network and
business model transformation
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Key Benefits Summary: Solutions

A broader Unified Access portfolio

Greater breadth and diversity of solutions expected

Form factors, ONTs, density options

Complementary technologies and resources

Share many common hardware and software components and

10
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attributes

facilitated integration into Unified Access

Occam s decade of experience in IP and Ethernet matched with

Calix s decade of experience in fiber access

Address access network challenges in moving to Ethernet and fiber
Enhanced voice flexibility expected

A range of solutions across TDM, SIP, H.248, and MGCP

New innovations expected

Expanded engineering, test resources, and R&D dollars solely focused and
target on access innovation

11
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Key Benefits Summary: Business

A focus on access

Expanded resources, testing, and investment are planned in the part of
your network that connects you to your customers

An enhanced direct customer engagement model

More feet on the street

12
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Expansion of our world-class support organization and tools
Expanded Interoperability

Combined Calix Compatible and OPAN programs create one of the
industry s broadest and most mature programs for partner
interoperability.

Expanded resources and a clear business vision aligned with
your

network

and

business

interests

to

help

YOU

to

SUCCEED

13
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Two Broadband Access Portfolios
OccamView

EMS

BLC 6000 Chassis:

high density

BLC 6000 Chassis:

medium, low density

14



ONT portfolio
8
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One Unified Access Portfolio
Management / Value

Added Software

Central Office

Remote Terminal /

Node

Premises

16
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Expanding the Unified Access Portfolio

Integrating the Occam Networks portfolio into Unified Access

Plan to make the BLC6000 part of the Unified Access portfolio

Plan to combine ONT portfolios expected to make one of the industry s
broadest ONT portfolios

Plan to integrate the B-Series into CMS

17
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Complement CMS with valuable new tools from Occam Networks
Enhance Unified Access portfolio to support a broader set of voice
protocols
Protocols supported to span across SIP, H.248, MGCP, and legacy TDM
ENHANCED
ENHANCED
FLEXIBILTY
FLEXIBILTY
and
ACCELERATED
ACCELERATED
OPPORTUNITY
OPPORTUNITY
through a broadened Unified Access portfolio
B-Series platforms to reside on the same Ethernet rings as the C- and E-Series
ONT portfolio support across all three Calix platforms B-Series, C-Series and E-Series
A single, broad, and mature management system across the Unified Access portfolio

18
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EXA Powered Access Network
Routed Core Network

100GE / 40GE / DWDM Rings
Unified Access Management
Service Delivery and Assurance
Fiber:

MEEF Services

19
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Copper:

DSL / POTS
Copper:

DSL / POTS
Fiber: PON and
Pt-to-Pt GE / AE
Fiber:

MEEF Services
Central Office
10GE / NxGE

/ GE Rings
ETHERNET
10GE / GE Ring
Node

NxGE

/ GE Rings or Pt-to-Pt
10GE

NxGE

GE

Remote Terminal
10GE / NxGE

/ GE Rings
IPTV

Voice

Internet

Access
Broadcast

Video

MEF

Services
Residential
Schools /
Library

MDU /MTU
Small

Business

Large

Business

Mobile
Backhaul
Customer, Business, or MDU Premises
PON, Pt-to-Pt GE / AE, or DSL
Copper:

DSL / POTS
B-Series
B-Series
Copper:

DSL / POTS
Fiber:

MEEF Services

20



10GE
NxGE
GE
SIP
H.248
MGCP
TDM
RF
RFOG
11
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2010 User Group Conference
Register now

November

6

9

22
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just

before

TelcoTV

Saturday 9/6: Golf

Sunday 9/7: Training / Reception
Monday 9/8: Keynotes / Breakouts
Product introductions

Advanced broadband devices/services
Future of voice: Genband/Metaswitch
Special event: La Reve

Tuesday 9/8: Keynotes / Breakouts
Unified Access vision

National Broadband Plan

Giveaways / Prizes

This year we re in Las Vegas, Nevada...

Visit the Calix website to register:
http://usergroup.calix.com/2010/
th

th

23



Edgar Filing: OCCAM NETWORKS INC/DE - Form 425

13

Add 1

Information: Where to Find It

Calix will file a Registration Statement on Form S-4 containing a
proxy statement/prospectus and other documents concerning the
proposed acquisition with the Securities and Exchange Commission
(the SEC ). Investors are urged to read the proxy

24
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statement/prospectus when it becomes available and other relevant
documents filed with the SEC because they will contain important
information. Security holders may obtain a free copy of the proxy
statement/prospectus (when it is available) and other documents
filed by Calix and Occam Networks with the SEC at the SEC s
web

site at http://www.sec.gov. The proxy statement/prospectus and
other documents may also be obtained for free by contacting Calix
Investor Relations by e-mail at Carolyn.Bass@Calix.com, by
telephone at 415-445-3232 or by mail at Investor Relations, Calix,
Inc., 1035 N. McDowell Blvd., Petaluma, CA 94954 or by contacting
Occam Networks Investor Relations by e-mail at
ir@occamnetworks.com, by telephone at 805-692-2957or by mail at
Investor Relations, Occam Networks, 6868 Cortona

Drive, Santa

Barbara, CA 93117.

25
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Participants in the Acquisition of

Occam Networks
Calix, Occam Networks, certain of their respective directors, executive

officers, members of management and employees may, under the rules of the
SEC, may be deemed to be participants in the solicitation of proxies in favor
of the proposed merger. Information regarding the persons who may be

26
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considered participants

in the solicitation of proxies will be set forth in the

proxy statement/prospectus when it is filed with the SEC. Information
regarding certain of these persons and their beneficial ownership of Calix
common stock as of December 31, 20009 is also set forth in the prospectus
filed by Calix on March 24, 2010 with the SEC. This document is available free
of charge at the SEC s

web site at

or by going to Calix s

Investor

Relations

page

on

its

corporate

website

at

www.Calix.com.
Information concerning Occam Networks' directors and executive officers is
set

forth

in

Occam

Networks'

proxy

statement

for

its

2010

Annual

Meeting of

Stockholders, which was filed with the SEC on April 8, 2010. This document
is

available

free

of

charge

at

the

SEC s

website

at

WWW.Sec.gov

or by going

to Occam Networks' Investor Relations page on its corporate web site at
www.OccamNetworks.com.
Additional

information

regarding

the

27
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persons

who may, under the rules of the SEC, be deemed participants in the
solicitation of proxies in connection with the proposed merger, and a
description of their direct and indirect interests in the proposed merger,

which may differ from the interests of Calix stockholders or Occam Networks

stockholders generally will be set forth in the proxy statement/prospectus
when it is filed with the SEC.

28
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Forward-Looking Statements
This document contains forward-looking statements within the meaning of Section 27A of the Securities Act

of 1933, as amended, and Section
21E of the Securities Exchange Act of 1934. These statements can

be
identified by the words, believes,

29
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expects,

could,

will,

intends,

should,

estimate,

would,

may,

anticipates,

plans
and other similar words. These statements are based on management s
current expectations, estimates, forecasts, projections and beliefs and are subject to a number of factors
and uncertainties that could cause actual results to differ materially from those described in the forward-
looking
statements.
The
forward-looking
statements
contained
in
this
document
include
statements
about
the timing of closing the acquisition, future financial and operating results; benefits of the acquisition;
financial advantages; the ability to integrate the companies; the ability to expand the Unified Access
portfolio, the ability to accelerate access innovation; the ability to integrate platforms and products to
accelerate opportunities for customers and broaden the Calix Unified Access portfolio; plans to increase
sales and support coverage; ability to enhance solutions development, testing and quality; the ability to
increase the range of deployment options, create closer relationships with customers and partners and
enhance alignment with communication service provider networks and business model transformations; the
ability to expand resources, testing and investments; the ability to enhance the customer engagement
model and expand interoperability; and other statements regarding the proposed acquisition. These
statements are not guarantees of future performance, involve risks, uncertainties and assumptions that are
difficult to predict, and are based upon assumptions as to future events that may not prove accurate.
Therefore, actual outcomes and results may differ materially from what is expressed herein. For example, if
Occam Networks does not receive required stockholder approval or
the parties fail to satisfy other
conditions to closing, the transaction may not be consummated. In any forward-looking statement in which
Calix or Occam Networks expresses an expectation or belief as to
future results, such expectation or belief
is expressed in good faith and believed to have a reasonable basis, but there can be no assurance that the
statement
or
expectation
or
belief
will
result
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or
be

achieved

or

accomplished. The following factors, among

others, could cause actual results to differ materially from those described in the forward-looking

statements: failure of the Occam Networks stockholders to approve the proposed acquisition; the

challenges and costs of closing, integrating, restructuring and achieving anticipated synergies; the ability

to retain key employees; and other economic, business, competitive, and/or regulatory factors affecting the
businesses of Calix and Occam Networks generally, including those set forth in the filings of Calix with the
Securities and Exchange Commission, especially in the Risk Factors

and Management s Discussion and

Analysis of Financial Condition and Results of Operations

sections of Calix s prospectus filed with the

SEC on March 24, 2010 and its quarterly reports on Form 10-Q, Occam Networks' annual reports on Form
10-K and quarterly reports on Form 10-Q, each of Calix s and Occam Networks' current reports on Form 8-K
and other SEC filings. These forward-looking statements speak only as of the date hereof. Calix and

Occam Networks are under no obligation to (and expressly disclaim any such obligation to) update or alter
their forward-looking statements whether as a result of new information, future events, or otherwise.

in this offering and the application of the net proceeds, after deducting the underwriters' discounts and commissions
and estimated offering expenses payable by us, to repay commercial paper as described under "Use of Proceeds."

You should read the information in this table together with our consolidated financial statements and the related notes incorporated by
reference in this prospectus supplement and accompanying prospectus.

As of March 31, 2003

Actual As Adjusted

(millions of dollars)

Cash and temporary cash investments $ 62 $ 62
Short-term debt(1) $ 945 $ 602
Long-term debt(2) 6,017 6,017
Total debt 6,962 6,619
Subsidiary preferred stock 213 213
Common shareholders' equity 5,977 6,320

Total capitalization $ 13,152 $ 13,152

€]

Includes securities due within one year.

@3]
Does not include $353 million of long-term debt and other liabilities relating to the Newington Project. See Note S to our audited
consolidated financial statements included in our 2002 Annual Report on Form 10-K incorporated by reference in this prospectus

supplement.

S-9

31
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UNDERWRITING

Under the terms and subject to the conditions contained in an underwriting agreement dated the date of this prospectus supplement,
Citigroup Global Markets Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated have severally agreed to purchase, and we have agreed
to sell to them, severally, the number of common shares listed opposite their names below.

Number of
Underwriter Shares
Citigroup Global Markets Inc. 4,350,000
Merrill Lynch, Pierce, Fenner & Smith
Incorporated 4,350,000
Total 8,700,000

The underwriters have agreed to purchase all of the common shares sold under the underwriting agreement if any of these shares are
purchased. If an underwriter defaults, the underwriting agreement provides that the purchase commitments of the nondefaulting underwriters
may be increased or the underwriting agreement may be terminated.

The underwriters are offering the common shares, subject to prior sale, when, as and if issued to and accepted by them, subject to approval
of legal matters by their counsel, including the validity of the common shares, and other conditions contained in the underwriting agreement,
such as the receipt by the underwriters of officers' certificates and legal opinions. The underwriters reserve the right to withdraw, cancel or
modify offers to the public and to reject orders in whole or in part.

We have granted an option to the underwriters to purchase up to an additional 870,000 common shares at the public offering price less
underwriting discounts and commissions. The underwriters may exercise this option for 30 days from the date of this prospectus supplement
solely to cover any overallotments. If the underwriters exercise this option, each will be obligated, subject to conditions contained in the
underwriting agreement, to purchase approximately the same percentage of additional shares as the number set forth next to the underwriter's
name in the preceding table bears to the total number of shares set forth next to the names of all underwriters in the preceding table. If the
underwriters' overallotment option is exercised in full, the total price to the public would be approximately $380.9 million, the total underwriting
discounts and commissions would be approximately $3.3 million and the total proceeds, before expenses, would be approximately
$377.6 million.

The expenses of the offering, not including the underwriting discounts and commissions, are estimated to be $350,000 and are payable by
us.

The underwriters have advised us that they propose initially to offer the common shares to the public at the public offering price on the
cover page of this prospectus supplement and to dealers at that price less a concession not in excess of $0.20 per share. After the public offering,
the public offering price and the concession may be changed.

We have agreed that, subject to certain exceptions, without the prior written consent of the underwriters, we will not, during the 90-day
period after the date of this prospectus supplement, directly or indirectly, issue, sell, offer or contract to sell, grant any option for the sale of, or
otherwise dispose of, our common shares. This agreement does not apply to issuances pursuant to the underwriting agreement, under our
employee or director stock option or other compensation plans, our employee investment plans or our automatic dividend reinvestment and cash
payment plan.

Our common stock is listed on the NYSE under the symbol "ED." We intend to list the shares offered hereby on the NYSE.

S-10

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

In connection with the offering, the underwriters may make short sales of our common shares. Short sales involve the sale by the
underwriters, at the time of the offering, of a greater number of common shares than they are required to purchase in the offering. Covered short
sales are sales made in an amount not greater than the overallotment option. The underwriters may close out any covered short position by either
exercising the overallotment option or purchasing common shares in the open market. In determining the source of common shares to close out
the covered short position, the underwriters will consider, among other things, the price of common shares available for purchase in the open
market as compared to the price at which they may purchase the common shares through the overallotment option. Naked short sales are sales in
excess of the overallotment option. The underwriters must close out any naked short position by purchasing common shares in the open market.
A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of our
common shares in the open market after pricing that could adversely affect investors who purchase in the offering. Similar to other purchase
transactions, the purchases by the underwriters to cover syndicate short positions may have the effect of raising or maintaining the market price
of our common shares or preventing or retarding a decline in the market price of our common shares. As a result, the price of our common
shares may be higher than it would otherwise be in the absence of these transactions.

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

A prospectus supplement in electronic format may be made available on the websites maintained by one or more of the underwriters
participating in this offering. Internet distributions will be allocated by the underwriters on the same basis as other allocations. Merrill Lynch
Direct will be facilitating distribution for this offering to certain of its internet subscription customers. Merrill Lynch, Pierce, Fenner & Smith
Incorporated intends to allocate a limited number of shares for sale to its online brokerage customers. An electronic prospectus supplement is
available on the internet website maintained by Merrill Lynch Direct.

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

The underwriters and their affiliates may have engaged and in the future may engage in investment banking transactions and in general
financing, commercial banking and energy trading transactions with, and the provision of services to, us and our affiliates in the ordinary course
of business. The underwriters or their affiliates may also be lenders under certain of our revolving credit facilities.

S-11

LEGAL MATTERS

Certain legal matters in connection with the offering of the common shares will be passed upon for Con Edison by Peter A. Irwin, Con
Edison of New York's Vice President, Legal Services, and by Shearman & Sterling, and for the underwriters by Dewey Ballantine LLP, who
also has from time to time performed legal services for our affiliates.

EXPERTS

The consolidated financial statements incorporated in this prospectus supplement and the accompanying prospectus by reference to Con
Edison's Annual Report on Form 10-K for the year ended December 31, 2002 have been so incorporated in reliance on the report of
PricewaterhouseCoopers LLP, independent accountants, given on the authority of said firm as experts in auditing and accounting.

S-12

PROSPECTUS

Consolidated Edison, Inc.
Debt Securities
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Preferred Shares ($1.00 par value)
Common Shares ($.10 par value)

Consolidated Edison, Inc. may offer and sell from time to time up to an aggregate $775,000,000 of our unsecured debt securities ("Debt
Securities"), preferred shares ($1.00 par value) ("Preferred Shares") and common shares ($.10 par value) ("Common Shares"), of which not more
than an aggregate of $500,000,000 may be Preferred Shares or Common Shares. The Common Shares are listed on the New York Stock
Exchange under the symbol "ED".

We will establish the specific price and terms of the Debt Securities, the Preferred Shares and the Common Shares we will offer
(collectively, the "Securities") and how they will be offered at the time we offer them, and we will describe them in one or more supplements to
this prospectus. This prospectus may not be used to offer and sell our securities unless accompanied by a prospectus supplement. You should
read this prospectus and the related supplement before you invest in the Securities.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES
AND EXCHANGE COMMISSION OR ANY STATE SECURITIES COMMISSION
NOR HAVE THESE ORGANIZATIONS DETERMINED THAT THIS
PROSPECTUS IS ACCURATE OR COMPLETE.
ANY REPRESENTATION TO THE CONTRARY
IS A CRIMINAL OFFENSE.

We will offer and sell the Securities through one or more underwriters. We will set forth in the related prospectus supplement the name of
the underwriters, the discount or commission received by the underwriters from us as compensation, our other expenses for the offering and sale
of the Securities, and the net proceeds we receive from the sale. See "Plan of Distribution."

The date of this Prospectus is January 17, 2003.

TABLE OF CONTENTS
Page
About This Prospectus 2
Where You Can Find More Information 3
Con Edison 4
Use of Proceeds 4
Earnings Ratios 5
Additional Financial Information 5
Description of Debt Securities 7
Description of Preferred Shares 14
Description of Common Shares 14
Plan of Distribution 16
Legal Matters 16
Experts 16
ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement for the Offered Securities that we have filed with the Securities and Exchange
Commission using a "shelf" registration process. This prospectus provides you with a general description of the Securities. We will provide you
with a supplement to this prospectus that will describe the specific terms of the Securities that we will offer. The prospectus supplement may
also add, update or change the information contained in this prospectus. Before you invest, you should carefully read this prospectus, the
applicable prospectus supplement and the information contained in the documents we refer to in this prospectus under "Where You Can Find
More Information."

References in this prospectus to the terms "we," "us" or other similar terms mean Consolidated Edison, Inc., unless the context clearly
indicates otherwise. We are also referred to in this prospectus as Con Edison.

34



Edgar Filing: OCCAM NETWORKS INC/DE - Form 425

You should rely only on the information contained or incorporated by reference in this prospectus and any accompanying prospectus
supplement. We have not authorized anyone else to provide you with any different information. If anyone provides you with different or
inconsistent information, you should not rely on it. We are not making an offer to sell securities in any jurisdiction where the offer or sale is not
permitted. The information contained in this prospectus is current only as of the date of this prospectus.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission. We
file such reports, proxy statements and other information through the Commission's Electronic Data Gathering, Analysis and Retrieval system
and these filings are publicly available through the Commission's Web site (http://www.sec.gov). You may read and copy such material at the
public reference facilities maintained by the Commission at Judiciary Plaza, 450 Fifth Street, N.W., Washington, D.C. 20549 and at its Midwest
Regional Office, 175 W. Jackson Boulevard, Suite 900, Chicago, Illinois 60604. You may also obtain copies of such material at prescribed rates
from the Public Reference Section of the Commission, 450 Fifth Street, N.W., Washington, D.C. 20549. You may obtain information on the
operation of the Public Reference Section by calling the Commission at 1-800-SEC-0330.

The Commission allows us to "incorporate by reference" into this prospectus the information we file with them. This means that we can
disclose important information to you by referring you to the documents containing the information. The information we incorporate by
reference is considered to be an important part of this prospectus and should be read with the same care. Information that we file later with the
Commission that is incorporated by reference into this prospectus will automatically update and supercede this information. We are
incorporating by reference into this prospectus the following Con Edison documents that we have filed with the Commission and any subsequent
filings we make with the Commission under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934 until the offering of the
Debt Securities described in this prospectus is completed, provided, however, that we are not incorporating any information furnished under
Item 9 of any Current Report on Form 8-K:

Annual Report on Form 10-K for the year ended December 31, 2001 ("2001 Form 10-K").

Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, June 30 and September 30, 2002.

Current Reports on Form 8-K, dated March 8, 2002, April 3, 2002, May 13, 2002 and August 12, 2002.

This prospectus is part of a registration statement we have filed with the Commission relating to the Securities. As permitted by the
Commission's rules, this prospectus does not contain all of the information included in the registration statement and the accompanying exhibits
and schedules we file with the Commission. You should read the registration statement and the exhibits and schedules for more information
about us and the Securities. The registration statement, exhibits and schedules are also available at the Commission's Public Reference Section
or through its Web site.

You may obtain a free copy of our filings with the Commission by writing or telephoning us at our principal executive offices: Corporate
Secretary, Consolidated Edison, Inc., 4 Irving Place, New York, New York 10003 (Telephone No.: 212-460-6066).

CON EDISON
Con Edison is a holding company that operates only through its subsidiaries. We were incorporated in New York State in 1997.

Our principal subsidiary is Consolidated Edison Company of New York, Inc. ("Con Edison of New York"), a regulated utility that provides
electric service to over three million customers and gas service to over one million customers in New York City and Westchester County. It also
provides steam service in parts of Manhattan.
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We also own Orange and Rockland Utilities, Inc., a regulated utility that, along with its regulated utility subsidiaries, provides electric
service to over 278,000 customers and gas service to over 118,000 customers in southeastern New York and in adjacent sections of New Jersey
and northeastern Pennsylvania.

We have four unregulated subsidiaries: Consolidated Edison Solutions, Inc., a retail energy services company that sells electricity and gas
to delivery customers of utilities; Consolidated Edison Energy, Inc., a wholesale energy supply company that enters into financial and
commodity instruments as part of its energy trading activities; Consolidated Edison Development, Inc., a company that acquires, develops and
operates generating projects; and Con Edison Communications, LLC, a company that builds and operates fiber optic networks to provide
wholesale telecommunications services.

Con Edison has no material assets other than the stock of its subsidiaries. Our ability to pay interest on the Debt Securities and dividends on
the Preferred Shares and Common Shares is dependent on our receipt of dividends from our subsidiaries or proceeds from the sale by us of
additional securities or assets. Our principal subsidiary, Con Edison of New York, is subject to certain restrictions on the dividends that it may
pay to us. See Note B to Con Edison's consolidated financial statements in the 2001 Form 10-K.

USE OF PROCEEDS

Unless we inform you otherwise in a supplement to this prospectus, we anticipate using any net proceeds received by us from the sale of the
Securities for general corporate purposes, including, among others, repayment of short-term debt, repurchase, retirement or refinancing of other
debt securities and increasing our investment in our subsidiaries.

EARNINGS RATIOS

The following table sets forth Con Edison's ratio of earnings to fixed charges and ratio of earnings to fixed charges and preferred stock
dividend requirements for the periods indicated:

Year Ended December 31,
Nine Months Ended
September 30,
2002 2001 2000 1999 1998 1997
Ratio of Earnings to Fixed Charges: 359 349 310 4.04 429 4.09
Ratio of Earnings to Fixed Charges and Preferred Stock
Dividend Requirements: 343 333 295 382 398 3.79

The earnings ratios have been computed as follows: (i) "Earnings" have been calculated based upon net income plus preferred stock
dividends, income tax, income tax deferred, investment tax credits deferred and fixed charges, (ii) "Fixed Charges" include interest on long-term
debt and other interest (whether expensed or capitalized) expense, amortization of debt expense, discount and premium, and a reasonable
approximation of the interest component of rentals, and (iii) "Preferred Stock Dividend Requirements" represent an amount equal to the income,
before income taxes, that would be required to meet dividends on preferred and preference stock.

ADDITIONAL FINANCIAL INFORMATION

In June 2001, the Financial Accounting Standards Board issued Statement of Financial Accounting Standards No. 142, Goodwill and Other
Intangible Assets ("SFAS No. 142"). SFAS No. 142 addresses the financial accounting and reporting for (1) intangible assets acquired
individually or with a group of other assets (but not those acquired in a business combination) at acquisition and (2) goodwill and other
intangible assets subsequent to their acquisition. Con Edison adopted SFAS No. 142 effective January 1, 2002.

The following table includes selected financial information for Con Edison for the years indicated (which was previously included in Con
Edison's Annual Report on Form 10-K for the year ended December 31, 2001) and selected financial information for Con Edison for the interim
periods indicated. For the prior year periods, the table also includes what income and earnings per share would have been had Con Edison been
accounting for goodwill in accordance with SFAS No. 142 during the prior year periods. The following should be read in conjunction with Con
Edison's Management's Discussion and Analysis of Financial Condition and Results of Operations and Con Edison's financial statements and the
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related notes thereto incorporated by reference in this prospectus.

5
For the nine months ended
September 30, For the years ended December 31,
2002 2001 2001 2000 1999 1998 1997
(Millions of Dollars)

Operating revenues $ 6,424.8 $ 7,501.7 $ 9,634.0 $ 9,431.4 $ 74913 $ 7,093.0 $ 7,196.2
Purchased power 2,413.1 2,739.6 3,630.5 3,644.7 1,824.0 1,253.8 1,349.6
Fuel 194.8 341.1 393.8 350.8 430.1 579.0 596.8
Gas purchased for resale 425.8 724.0 860.0 789.1 485.2 437.3 552.6
Operating income 843.9 888.7 1,127.5 1,016.1 1,019.8 1,053.3 1,035.3
Net income for common stock ~ $ 5277 $ 557.1 $ 682.2 $ 582.8 $ 700.6 $ 7127 $ 694.5
Add back: goodwill
amortization (net of related tax
benefit) 8.3 11.0 11.9 5.5
Add back: cumulative effect of
change in accounting principle 20.2
Adjusted net income $ 5479 $ 565.4 $ 6932 $ 5947 $ 706.1 $ 7127 $ 694.5

L=~~~ ;N ]
Total assets $ 18,203.7 $ 17,0373 § 16,996.1 $ 16,7672 $ 15,5315 § 143814 § 14,722.5
Long-term debt 5,945.6 5,508.5 5,501.2 5,415.4 4,524.6 4,050.1 4,188.9
Preferred stock subject to
mandatory redemption 37.1 37.1 37.1 37.1 37.1 84.6
Common shareholders' equity 5,898.0 5,662.1 5,666.3 5,472.4 5,412.0 6,025.6 5,930.1
Basic earnings per share $ 248 $ 263 $ 322 % 275 $ 314 § 3.04 $ 2.95
Add back: goodwill
amortization (net of related tax
benefit) 0.04 0.05 0.06 0.02
Add back: cumulative effect of
change in accounting principle 0.10
Adjusted basic earnings per
share $ 258 $ 2.67 $ 327 $ 281 $ 3.16 $ 3.04 $ 2.95

L=~~~ ;N ]
Diluted earnings per share $ 247 $ 262 $ 321 $ 274 $ 313 § 3.04 § 2.95
Add back: goodwill
amortization (net of related tax
benefit) 0.04 0.05 0.06 0.02
Add back: cumulative effect of
change in accounting principle 0.10
Adjusted basic earnings per
share $ 257 $ 2.66 $ 3.26 $ 2.80 $ 315 % 3.04 $ 2.95

L=~~~ ;N ]
Cash dividends per common
share $ 1.665 $ 1.65 $ 220 $ 218 $ 214 § 212 $ 2.10
Average common shares
outstanding (millions) 212.8 212.1 212.1 212.2 2234 234.3 235.1

6
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities are to be issued under an indenture (the "Indenture"), dated as of April 1, 2002 between Con Edison and JPMorgan
Chase Bank (formerly known as The Chase Manhattan Bank), as Trustee ("Trustee"), a copy of which is included as an exhibit to the registration
statement of which this prospectus is a part. Con Edison may also enter into one or more additional indentures with other trustees with respect to
certain of the Debt Securities. Any such indenture would contain covenants and other provisions similar to those described below. Reference is
made to the prospectus supplement regarding any additional indentures under which Debt Securities will be issued.

The Debt Securities will be unsecured general obligations of Con Edison ranking equally and ratably in right of payment with the other
unsecured debt securities of Con Edison issued under the Indenture that are not subordinated obligations of Con Edison ("Subordinated
Securities"); provided, however, that if so provided in the prospectus supplement relating to a series of Debt Securities, the Debt Securities will
be Subordinated Securities.

There is no requirement that future issues of debt securities of Con Edison be issued under the Indenture, and Con Edison will be free to
employ other indentures or documentation, containing provisions different from those included in the Indenture or applicable to one or more
issues of Debt Securities, in connection with future issues of such other debt securities.

The Indenture does not specifically restrict the ability of Con Edison to engage in transactions which could have the effect of increasing the
ratio of debt to equity capitalization of Con Edison or a successor corporation. For example, the Indenture does not limit the amount of
indebtedness of Con Edison, the payment of dividends by Con Edison or the acquisition by Con Edison of any of the equity securities of Con
Edison or Con Edison of New York. The Indenture also permits Con Edison to merge or consolidate or to transfer its assets, subject to certain
conditions (see "Consolidation, Merger and Sale" below). Con Edison must obtain approvals from state and/or federal regulatory bodies to
merge or consolidate.

The following summary of the Indenture does not purport to be complete and is subject to, and qualified in its entirety by reference to, the
Indenture, including the definitions therein of certain terms.

General: The Indenture provides that the Debt Securities offered and other unsecured debt securities of Con Edison, without limitation as
to aggregate principal amount (collectively the "Indenture Securities"), may be issued in one or more series, in each case as authorized from time
to time by Con Edison.

Reference is made to the prospectus supplement relating to the Debt Securities offered for the following terms:

M
the title of the Debt Securities;
@3
the aggregate principal amount of the Debt Securities;
3)
the percentage of the principal amount representing the price for which the Debt Securities shall be issued;
“
the date or dates on which the principal of, and premium, if any, on the Debt Securities shall be payable;
)
the rate or rates (which may be fixed or variable) at which the Debt Securities shall bear interest, if any, or the method by
which such rate or rates shall be determined;
(0)

if the amount of payments of the principal of, premium, if any, or interest, if any, on the Debt Securities may be determined
with reference to an index, formula or other method, the manner in which such amounts shall be determined;
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the date or dates from which any such interest shall accrue, or the method by which such date or dates shall be determined,
the dates on which any such interest shall be payable and any record dates therefor;

the place or places where the principal of, and premium, if any, and interest, if any, on the Debt Securities shall be payable;

the period or periods, if any, within which, the price or prices at which, and the terms and conditions upon which the Debt
Securities may be redeemed, in whole or in part, at the option of Con Edison;

the obligation, if any, of Con Edison to redeem, purchase or repay the Debt Securities pursuant to any sinking fund or
analogous provision or at the option of a holder thereof and the period or periods within which, the price or prices at which,
and the terms and conditions upon which the Debt Securities shall be redeemed, purchased or repaid pursuant to such
obligation;

whether the Debt Securities are to be issued in whole or in part in the form of one or more Global Securities and, if so, the
identity of the Depositary for such Global Security or Global Securities;

if other than $1,000 or an integral multiple thereof, the denominations in which the Debt Securities shall be issued;

if other than the principal amount thereof, the portion of the principal amount of the Debt Securities payable upon
declaration of acceleration of the maturity of the Debt Securities;

any deletions from or modifications of or additions to the Events of Default set forth in Section 6.01 of the Indenture
pertaining to the Debt Securities;

the provisions, if any, relating to the cancellation and satisfaction of the Indenture with respect to the Debt Securities prior to
the maturity thereof pursuant to Sections 12.01 and 12.02 of the Indenture (see "Satisfaction and Discharge of Indenture;
Defeasance");

the terms, if any, upon which Con Edison may elect not to pay interest on an interest payment date;

the provisions, if any, relating to the subordination of the Debt Securities pursuant to Article 15 of the Indenture (see
"Subordination"); and

any other terms of the Debt Securities not inconsistent with the provisions of the Indenture and not adversely affecting the
rights of any other series of Indenture Securities then outstanding. (Section 2.03)

Con Edison may authorize the issuance and provide for the terms of a series of Indenture Securities pursuant to a resolution of its Board of
Directors or any duly authorized committee thereof or pursuant to a supplemental indenture. The provisions of the Indenture described above
permit Con Edison, in addition to issuing Indenture Securities with terms different from those of Indenture Securities previously issued, to
"reopen” a previous issue of a series of Indenture Securities and to issue additional Indenture Securities of such series.

The Indenture Securities will be issued only in registered form without coupons and, unless otherwise provided with respect to a series of
Indenture Securities, in denominations of $1,000 and integral multiples thereof. (Section 2.02) Indenture Securities of a series may be issued in
whole or in part in the form of one or more Global Securities (see "Global Securities"). One or more Global Securities will be issued in a
denomination or aggregate denominations equal to the aggregate principal amount of outstanding Indenture Securities of the series to be
represented by such Global Security or
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Global Securities. (Section 2.01) No service charge will be made for any transfer or exchange of Indenture Securities, but Con Edison may
require payment of a sum sufficient to cover any tax or other governmental charge payable in connection therewith. (Section 2.05)

One or more series of the Indenture Securities may be issued with the same or various maturities at par or at a discount. Debt Securities
bearing no interest or interest at a rate which at the time of issuance is below the market rate ("Original Issue Discount Securities") will be sold
at a discount (which may be substantial) below their stated principal amount. Federal income tax consequences and other special considerations
applicable to any such Original Issue Discount Securities will be described in the prospectus supplement relating thereto.

Subordination: If the prospectus supplement relating to a particular series of Indenture Securities so provides, such securities will be
Subordinated Securities and the payment of the principal of, premium, if any, and interest on the Subordinated Securities will be subordinate and
junior in right of payment to the prior payment in full of all Senior Indebtedness to the extent set forth in the next paragraph. (Section 14.01)

In the event (a) of any distribution of assets of Con Edison in bankruptcy, reorganization or receivership proceedings, or upon an
assignment for the benefit of creditors, or any other marshalling of assets and liabilities of Con Edison, except for a distribution in connection
with a consolidation, merger, sale, transfer or lease permitted under the Indenture (see "Consolidation, Merger and Sale"), or (b) the principal of
any Senior Indebtedness shall have been declared due and payable by reason of an event of default with respect thereto and such event of default
shall not have been rescinded, then the holders of Subordinated Securities will not be entitled to receive or retain any payment, or distribution of
assets of Con Edison, in respect of the principal of, premium, if any, and interest on the Subordinated Securities until the holders of all Senior
Indebtedness receive payment of the full amount due in respect of the principal of, premium, if any, and interest on the Senior Indebtedness or
provision for such payment on the Senior Indebtedness shall have been made. (Section 14.02)

Subject to the payment in full of all Senior Indebtedness, the holders of the Subordinated Securities shall be subrogated to the rights of the
holders of the Senior Indebtedness to receive payments or distributions applicable to the Senior Indebtedness until all amounts owing on the
Subordinated Securities shall be paid in full. (Section 14.03)

"Senior Indebtedness" means all indebtedness of Con Edison for the repayment of money borrowed (whether or not represented by bonds,
debentures, notes or other securities) other than the indebtedness evidenced by the Subordinated Securities and any indebtedness subordinated
to, or subordinated on parity with, the Subordinated Securities. "Senior Indebtedness" does not include customer deposits or other amounts
securing obligations of others to Con Edison. (Section 14.01)

The Indenture does not limit the aggregate amount of Senior Indebtedness that Con Edison may issue. As of September 30, 2002,
$445 million of Senior Indebtedness was outstanding, not including as "Senior Indebtedness" approximately $1 billion of guarantees by Con
Edison of certain obligations of its subsidiaries.

Redemption: If the prospectus supplement relating to a particular series of Indenture Securities so provides, such securities will be
subject to redemption at the option of Con Edison. Notice of any redemption of Indenture Securities shall be given to the registered holders of
such securities not less than 30 days nor more than 60 days prior to the date fixed for redemption. If less than all of a series of Indenture
Securities are to be redeemed, the Trustee shall select, in such manner as in its sole discretion it shall deem appropriate and fair, the Indenture
Securities of such series or portions thereof to be redeemed.

Global Securities: The Indenture Securities of a series may be issued in whole or in part in the form of one or more Global Securities that
will be deposited with, or on behalf of, the Depositary identified in the prospectus supplement relating thereto. Unless and until it is exchanged
in whole or in part for Indenture Securities in definitive form, a Global Security may not be transferred except as a whole by the Depositary for
such Global Security to a nominee of such Depositary or by a nominee of such Depositary to such Depositary or another nominee of such
Depositary or by such Depositary or any such nominee to a successor Depositary or a nominee of such successor Depositary. (Sections 2.01 and
2.05)

The specific terms of the depositary arrangement with respect to any Indenture Securities of a series will be described in the prospectus
supplement relating thereto. Con Edison anticipates that the following provisions will apply to all depositary arrangements.

Upon the issuance of a Global Security, the Depositary for such Global Security will credit, on its book entry registration and transfer
system, the respective principal amounts of the Indenture Securities represented by such Global Security to the accounts of institutions that have
accounts with such Depositary ("participants"). The accounts to be credited shall be designated by the underwriters through which such
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Indenture Securities were sold. Ownership of beneficial interests in a Global Security will be limited to participants or persons that may hold
interests through participants. Ownership of beneficial interests in such Global Security will be shown on, and the transfer of that ownership will
be effected only through, records maintained by the Depositary for such Global Security or by participants or persons that hold through
participants. The laws of some states require that certain purchasers of securities take physical delivery of such securities in definitive form.
Such limits and such laws may impair the ability to transfer beneficial interests in a Global Security.

So long as the Depositary for a Global Security, or its nominee, is the owner of such Global Security, such Depositary or such nominee, as
the case may be, will be considered the sole owner or holder of the Indenture Securities represented by such Global Security for all purposes
under the Indenture. Except as set forth below, owners of beneficial interests in a Global Security will not be entitled to have Indenture
Securities of the series represented by such Global Security registered in their names, will not receive or be entitled to receive physical delivery
of Indenture Securities of such series in definitive form and will not be considered the owners or holders thereof under the Indenture.

Payments of principal of, premium, if any, and interest, if any, on Indenture Securities registered in the name of or held by a Depositary or
its nominee will be made to the Depositary or its nominee, as the case may be, as the registered owner of the Global Security representing such
Indenture Securities. None of Con Edison, the Trustee or any paying agent for such Indenture Securities will have any responsibility or liability
for any aspect of the records relating to, or payments made on account of, beneficial ownership interests in a Global Security for such Indenture
Securities or for maintaining, supervising or reviewing any records relating to such beneficial ownership interests.

Con Edison expects that the Depositary for Indenture Securities of a series, upon receipt of any payment of principal, premium, if any, or
interest, if any, in respect of a Global Security will immediately credit participants' accounts with payments in amounts proportionate to their
respective beneficial interests in the principal amount of such Global Security as shown on the records of such Depositary. Con Edison also
expects that payments by participants to owners of beneficial interests in such Global Security held through such participants will be governed
by standing instructions and customary practices, as is now the case with securities registered in "street name," and will be the responsibility of
such participants.

10

If a Depositary for Indenture Securities of a series is at any time unwilling or unable to continue as Depositary and a successor depositary
is not appointed by Con Edison within 90 days, Con Edison will issue Indenture Securities of such series in definitive form in exchange for the
Global Security or Global Securities representing the Indenture Securities of such series. In addition, Con Edison may at any time and in its sole
discretion determine not to have any Indenture Securities of a series represented by one or more Global Securities and, in such event, will issue
Indenture Securities of such series in definitive form in exchange for the Global Security or Global Securities representing such Indenture
Securities. Further, if Con Edison so specifies with respect to the Indenture Securities of a series, each person specified by the Depositary of the
Global Security representing Indenture Securities of such series may, on terms acceptable to Con Edison and the Depositary for such Global
Security, receive Indenture Securities of the series in definitive form. In any such instance, each person so specified by the Depositary of the
Global Security will be entitled to physical delivery in definitive form of Indenture Securities of the series represented by such Global Security
equal in principal amount to such person's beneficial interest in the Global Security.

Payments and Paying Agents: Payment of principal of and premium, if any, on Indenture Securities will be made against surrender of
such Indenture Securities at The Bank of New York, Stock Transfer Administration, 385 Rifle Camp Road, West Patterson, NJ 07424. Unless
otherwise indicated in the prospectus supplement, payment of any installment of interest on Indenture Securities will be made to the person in
whose name such Indenture Security is registered at the close of business on the record date for such interest. Unless otherwise indicated in the
prospectus supplement, payments of such interest will be made at The Bank of New York, or by a check mailed to each holder of an Indenture
Security at such holder's registered address.

All moneys paid by Con Edison to a paying agent for the payment of principal of, premium, if any, or interest, if any, on any Indenture
Security that remain unclaimed at the end of two years after such principal, premium or interest shall have become due and payable will be
repaid to Con Edison and the holder of such Indenture Security entitled to receive such payment will thereafter look only to Con Edison for
payment thereof. (Section 12.05) However, any such payment shall be subject to escheat pursuant to state abandoned property laws.

Consolidation, Merger and Sale: The Indenture permits Con Edison, without the consent of the holders of any of the Indenture
Securities, to consolidate with or merge into any other corporation or sell, transfer or lease its properties as an entirety or substantially as an
entirety to any person, provided that: (i) the Successor is a corporation organized under the laws of the United States of America or any state
thereof; (ii) the Successor assumes Con Edison's obligations under the Indenture and the Indenture Securities; (iii) immediately after giving
effect to the transaction, no Event of Default (see "Default and Certain Rights on Default") and no event that, after notice or lapse of time, or
both, would become an Event of Default, shall have occurred and be continuing; and (iv) certain other conditions are met. (Section 11.02) The
Indenture does not restrict the merger of another corporation into Con Edison.

Modification of the Indenture: The Indenture contains provisions permitting Con Edison and the Trustee, without the consent of the
holders of the Indenture Securities, to establish, among other things, the form and terms of any series of Indenture Securities issuable thereunder

41



Edgar Filing: OCCAM NETWORKS INC/DE - Form 425

by one or more supplemental indentures, and, with the consent of the holders of a majority in aggregate principal amount of the Indenture
Securities of any series at the time outstanding, evidenced as in the Indenture provided, to execute supplemental indentures adding any
provisions to or changing in any manner or eliminating any of the provisions of the Indenture or of any supplemental indenture with respect to
Indenture Securities of such series, or modifying in any manner the rights of the holders of the Indenture Securities of such series; provided,
however, that no such supplemental indenture shall (i) extend the fixed maturity, or the earlier optional date of maturity, if any, of any Indenture
Security

11

of a particular series or reduce the principal amount thereof or the premium thereon, if any, or reduce the rate or extend the time of payment of
interest thereon, or make the principal thereof or premium, if any, or interest thereon payable in any coin or currency other than that provided in
the Indenture Security, without the consent of the holder of each Indenture Security so affected, or (ii) reduce the principal amount of Indenture
Securities of any series, the holders of which are required to consent to any such supplemental indenture, without the consent of the holders of
all Indenture Securities of such series outstanding thereunder. (Sections 10.01 and 10.02)

Default and Certain Rights on Default: The Indenture provides that the Trustee or the holders of 25% or more in aggregate principal
amount of Indenture Securities of a series outstanding thereunder may declare the principal of all Indenture Securities of such series to be due
and payable immediately, if any Event of Default with respect to such series of Indenture Securities shall occur and be continuing. However, if
all defaults with respect to Indenture Securities of such series (other than non-payment of accelerated principal) are cured, the holders of a
majority in aggregate principal amount of the Indenture Securities of such series outstanding thereunder may waive the default and rescind the
declaration and its consequences. Events of Default with respect to a series of Indenture Securities include (unless specifically deleted in the
supplemental indenture or Board Resolution under which such series of Indenture Securities is issued, or modified in any such supplemental
indenture):

®

failure to pay interest when due on any Indenture Security of such series, continued for 30 days;

(i)

failure to pay principal or premium, if any, when due on any Indenture Security of such series;

(iii)
failure to perform any other covenant of Con Edison in the Indenture or the Indenture Securities of such series (other than a
covenant included in the Indenture or the Indenture Securities solely for the benefit of series of Indenture Securities other
than such series), continued for 60 days after written notice from the Trustee or the holders of 25% or more in aggregate
principal amount of the Indenture Securities of such series outstanding thereunder;

(iv)

certain events of bankruptcy, insolvency or reorganization; and

)

any other Event of Default as may be specified for such series. (Section 6.01)

The Indenture provides that the holders of a majority in aggregate principal amount of the Indenture Securities of any series outstanding
thereunder may, subject to certain exceptions, direct the time, method and place of conducting any proceeding for any remedy available to, or
exercising any power or trust conferred upon, the Trustee with respect to Indenture Securities of such series and may on behalf of all holders of
Indenture Securities of such series waive any past default and its consequences with respect to Indenture Securities of such series, except a
default in the payment of the principal of or premium, if any, or interest on any of the Indenture Securities of such series. (Section 6.06)

Holders of Indenture Securities of any series may not institute any proceeding to enforce the Indenture unless the Trustee thereunder shall
have refused or neglected to act for 60 days after a request and offer of satisfactory indemnity by the holders of 25% or more in aggregate
principal amount of the Indenture Securities of such series outstanding thereunder, but the right of any holder of Indenture Securities of any
series to enforce payment of principal of or premium, if any, or interest on the holder's Indenture Securities when due shall not be impaired.
(Section 6.04)

The Trustee is required to give the holders of Indenture Securities of any series notice of defaults with respect to such series (Events of
Default summarized above, exclusive of any grace period and irrespective of any requirement that notice of default be given) as to which it has
received written notice within 90 days after the happening thereof, unless cured before the giving of such notice, but, except for defaults in
payments of principal of, premium, if any, or interest on the Indenture Securities
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of such series, the Trustee may withhold notice if and so long as it determines in good faith that the withholding of such notice is in the interests
of such holders. (Section 6.07)

Con Edison is required to deliver to the Trustee each year an Officers' Certificate stating whether such officers have obtained knowledge of
any default by Con Edison in the performance of certain covenants and, if so, specifying the nature thereof. (Section 4.06)

Concerning the Trustee: The Indenture provides that the Trustee shall, prior to the occurrence of any Event of Default with respect to
the Indenture Securities of any series and after the curing or waiving of all Events of Default with respect to such series which have occurred,
perform only such duties as are specifically set forth in the Indenture and no implied covenants or obligations shall be read into the Indenture
against the Trustee. During the existence of any Event of Default with respect to the Indenture Securities of any series, the Trustee shall exercise
such of the rights and powers vested in it under the Indenture with respect to such series and use the same degree of care and skill in their
exercise as a prudent man would exercise or use under the circumstances in the conduct of his own affairs. (Section 7.01)

The Trustee may acquire and hold Indenture Securities and, subject to certain conditions, otherwise deal with Con Edison as if it were not
Trustee under the Indenture. (Section 7.04)

JPMorgan Chase Bank, which is the Trustee under the Indenture, is a participating bank under Con Edison's revolving credit agreements,
and is a depository for funds and performs other services for, and transacts other banking business with, Con Edison in the normal course of
business.

Satisfaction and Discharge of Indenture; Defeasance: The Indenture may be discharged upon payment of the principal of, premium, if
any, and interest on all the Indenture Securities and all other sums due under the Indenture. In addition, the Indenture provides that if, at any time
after the date of the Indenture, Con Edison, if so permitted with respect to Indenture Securities of a particular series, shall deposit with the
Trustee, in trust for the benefit of the holders thereof, (i) funds sufficient to pay, or (ii) such amount of obligations issued or guaranteed by the
United States of America as will, or will together with the income thereon without consideration of any reinvestment thereof, be sufficient to pay
all sums due for principal of, premium, if any, and interest on the Indenture Securities of such series, as they shall become due from time to time,
and certain other conditions are met, the Trustee shall cancel and satisfy the Indenture with respect to such series to the extent provided therein.
(Sections 12.01 and 12.02) The prospectus supplement describing the Indenture Securities of such series will more fully describe the provisions,
if any, relating to such cancellation and satisfaction of the Indenture with respect to such series.

Reports Furnished Securityholders: Con Edison will furnish the holders of Indenture Securities copies of all annual financial reports
distributed to its stockholders generally as soon as practicable after the mailing of such material to the stockholders. (Section 4.07)

13

DESCRIPTION OF PREFERRED SHARES

Con Edison's authorized capital stock includes 6,000,000 Preferred Shares, of which no shares have been issued. Con Edison's Board of
Directors is authorized from time to time to issue the Preferred Shares as Preferred Shares of any series and, in connection with the creation of
each such series, to fix by the resolution or resolutions providing for the issuance thereof the number of shares of such series and the
designations, relative rights, preferences and limitations (including dividend, liquidation and voting rights, preferences and limitations) of such
series to the full extent permitted by the law of the State of New York, except that holders of the Preferred Shares shall not be entitled to more
than one vote for each Preferred Share held. Reference is made to the prospectus supplement relating to the series of Preferred Shares offered for
the number of shares, designations, relative rights, preferences and limitations of such series.

DESCRIPTION OF COMMON SHARES

Con Edison's authorized capital stock consists of 500,000,000 Common Shares, of which 213,485,279 shares were issued and outstanding
as of September 30, 2002, and the Preferred Shares discussed above under "Description of Preferred Shares."
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The following description of the Common Shares does not purport to be complete and is subject to, and qualified in its entirety by reference
to Con Edison's Restated Certificate of Incorporation.

Dividends. Subject to any prior rights of Preferred Shares (if any should become outstanding), Common Shares are entitled to dividends
when, as and if declared by Con Edison's Board of Directors, and Con Edison may purchase or otherwise acquire outstanding Common Shares
out of funds legally available therefor.

Liquidation Rights. Subject to any prior rights of Preferred Shares (if any should become outstanding), upon liquidation of Con Edison,
any remaining net assets of Con Edison are distributable pro rata to the holders of Common Shares.

Voting Rights. Holders of Common Shares are entitled to one vote for each share. There are no cumulative voting rights. Holders of
Preferred Shares shall have no voting rights unless, in connection with the issuance of Preferred Shares, Con Edison's Board of Directors
provides voting rights (in which event the voting rights shall not be more than one vote for each Preferred Share held) or unless otherwise
required by law.

No Preemptive Rights. Holders of the Common Shares are not entitled to preemptive rights.

Transfer Agent and Registrar. The transfer agent and registrar for the Common Shares is The Bank of New York Investor Relations
Department, P.O. Box 11258, Church Street Station, New York, NY 10286-1258. L.L.C.

Certain provisions of Con Edison's Restated Certificate of Incorporation and by-laws and New York law may have the effect of
encouraging persons considering unsolicited tender offers or unilateral takeover proposals for Con Edison to negotiate with the Board of
Directors and could thereby have an effect of delaying, deferring or preventing a change in control of Con Edison. These provisions include:

Authorized But Unissued Shares. As of September 30, 2002, 286,514,721 Common Shares and 6,000,000 Preferred Shares were
authorized but unissued. Such shares could be issued without stockholder approval in transactions that might prevent or render more difficult or
costly the completion of a takeover transaction. In this regard, Con Edison's Restated Certificate of Incorporation grants the Board of Directors,
broad corporate power to establish the rights and preferences of preferred stock, one or more classes or series of which could be issued which
would entitle holders to exercise rights which could have the effect of impeding a takeover, including rights to convert or
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exchange the stock into Common Shares or other securities or to demand redemption of the stock at a specified price under prescribed
circumstances related to a change of control.

Advance Notice By-law. Under Con Edison's by-laws, written notice of any proposal to be presented by any stockholder or any person to
be nominated by any stockholder for election as a director must be received by Con Edison's Secretary at Con Edison's principal executive
offices not less than 70 nor more than 90 days prior to the anniversary of the preceding year's annual meeting; provided, however, that if the date
of the annual meeting as first publicly announced or disclosed (in a public filing or otherwise) is less than 80 days prior to the date of the
meeting, such notice shall be given not more than ten days after such date is first so announced or disclosed.

Section 912. Con Edison is subject to Section 912 of the New York Business Corporation Law. Accordingly, Con Edison may not engage
in a business combination, such as a merger, consolidation, recapitalization, asset sale or disposition of stock, with any "interested shareholder"
for a period of five years from the date that the interested shareholder first became an interested shareholder unless:

the business combination, or the acquisition of stock that resulted in the interested shareholder first becoming an interested
shareholder, was approved by Con Edison's Board of Directors prior to the interested shareholder becoming an interested
shareholder;

the business combination is approved by the disinterested shareholders at a meeting of Con Edison's shareholders called no
earlier than five years after the date that the interested shareholder first became an interested shareholder; or

the business combination meets certain "fair price" valuation requirements.
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An "interested shareholder" is any person that is the beneficial owner of 20% or more of the outstanding voting stock of Con Edison or is

an affiliate or associate of Con Edison that at any time during the prior five years was the beneficial owner, directly or indirectly, of 20% or
more of the then outstanding voting stock of Con Edison.
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PLAN OF DISTRIBUTION

Con Edison will offer the Securities through one or more underwriters. The names of the managing underwriter or underwriters and any
other underwriters, and the terms of the transaction, including compensation of the underwriters and dealers, if any, will be set forth in the
prospectus supplement relating to the offering of the Securities. Only underwriters named in a prospectus supplement will be deemed to be
underwriters in connection with the Securities described therein. Firms not so named will have no direct or indirect participation in the
underwriting of such Securities, although such a firm may participate in the distribution of such Securities under circumstances entitling it to a
dealer's commission. It is anticipated that any underwriting agreement pertaining to any Securities will (1) entitle the underwriters to
indemnification by Con Edison against certain civil liabilities under the Securities Act of 1933, as amended, or to contribution for payments the
underwriters may be required to make in respect thereof, (2) provide that the obligations of the underwriters will be subject to certain conditions
precedent, and (3) provide that the underwriters generally will be obligated to purchase all such Securities if any are purchased. The underwriters
or affiliated companies may engage in transactions with, or perform services for, Con Edison and its affiliates in the ordinary course of business.

In connection with an offering made hereby, the underwriters may purchase and sell the Securities in the open market. These transactions
may include over-allotment and stabilizing transactions and purchases to cover short positions created by the underwriters in connection with an
offering. Stabilizing transactions consist of certain bids or purchases for the purpose of preventing or delaying a decline in the market price of
the Securities, and short positions created by the underwriters involve the sale by the underwriters of more Securities than they are required to
purchase from Con Edison. The underwriters also may impose a penalty bid, whereby selling concessions allowed to broker-dealers in respect of
the Securities sold in the offering may be reclaimed by the underwriters if such Securities are repurchased by the underwriters in stabilizing or
covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the Securities, which may be higher than
the price that might otherwise prevail in the open market; and these activities, if commenced, may be discontinued at any time. These
transactions may be affected in the over-the-counter market or otherwise.

The anticipated date of delivery of the Securities will be as set forth in the prospectus supplement relating to the offering of the Securities.

LEGAL MATTERS

The validity of the Securities and certain other related legal matters will be passed upon for Con Edison by Peter A. Irwin, Esq., Vice
President Legal Services of Con Edison's principal subsidiary, Con Edison of New York, acting as counsel for Con Edison. Certain legal matters
in connection with the Debt Securities will be passed upon for the underwriters by Dewey Ballantine LLP, 1301 Avenue of the Americas, New
York, New York 10019-6092. Dewey Ballantine LLP has from time to time performed legal services for affiliates of Con Edison.

EXPERTS

The consolidated financial statements incorporated in this prospectus by reference to Con Edison's Annual Report on Form 10-K for the
year ended December 31, 2001, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, independent accountants,
given on the authority of said firm as experts in auditing and accounting.
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