
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

 

CURRENT REPORT
 

Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

 

Date of Report (Date of earliest event reported)
April 19, 2007

 

Consolidated Edison, Inc.
(Exact name of registrant as specified in its charter)

 

 
New York  1-14514  13-3965100

(State or Other Jurisdiction
of Incorporation)  

(Commission File Number)
 

(IRS Employer
Identification No.)

 
4 Irving Place, New York, New York  10003

(Address of principal executive offices)  (Zip Code)
 

Registrant’s telephone number, including area code
(212) 460-4600

 

Consolidated Edison Company of New York, Inc.
(Exact name of registrant as specified in its charter)

 
 

 
New York  1-1217  13-5009340

(State or Other Jurisdiction
of Incorporation)  

(Commission File Number)
 

(IRS Employer Identification No.)



 
4 Irving Place, New York, New York  10003

(Address of principal executive offices)  (Zip Code)

Registrant’s telephone number, including area code
(212) 460-4600

(Former name or former address, if changed since last report)
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:
 

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
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INFORMATION TO BE INCLUDED IN THE REPORT
 
ITEM5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
                    Officers; Compensatory Arrangements of Certain Officers.

On April 19, 2007, the Board of Trustees of Consolidated Edison Company of New York, Inc. (“Con Edison of New York ”) authorized an amendment to the Con
Edison of New York 2005 Executive Incentive Plan (which, as previously amended by Amendment No. 1 thereto, dated December 29, 2006, is referred to herein
as the “Plan”). The Plan is described in the combined Current Report on Form 8-K, dated December 29, 2006, of Consolidated Edison, Inc. (“Con Edison”) and
Con Edison of New York, which is hereby incorporated by reference herein (File Nos. 1-14514 and 1-1217).

Pursuant to the April 2007 amendment:
 

 
- the Plan will cover the President and Chief Executive Officer of Orange and Rockland Utilities, Inc. (“O&R”) and Con Edison’s Group

President, Competitive Energy Businesses (“CEBs”) in addition to officers of Con Edison of New York;
 

 
- awards for the Chairman and Chief Executive Officer of Con Edison of New York (who is also the Chairman, President and Chief Executive

Officer of Con Edison, the “Chairman and CEO”) will reflect Con Edison’s net income, and awards for certain other officers will reflect Con
Edison’s net income or the combined net income of Con Edison of New York and O&R; and

 

 
- the relevant Operating Budget and Performance Indicators (as such terms are defined in the Plan) for the Chairman and CEO and certain

officers will reflect performance at Con Edison of New York, O&R and the CEBs, and for other officers, will reflect performance at Con
Edison of New York and O&R or one of Con Edison of New York, O&R or the CEBs.

 
ITEM5.03 Amendments to Articles of Incorporation or By-Laws; Change in Fiscal Year

On April 19, 2007, Con Edison of New York’s Board of Trustees amended Section 8 of Con Edison of New York’s By-Laws, effective May 21, 2007, to decrease
the number of Trustees comprising the Board of Trustees from twelve to eleven.
 
ITEM9.01 Financial Statements and Exhibits
 

 (d) Exhibits

Exhibit 3.1 Con Edison of New York By-Law Amendment.

Exhibit 3.2 By-Laws of Con Edison of New York, effective May 21, 2007.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, each registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

CONSOLIDATED EDISON, INC.

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.

By:  /s/ Edward J. Rasmussen

 

Edward J. Rasmussen
Vice President and Controller

Date: April 25, 2007
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Exhibit 3.1

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.

BOARD OF TRUSTEES

April 19, 2007

RESOLVED, That, effective with the opening of business on May 21, 2007, the first sentence of Section 8 of the By-Laws is, and the same hereby, is
amended to read as follows:

“Section 8. The affairs of the Company shall be managed under the direction of a Board consisting of eleven Trustees, who shall be elected annually
by the stockholders by ballot and shall hold office until their successors are elected and qualified.”



Exhibit 3.2

BY-LAWS

OF

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

Effective as of May 21, 2007



BY-LAWS

OF

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

Effective as of May 21, 2007
 
SECTION 1. The annual meeting of stockholders of the Company for the election of Trustees and such other business as may properly come
before such meeting shall be held on the third Monday in May in each year at such hour and at such place in the City of New York or the
County of Westchester as may be designated by the Board of Trustees.   

Date
Annual
Meeting

SECTION 2. Special meetings of the stockholders of the Company may be held upon call of the Chairman of the Board, the President, the
Board of Trustees, or stockholders holding one-fourth of the outstanding shares of stock entitled to vote at such meeting.

  

Special
Meetings
Stockholders

SECTION 3. Notice of the time and place of every meeting of stockholders, the purpose of such meeting and, in case of a special meeting, the
person or persons by or at whose direction the meeting is being called, shall be mailed by the Secretary, or other officer performing his duties,
at least ten days, but not more than fifty days, before the meeting to each stockholder of record, at his last known Post Office address;
provided, however, that if a stockholder be present at a meeting, in person or by proxy, without protesting prior to the conclusion of the
meeting the lack of notice of such meeting, or in writing waives notice thereof before or after the meeting, the mailing to such stockholder of
notice of such meeting is unnecessary.   

Notice
Stockholders’
Meeting

SECTION 4. The holders of a majority of the outstanding shares of stock of the Company, entitled to vote at a meeting, present in person or by
proxy shall constitute a quorum, but less than a quorum shall have power to adjourn.   

Quorum
Stockholders

SECTION 5. The Chairman of the Board, or in his absence the President, shall preside over all meetings of stockholders. In their absence one
of the Vice Presidents shall preside over such meetings. The Secretary of the Board of Trustees shall act as Secretary of such meeting, if
present. In his absence, the Chairman of the meeting may appoint any person to act as Secretary of the meeting.

  

Chairman,
Secretary,
Stockholders’
Meetings

SECTION 6. At each meeting of stockholders at which votes are to be taken by ballot there shall be at least two and not more than five
inspectors of election and of stockholders’ votes, who shall be either designated prior to such meeting by the Board of Trustees or, in the
absence of such designation, appointed by the Chairman of the meeting.   

Inspectors of
Election

SECTION 7. The Board of Trustees may, in their discretion, appoint one or more transfer agents, paying agents and/or registrars of the stock
of the Company.   

Stock
Transfers

SECTION 8. The affairs of the Company shall be managed under the direction of a Board consisting of eleven Trustees, who shall be elected
annually by the stockholders by ballot and shall hold office until their successors are elected and qualified. Vacancies in the Board of Trustees
may be filled by the Board at any meeting, but if the number of Trustees is increased or decreased by the Board by an amendment of this
section of the By-laws, such amendment shall require the vote of a majority of the whole Board. Members of the Board of Trustees shall be
entitled to receive such reasonable fees or other forms of compensation, on a per diem, annual or other basis, as may be fixed by resolution of
the Board of Trustees or the stockholders in respect of their services as such, including attendance at meetings of the Board and its
committees; provided, however, that nothing herein contained shall be construed as precluding any Trustee from serving the Company in any
capacity other than as a member of the Board or a committee thereof and receiving compensation for such other services.   

Registrars
Number of
Board
Members
Vacancies
Fees
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SECTION 9. Meetings of the Board of Trustees shall be held at the time and place fixed by resolution of the Board or upon call of the
Chairman of the Board, the President, or a Vice President or any two Trustees. The Secretary of the Board or officer performing his duties
shall give 24 hours’ notice of all meetings of Trustees; provided that a meeting may be held without notice immediately after the annual
election of Trustees, and notice need not be given of regular meetings held at times fixed by resolution of the Board. Meetings may be held at
any time without notice if all the Trustees are present and none protests the lack of notice either prior to the meeting or at its commencement,
or if those not present waive notice either before or after the meeting. Notice by mailing or telegraphing, or delivering by hand, to the usual
business address or residence of the Trustee not less than the time above specified before the meeting shall be sufficient. A Majority of the
Trustees in office shall constitute a quorum, but less than such quorum shall have power to adjourn. The Chairman of the Board or, in his
absence a Chairman pro tern elected by the meeting from among the Trustees present shall preside at all meetings of the Board. Any one or
more members of the Board may participate in a special meeting of the Board by means of a conference telephone or similar communications
equipment allowing all persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute
presence in person at such special meeting. Any action required or permitted to be taken by the Board may be taken without a meeting if all
members of the Board consent in writing to the adoption of a resolution authorizing the action; provided, however, that no action taken by the
Board by unanimous written consent shall be taken in lieu of a regular monthly meeting of the Board. Each resolution so adopted and the
written consents thereto by the members of the Board shall be filed with the minutes of the proceedings of the Board.   

Board
Meetings
Notices
Quorum
Participation
by
Conference
Telephone
Action by
Unanimous
Written
Consent

SECTION 10. The Board of Trustees, as soon as may be after the election of Trustees in each year, shall elect from their number a Chairman
of the Board and shall elect a President, one of whom the Board shall designate to be the chief executive officer of the Company. The Board
shall also elect one or more Vice Presidents, a Secretary and a Treasurer, and may from time to time elect such other officers as they may deem
proper. Any two or more offices may be held by the same person, except as otherwise may be required by law.   

Election of
Officers

SECTION 11. The term of office of all officers shall be until the next election of Trustees and until their respective successors are chosen and
qualify, but any officer may be removed from office at any time by the Board of Trustees. Vacancies among the officers may be filled by the
Board of Trustees at any meeting.   

Term of
Office

SECTION 12. The Chairman of the Board and the President shall have such duties as usually pertain to their respective offices, except as
otherwise directed by the Board of Trustees or the Executive Committee, and shall also have such powers and duties as may from time to time
be conferred upon them by the Board of Trustees or the Executive Committee. The Vice Presidents and the other officers of the Company shall
have such duties as usually pertain to their respective offices, except as otherwise directed by the Board of Trustees, the Executive Committee,
the Chairman of the Board or the President, and shall also have such powers and duties as may from time to time be conferred upon them by
the Board of Trustees, the Executive Committee, the Chairman of the Board or the President.   

Vacancies
Duties of
Executive
Officers
Duties of
Other Officers

SECTION 13. The Board of Trustees, as soon as may be after the election of Trustees in each year, may by a resolution passed by a majority
of the whole Board, appoint an Executive Committee, to consist of the Chairman of the Board and three or more additional Trustees as the
Board may from time to time determine, which shall have and may exercise during the intervals between the meetings of the Board all the
powers vested in the Board except that neither the Executive Committee nor any other committee appointed pursuant to this section of the By-
laws shall have authority as to any of the following matters: the submission to stockholders of any action as to which stockholders’
authorization is required by law; the filling of vacancies on the Board or on any committee thereof; the fixing of compensation of any Trustee
for serving on the Board or on any committee thereof; the amendment or repeal of these By-laws, or the adoption of new By-laws; and the
amendment or repeal of any resolution of the Board which by its terms shall not be so amendable or repealable. The Board shall have the
power at any time to change the membership of such Executive Committee and to fill vacancies in it. The Executive Committee may make
rules for the conduct of its business and may appoint such committees and assistants as it may deem necessary. Four members of said
Executive Committee shall constitute a quorum. The Chairman of the Board or, in his absence a Chairman pro tern elected by the meeting
from among the members of the Executive Committee present shall preside at all meetings of the Executive Committee. The Board may   

Appointment
Executive
Committee
Executive
Committee
Quorum
Committee
Meetings
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designate one or more Trustees as alternate members of any committee appointed pursuant to this section of the By-laws who may replace
any absent member or members at any meeting of such committee. The Board of Trustees may also from time to time appoint other
committees consisting of three or more Trustees with such powers as may be granted to them by the Board of Trustees, subject to the
restrictions contained in this section of the By-laws. Any one or more members of any committee appointed pursuant to this section may
participate in any meeting of such committee by means of a conference telephone or similar communications equipment allowing all
persons participating in the meeting to hear each other at the same time. Participation by such means shall constitute presence in person at
such meeting. Any action required or permitted to be taken by any committee appointed pursuant to this section may be taken without a
meeting if all members of such committee consent in writing to the adoption of a resolution authorizing the action. Each resolution so
adopted and the written consents thereto by the members of such committee shall be filed with the minutes of the proceedings of such
committee.   

Participation
by
Conference
Telephone
Action by
Unanimous
Written Consent

SECTION 14. The Board of Trustees are authorized to select such depositories as they shall deem proper for the funds of the Company. All
checks and drafts against such deposited funds shall be signed by such person or persons and in such manner as may be specified by the
Board of Trustees.   

Depositories

SECTION 15. The Company shall fully indemnify in all circumstances to the extent not prohibited by law any person made, or threatened
to be made, a party to an action or proceeding, whether civil or criminal, including an investigative, administrative or legislative
proceeding, and including an action by or in the right of the Company or any other corporation of any type or kind, domestic or foreign, or
any partnership, joint venture, trust, employee benefit plan or other enterprise, by reason of the fact that he, his testator or intestate, is or
was a Trustee or officer of the Company, or is or was serving at the request of the Company any other corporation of any type or kind,
domestic or foreign, or any partnership, joint venture, trust, employee benefit plan or other enterprise, as a director, officer or in any other
capacity against any and all judgments, fines, amounts paid in settlement, and expenses, including attorneys’ fees, actually and reasonably
incurred as a result of or in connection with any such action or proceeding or related appeal; provided, however, that no indemnification
shall be made to or on behalf of any Trustee, director or officer if a judgment or other final adjudication adverse to the Trustee, director or
officer establishes that his acts were committed in bad faith or were the result of active and deliberate dishonesty and were material to the
cause of action so adjudicated, or that he personally gained in fact a financial profit or other advantage to which he was not legally entitled;
and, except in the case of an action or proceeding specifically approved by the Board of Trustees, the Company shall pay expenses incurred
by or on behalf of such a person in defending such a civil or criminal action or proceeding (including appeals) in advance of the final
disposition of such action or proceeding promptly upon receipt by the Company, from time to time, of a written demand of such person for
such advancement, together with an undertaking by or on behalf of such person to repay any expenses so advanced to the extent that the
person receiving the advancement is ultimately found not to be entitled to indemnification for such expenses; and the right to
indemnification and advancement of defense expenses granted by or pursuant to this by-law (i) shall not limit or exclude, but shall be in
addition to, any other rights which may be granted by or pursuant to any statute, certificate of incorporation, by-law, resolution or
agreement, (ii) shall be deemed to constitute contractual obligations of the Company to any Trustee, director or officer who serves in such
capacity at any time while this by-law is in effect, (iii) are intended to be retroactive and shall be available with respect to events occurring
prior to the adoption of this by-law and (iv) shall continue to exist after the repeal or modification hereof with respect to events occurring
prior thereto. It is the intent of this by-law to require the Company to indemnify the persons referred to herein for the aforementioned
judgments, fines, amounts paid in settlement and expenses, including attorneys’ fees, in each and every circumstance in which such
indemnification could lawfully be permitted by an express provision of a by-law, and the indemnification required by this by-law shall not
be limited by the absence of an express recital of such circumstances. The Company may, with the approval of the Board of Trustees, enter
into an agreement with any person who is, or is about to become, a Trustee or officer of the Company, or who is serving, or is about to
serve, at the request of the Company, any other corporation of any type or kind, domestic or foreign, or any partnership, joint venture, trust,
employee benefit plan or other enterprise, as a director, officer or in any other capacity, which agreement may provide for indemnification
of such person and advancement of defense expenses to such person upon such terms, and to the extent, as may be permitted by law.   

Signatures
Indemnification
of Trustees
and Officers
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SECTION 16. Wherever the expression “Trustees” or “Board of Trustees” is used in these By-laws the same shall be deemed to apply to the
Directors or Board of Directors, as the case may be, if the designation of those persons constituting the governing board of this Company is
changed from “Trustees” to “Directors”.   

SECTION 17. Either the Board of Trustees or the stockholders may alter or amend these By-laws at any meeting duly held as above provided,
the notice of which includes notice of the proposed amendment.   

Amendment
of By-laws
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EMERGENCY BY-LAWS

OF

CONSOLIDATED EDISON COMPANY OF NEW YORK, INC.

As Amended
February 23, 1966

Effective May 16, 1966

SECTION 1. These Emergency By-laws may be declared effective by the Defense Council of New York as constituted under the New York State Defense
Emergency Act in the event of attack and shall cease to be effective when the Council declares the end of the period of attack.

SECTION 2. In the event of attack and until the Defense Council declares the end of the period of attack the affairs of the Company shall be managed by such
Trustees theretofore elected as are available to act, and a majority of such Trustees shall constitute a quorum. In the event that there are less than three Trustees
available to act, then and in that event the Board of Trustees shall consist of such Trustees theretofore elected and available to act plus such number of senior
officers of the Company not theretofore elected as Trustees as will make a Board of not less than three nor more than five members. The Board as so constituted
shall continue until such time as the Defense Council declares the end of the period of attack and their successors are duly elected.

SECTION 3. The By-laws of the Company shall remain in effect during the period of emergency to the extent that said By-laws are not inconsistent with these
Emergency By-laws.
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