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LICENSE AGREEMENT

¢
THIS AGREEMENT, made as of the 28 dayof Oclode. 1999

between Consolidated Edison, Inc., a New York corporation ("Licensor") and Consolidated
Edison Company of New York, Inc., a New York corporation ("Licensee"),

THAT WHEREAS, Licensee is engaged in the business of public utility services;
and

WHEREAS, Licensee wishes to obtain the right to use Licensor's trademarks in
connection with the business of utility services and Licensor is willing to grant such right to
Licensee pursuant to the terms of this Agreement;

NOW., THEREFORE, in consideration of the mutual promises, covenants and
conditions of the parties hereinatter set forth, it is agreed as foilows:

I Detfinitions.
As used heren, the following words shall have the following meanings:
(a) Licensed Marks: Licensor's trademarks as set forth on Scheduie A.

(b) Licensed Services: All goods or services offered and sold by Licensee in
accordance with this Agreement and which are offered and sold under the Licensed Marks as a
trademark.

(c) Territory: Worldwide.

(d} Contract Period: Perpetual, unless ;erminated in accordance with this

Agreement

TRADEMARK
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Grant of Rights.
(a) Scope of Grant, Licensor hereby grants to Licensee, and Licensee hereby

b

accepts, subject to the terms of this Agreement, the royalty free, worldwide, exclusive right and
license to use the Licensed Marks. including the goodwill associated with such Licensed Marks, in
the Territory during the Contract Period in connection with the provision, production,
advertisement, promotion, sale and distribution of Licensed Services.

(b) No Agency. Licensee will refrain from acting, or purporting to act, as
Licensor's agent in connection with Licensee's activities hereunder.

3 Quality Control and Inspection icensor; Efforts to Exploit Marks.

(a) Quality Control, Licensor acknowledges that Licensee has in the past and
1s currently using the Licensed Marks in conjunction with the Licensed Services and that Licensee
has complied and continues to comply with the standards, specifications, and qualifications of
Licensor for the Licensed Services. Licensee agrees to continue to comply with the standards and
specifications turnished or approved by Licensor for the Licensed Services. Licensor and its
authorized representatives shail have the right to inspect and review the Licensed Services,
packaging and distribution on the premises of Licensee or place of manufacture or provision of
Licensed Services at all reasonable times and to review Licensee's procedures and records
respectiny its qualitv controi of Licensed Services. Licensee shall supplv Licensor with samples of
rhe Products upon reasonable notice and request from Licensor. [f any sample does not
substantiallv conform to the quality standards previously furnished or approved bv Licensor.

Licensor shall promptly notitv Licensee, who shail 1ake the steps necessarv to comply with such
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standards. All Licensed Marks shall be used solely in the form provided by or approved by
Licensor.

(b) Efforts. Licensee shall use diligent and continuous efforts to exploit the
Licensed Marks in respect of Licensed Services and to provide and promote the sale of Licensed
Services in the Territory, so as to obtain sales and provide services consistent with the quality and

reputation of Licensor and the quality requirements set forth in this Agreement.

(c) Legends, Markings and Notigces, All Licensed Services and all packaging

and promotional materials shall contain appropriate legends, markings or notices as are reasonably
required by Licensor to give notice to the public of Licensor's ownership of the Licensed Marks

and other rights, and as are required by the laws of each jurisdiction where Licensed Services are

to be sold or provided.

4, Reversion of Rights upon Failure to Use Marks.

If. at anv time after one year trom the date of this Agreement, Licensee has ceased
to use one or more of the Licensed Marks on commercial quantities of Licensed Services for a
twelve-month period. the Licensee's rights with respect to such Licensed Mark or Marks

hereunder shall, upon notice from Licensor. be terminated and shail revert to Licensor.

Books and Records; Audit and Retention of Records.

Licensee agrees to keep accurate books of account and records at its principal

‘n

place of business covering al} fransactions relating to the license granted herein. Licensor and its
duly authorized representatives shall have the right. at a reasonable time and upon reasonable
notice. to audit Licensee’s books of account and records and all other documents and matenal 1o

the possession or under the control of Licensee with respect to the sublect matter of this
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Agreement and to make copies and extracts thereof. All books of account and records of
Licensee covering all transactions relating to the license granted herein shall be retained by

Licensee for at least three years after the termination of this Agreement for possible inspection by

Licensor.

6. Ownership and Registration of Licensed Marks.

It is understood and agreed that, as between Licensor and Licensee, Licensor is the
sole and exclusive owner of all ight, title and interest in and to the Licensed Marks and all
registrations thereof in the United States. Licensor represents and warrants to Licensee that it is
the nghtful owner of the Licensed Marks, that the Licensed Marks do not infringe the rights of
others, that it has authority to grant the license made herein and that appropriate registrations of
the Licensed Marks have been obtained or filed for in the United States and in all other
appropriate jurisdictions. Licensee shall not register or attempt to register the Licensed Marks in
its own name or the name of any third party in the United States or elsewhere; in the event that
any such registration issues, Licensee shall immediately assign all of Licensee's right. title and
interest in and to such registration to Licensor.

7 Goodwill.

Licensee understands and acknowledges that all use of the Licensed Marks by, for
or on behalf of Licensee, and all goodwill thereunder, shall inure to the benefit of Licensor.

Licensee shall not. at anv time, acquire any rights in the Licensed Marks by virtue of any use it

mav make of the Licensed Marks.
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3. Infringement of Licensed Marks; Prosecution of Claims or Suits.

Licensee agrees to assist Licensor in the enforcement of any rights of Licensor in
the Licensed Marks. Licensor, if it so desires, may commence or prosecute any claims or suits, at
its own cost and expense, in its own name or in the name of Licensee or join Licensee as a party
thereto. Licensee shall notify Licensor of any actual or threatened infringements or imitations by
third parties of the Licensed Marks or Licensed Services which come to Licensee's attention.
Upon receipt by Licensor of any such notice, Licensor shail have control, in its discretion, over
any action taken with respect to such infringement. If Licensor fails to take such action within a
reasonable time, Licensee may, upon prior notice to Licensor and with Licensor's consent, take
action with respect to infringement of the Licensed Marks for Licensed Services.

9 Indemnification.

(a) Licensor's Indemnification. Licensor hereby agrees to defend, indemnify
and hold harmless Licensee. its officers. directors, employees and agents against any and all
claims, demands, causes of action and judgments, damages, losses, costs and expenses (including
reasonable attorney's fees) which Licensee may suffer as a result of the use of the Licensed Marks
by Licensee as authonized in this Agreement. Licensee shall fully cooperate in the defense of any

such claim or demand.

(b) Licensee’s Indemnification. Licensee hereby agrees to defend. indemnifv

and hold harmless Licensor, its officers, directors, employees and agents against any and all
claims. demands. causes of action and judgments. damages, losses. costs and expenses ( including
reasonable attorney's fees) arising out of Licensee's production. distribution, shipment.

adverusing, promotion. offering for sale and sale of Licensed Services. In the event of third party
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claims, Licensee agrees to defend and hold Licensor harmless at no cost or expense to Licensor
whatsoever including, but not limited to, attorneys' fees and court costs. However, Licensee shall
not be liable for amounts paid in settlement unless such settlement has been approved in writing
by Licensee. Licensee shall have the right to defend any such action or proceeding with attorneys
of its own selection, provided that Licensor may at its election proceed with counse! of Licensor's
choosing, at Licensor's own cost unless Licensee has approved such counsel.
10. Termination.
(a) Termination i r. Licensor shall have the right to terminate this
Agreement, without prejudice to any other rights it may have, by giving written notice to Licensee
if Licensee:
(1) materially breaches any of the provisions of this Agreement;
(ii) becomes insolvent, i.e., unable to pay its debts as they mature;
(i) voluntarily commences any proceeding under Title |1 of the
United States Code or any other law of any jurisdiction for the reiief, liquidation or
rehabilitation of debtors (collectively, "Insolvency Proceeding”); or
(iv) is the subject of an involuntary commencement of an
Insolvency Proceeding which is nct stayed, timely contreverted or dismissed
within 60 days after the filing thereot.

(b) Termination by Licensor or_Licenses. Licensor or Licensee may terminate

this agreement by giving sixty (60) davs written notice e the other party.
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11 Authonty.
Each party represents and warrants to the other party that it has the full power and
authonty to enter into this Agreement.
12. Relationship of Parties.
Nothing contained herein shall be construed to place the parties in any relationship
other than that of trademark licensor and trademark licensee, nor to constitute either party the

partner, joint venturer, nor agent of the other, nor to confer any rights of any kind upon any third

party.

~y

13 No Franchise.

This Agreement 1s a trademark license; it is not, and shall not be construed as
being, either a franchise agreement or a dealer or distributor agreement as those terms are used in
laws and regulations governing such relationships.

14. Motices.

Any written notice under this Agreement shall be considered given when delivered:
personally; by facsimile. upon the receipt by sender from recipient of confirmation of delivery; or
5 days after it is mailed by recognized courier service or registered or certified mail, return receipt

requested. to the parties at the tollowing addresses (or at such other address as either party may

specify by notice to the other):
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To Licensor:
Consolidated Edison, Inc.
4 Irving Place
New York, New York 10003
Attention: John D. McMahon, Senior Vice President
Telephone: (212) 460-6330
Fax: (212) 674-7329

To Licensee:

Consolidated Edison Company of New York, Inc.
4 Irving Place
New York, New York 10003
Attention: Henrt M. Gueron, Senior Attorney
Telephone: (212) 460-2764
Fax: (212) 260-8627

15 Modification; Waiver; Remedies Not Exclusive.

This Agreement may not be modified. altered, amended or waived except by an
instrument in writing duly signed by the party or parties to be charged. No watver by a party
hereto ot anv default. breach or violation of any ot the obligations ot the other party shall be
considered a waiver of anv other or subsequent detault. breach or violation. No delay or omission
bv a party hereto in enforcing anv right or pursuing any remedy provided herein shail be construed
as a waiver of such night or rermedy. Any waiver of any provision of this Agreement must be in
writing and signed bv the party or parties making such watver. No enfcrcement of any nght or
purscit of any remedy by a partv hereto shall be held to exhaust such rizht or remedy. and every

such right may be enforced and everv such remedv mav be pursued from time to time.

16 No Assignment.

Nerther this agreement nor any of Licensee's rights may be sold. transierred or

assigned bv Licensee withour Licensar's prior wriiten approval
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17. indin nt.

This Agreement shall be binding upon and inure to the benefit of Licensee and

Licensor and their respective successors and permitted assigns.

18. Entire Agreement.

This Agreement constitutes the entire agreement between Licensor and Licensee
with respect to the subject matter hereof and supersedes all prior agreements except as otherwise

expressly set forth herein. This Agreement may not be amended or modtified except in writing,

duly executed by the parties.

19 Severability of Provisions.

If any provision of this Agreement or the application thereof to any person or
circumstance shall to any extent be held invalid or unenforceable, the remainder of this
Agreement, or the application of such provision to persons or circumstances other than those as
to which 1t is invalid or unenforceable, shall not be affected thereby, and each provision hereof
shall be valid and entorceable to the fullest extent permitted by law.

20. Governing Law.

This Agreement 1s made in New York and shall be governed by and construed in

accordance with the internai laws ot the State of New York.
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10
IN WITNESS WHEREQF, the parties hereto have caused this agreement to be

executed as of the date first above written.

CONSOLIDATED EDISON, INC.

By: M \7/)\ s-/z'/L-/
Csitl D. McMahon
ior Vice President and General Counsel

CONSOLIDATED EDISON COMPANY
OF NEW YORK, INC.

Edwin W. Scott
Vice President

440470. 1
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440470.1

SCHEDULE A

11

MARKS U.S. REGISTRATION/ SERIAL NO.
CON EDISON 2,140,467
CON EDISON 2,138,500
CON EDISON (stylized) 2,140,468
CON EDISON (stylized) 2,140,380
CON EDISON 75/572906"
MAINTENANCE SERVICES

CON EDISON THE ENERGY 1,960,211
TO MAKE THINGS

HAPPEN FOR YOU

PQ CON EDISON POWER 2,264,006

QUALITY SERVICE CENTER

Registration has not vet issued on this trademark. This is an application serial

number

RECORDED: 12/06/1999
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