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Prospectus dated August 6, 2020

CONSOLIDATED EDISON, INC.
4 Irving Place

New York, New York 10003
(212) 460-4600

Automatic Dividend Reinvestment and Cash Payment Plan
3,394,821 Common Shares ($.10 par value)

We have not authorized any person to give any information not contained in this prospectus. You must not rely upon any unauthorized information.
The information in this prospectus is correct as of the date of this prospectus, and after that date there may be changes in the information. This
prospectus does not offer to sell or solicit an offer to buy securities in any jurisdiction where it is unlawful.
 

If you already participate in the Plan, you need take no action
to continue participation in the Plan under the terms described in this prospectus.

We are Consolidated Edison, Inc., a holding company that provides a wide range of energy-related services to its customers through its regulated
utilities and clean energy businesses. Our common stock (trading symbol: ED) trades on the New York Stock Exchange (“NYSE”).

Investing in our common stock involves risks.
See “Risk Factors” on page 2 of this prospectus.

This prospectus describes our Automatic Dividend Reinvestment and Cash Payment Plan (the “Plan”). Holders of record of 50 or more shares of
our common stock may join the Plan. A participant may buy additional shares with the dividends that we pay on shares the participant already owns and
any optional cash payments (minimum: $100 per payment; maximum: $100,000 per year) that the participant makes. There are no charges for dividend
reinvestment under the Plan. A $2 transaction fee applies for each cash payment.

Computershare Trust Company, N.A. (“Computershare”) administers the Plan, buys, sells and holds shares of our common stock for participants
and maintains an account for each participant to record Plan transactions. Certain administrative support will be provided to Computershare by its
affiliates.

If you have any questions about your participation in the Plan, contact Computershare at the mail or Internet addresses or telephone number
shown on the back cover.

We tell Computershare whether to buy shares directly from us or from the open market, and the price of shares to participants depends upon the
source:

- if the shares are bought directly from us, the share price is the average of the high and low prices at which our common stock was sold on
the previous trading day before the investment date as published in reports of the NYSE Composite transactions.

- if the shares are bought from the open market, the share price is the weighted average price of our common stock paid by Computershare
to purchase shares with dividends paid on the same date or cash payments received during the same week on the relevant investment date.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved our common stock or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.



CONSOLIDATED EDISON, INC.

We are Consolidated Edison, Inc., a holding company incorporated in New York in 1997, whose principal business operations are those of our
subsidiaries:
 

 
•  Consolidated Edison Company of New York, Inc., a regulated utility that provides electric service to approximately 3.5 million customers

and gas service to approximately 1.1 million customers in New York City and Westchester County. It also provides steam service in parts
of Manhattan.

 

 
•  Orange and Rockland Utilities, Inc., a regulated utility that, along with its regulated utility businesses, provides electric service to

approximately 0.3 million customers in southeastern New York and northern New Jersey and gas service to over 0.1 million customers in
southeastern New York.

 

 •  Con Edison Clean Energy Businesses, Inc., which through its subsidiaries develops, owns and operates renewable and energy
infrastructure projects and provides energy-related products and services to wholesale and retail customers.

 

 •  Con Edison Transmission, Inc., which through its subsidiaries invests in electric and gas transmission projects.

See “Where You Can Get More Information,” below.

RISK FACTORS

Investing in our common stock involves risk. Please see the risk factors described in our Annual Report on Form 10-K, for the fiscal year ended
December 31, 2019 and updates in Part II, Item 1A of our Form 10-Q filings, which are incorporated by reference in this prospectus. Before making an
investment decision, you should carefully consider these risks as well as other information contained or incorporated by reference in this prospectus.
The risks and uncertainties described are those presently known to us. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial may also impair our business operations, our financial results and the value of our securities.

USE OF PROCEEDS

We tell Computershare whether to buy shares for the Plan directly from us or from the open market. (See “Administration,” below.) The net
proceeds to be received by us when Computershare buys shares from us will be used for our general corporate purposes. We will not receive any
proceeds when Computershare buys shares from the open market.

DESCRIPTION OF THE PLAN

The question and answer presentation that follows constitutes the Plan.
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PURPOSE
 

1. What is the purpose of the Plan?

The primary purpose of the Plan is to provide participants with a convenient way of buying additional shares of our common stock without paying
brokerage commissions. Also, the Plan provides us with a source of funds when the shares bought by Computershare for participants are bought directly
from us.

ADVANTAGES
 

2. What are some of the advantages of the Plan?
 

 •  Convenient, automatic reinvestment of cash dividends
 

 •  Optional cash payments of up to $100,000 in any calendar year are permitted, which may be made by convenient monthly electronic funds
transfer

 

 •  Efficient investment because fractions of shares are credited to a participant’s Plan account (as well as whole shares) earning dividends
proportionate to those earned on whole shares

 

 •  Share certificates may be deposited with Computershare for safekeeping.

 
3. Are there any expenses for participants?

Participants pay a $2 transaction fee for each optional cash payment and a service charge of $10 plus a $0.10 per share charge for sales. In
addition, there is a $25 charge for any cash payments that cannot be collected due to insufficient funds. (See Question 13). There are no other charges by
us or Computershare. Participants may, however, be subject to taxes under certain circumstances. (See “Federal Income Tax Information” below.)

ADMINISTRATION
 

4. Who administers the Plan?

Computershare Trust Company, N.A. (“Computershare”) administers the Plan. Computershare maintains an account for each participant to record
transactions under the Plan, sends statements of account to participants, and performs the other duties necessary for the administration of the Plan.
Computershare also buys and sells shares and holds share certificates for Plan participants in book entry form. (See Questions 5 and 6.) If you have any
questions about your participation in the Plan, contact Computershare at the mail or Internet addresses or telephone number shown on the back cover
of this prospectus.

A participant who changes his or her address should notify Computershare. If Computershare does not know a participant’s current address and
certain other conditions exist, the shares on which dividends are invested for the participant will be deemed abandoned and ownership of the shares will
be transferred to the state of the participant’s address as last shown on Computershare’s records. To regain the shares, the participant would need to
comply with that state’s procedures.

Computershare is the transfer and paying agent for our common stock.

 
5. Who purchases and sells shares for Plan participants?

We have appointed Computershare as the independent agent to buy and sell shares for participants under the Plan. We tell Computershare whether
to buy shares directly from us or from the open market, and Computershare may select any broker to execute purchases from others or sales. Without
notice to participants, we may appoint a bank or trust company or a broker-dealer registered under the Securities Exchange Act of 1934 that is not
affiliated with us to replace Computershare as the independent agent.
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6. Who will hold shares?

Computershare is the custodian and holds shares of our common stock purchased for participants or deposited by participants for safekeeping
under the Plan. (See Question 15.) The shares held by the custodian under the Plan will be registered in Computershare’s name or that of its nominee.
Without notice to participants, we may appoint a bank or trust company that is not affiliated with us to replace Computershare as the custodian. A
participant may withdraw the shares that Computershare is holding for the participant under the Plan. (See Question 18.)

PARTICIPATION
 

7. Who is eligible to join the Plan?

Holders of record of 50 or more shares of our common stock are eligible to join the Plan. You are a holder of record of shares if the shares are
registered in your name.

If your shares are registered in a name other than your own (such as a bank or a broker) you may become eligible to participate by having the
holder of record transfer the registration of the shares to your name. Alternatively, you may be able to make arrangements with the holder of record for
the holder of record to participate in the Plan on your behalf. Any related charges of the holder of record will be your responsibility.

Holders of record who are citizens or residents of a country other than the United States of America, its territories and possessions, are not eligible
to participate in the Plan unless participation in the Plan would not violate any local laws of such country applicable to us or the holder.

 
8. How does an eligible shareholder join the Plan?

Eligible shareholders may join the Plan by submitting a completed and signed enrollment form to Computershare. Enrollment forms may be
obtained from Computershare. Computershare’s mail and Internet addresses and telephone number are shown on the back cover of this prospectus.

A shareholder who is participating in the Plan as of the date of this prospectus will automatically continue to participate in the Plan on the terms
described in this prospectus, unless and until the shareholder submits to Computershare a request to terminate participation in the Plan and to transfer,
withdraw or sell all shares in the participant’s Plan account.

 
9. What does the Enrollment Form provide?

A participant’s enrollment form authorizes the purchase under the Plan of additional shares of our common stock for the participant with:
 

 •  all cash dividends paid by us on shares held for a participant by Computershare under the Plan;
 

 •  all cash dividends paid by us on all shares of our common stock held of record by the participant, unless otherwise specified on the
enrollment form; and

 

 •  cash payments submitted by the participant.

A participant (in lieu of reinvesting the dividends on all shares held of record by the participant) may specify on his or her enrollment form a
number of shares, not less than 50 shares, held of record by the participant on which dividends are authorized to be reinvested. Subsequent increases or
decreases in the number of shares held of record by the participant will not affect the number specified unless (1) the number of shares held of record by
the participant falls below the number specified, in which case the dividends on all shares held of record by the participant will be invested until such
time, if any, that the number of shares held of record by
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the participant increases to the number specified originally, or (2) the number of the participant’s shares of our common stock (whether held of record by
the participant or held for the participant by Computershare under the Plan) on which dividends are reinvested is below 50 shares at any time, in which
case the participation of the participant in the Plan may be terminated and the participant’s Plan account distributed in the same manner as if the
participant had requested to sell all shares from the account. (See Question 19.)

A participant who wishes to change the number of shares of our common stock held of record by the participant on which dividends will be
reinvested, should submit a new enrollment form to Computershare. If the new enrollment form is received by Computershare on or before the record
date established for payment of a particular dividend, the new enrollment form will be effective for that dividend. (See Question 12.)

 
10. Are there any restrictions on the amount a participant may invest under the Plan?

Yes. While there is no restriction on the amount of cash dividends that a participant may invest under the Plan, optional cash payments are limited.
Any cash payments submitted by a participant may not be less than $100 per payment nor more than $100,000 in any calendar year.

PURCHASES
 

11. What is the source of the shares purchased under the Plan?

We tell Computershare whether to buy the shares directly from us or from the open market. The price of shares to participants depends on the
source. (See Question 14.) We may change the source not more than once in any three-month period.

Shares bought directly from us will either be authorized but previously unissued shares or treasury shares held by us or our subsidiaries.

Shares bought from the open market may be purchased, in one or more transactions, on any securities exchange on which shares of our common
stock are traded, in the over-the-counter market or in negotiated transactions with parties not affiliated with us, at current market prices and on such
terms as Computershare may determine to be in the best interests of the participants.

Neither we nor any participant will have any authority or power to direct the date, time or price at which shares may be purchased, or the selection
of the broker or dealer through or from whom purchases are to be made.

 
12. How are cash dividends reinvested under the Plan?

If a participant’s enrollment form is received by Computershare on or before the record date established for payment of a particular dividend,
reinvestment of dividends for that participant will begin with that dividend payment. If the enrollment form is received by Computershare after the
record date for a particular dividend, that dividend will be paid in cash and reinvestment of dividends will commence with the following dividend
payment. The dividend record date on our common stock is ordinarily about one month prior to the dividend payment date. Cash dividends on our
common stock have historically been paid on the 15th day of March, June, September and December.

Cash dividends will be invested not more than 5 business days after the dividend is paid; no interest will be paid to participants on dividends held
pending investment.

The number of shares to be added to a participant’s Plan account with respect to a particular dividend payment will be determined by dividing the
amount of the cash dividends being invested on behalf of the participant by the price of the shares, including fractions of a share computed to six
decimal places. (See Question 14.)
 

5



If a participant has not certified to Computershare that the participant is not subject to Federal income tax backup withholding and that the
participant’s taxpayer identification number is correct, a tax on the dividends paid on the participant’s shares will be withheld and submitted to the
Internal Revenue Service. For such participants, the amount reinvested will equal the dividend payment less the withholding tax. (See “Federal Income
Tax Information” below.) A form for use by participants in making the required certification may be obtained from Computershare. Computershare’s
mail and Internet addresses and telephone number are shown on the back cover of this prospectus.

 
13. How are cash payments invested under the Plan?

A participant may make cash payments of not less than $100 per payment nor more than $100,000 in any calendar year. Participants pay a $2
transaction fee for each optional cash payment.

A cash payment may be made upon enrollment in the Plan.

Following enrollment in the Plan, a participant may make a cash payment by submitting to Computershare a check payable to
‘‘Computershare/ConEd’’ in U.S. dollars and drawn on a U.S. bank, along with written instructions to use the payment to purchase shares of our
common stock for a participant’s Plan account. If a participant is not in the U.S., he or she should contact his or her bank to verify that the bank can
provide a check that clears through a U.S. bank and can print the dollar amount in U.S. funds. Computershare will not accept cash, money orders,
traveler’s checks or third-party checks. A form for use in making cash payments will be attached to the statements of account sent by Computershare to
participants. A participant also may make a cash payment through the ‘‘Investor Center’’ section of Computershare’s Internet website:
www.computershare.com/investor.

In addition, a participant may contact Computershare to arrange for cash payments to be submitted by the participant to Computershare by
monthly electronic funds transfer from the participant’s designated account at any qualified financial institution that participates in the Automated
Clearing House. Fund transfers are made on the 25th day of each month, or if such date is not a business day, on the next business day. Fund transfers
for a participant will continue until you notify Computershare to change or discontinue them. You must notify Computershare at least seven business
days prior to the date of the fund transfer for any change to be effective.

Cash payments will be invested weekly by Computershare; no interest will be paid to participants on cash payments held pending investment.
There is no obligation to make a cash payment.

The number of shares to be added to a participant’s Plan account with respect to a cash payment will be determined by dividing the cash payment
by the price of the shares, including fractions of a share computed to six decimal places. (See Question 14.)

If a cash payment submitted by a participant cannot be collected by Computershare because the participant’s check is returned unpaid or an
authorized electronic funds transfer is rejected, the participant will be charged $25. In addition, shares in the participant’s Plan account will be sold to
the extent necessary to pay the $25 charge, the sales charges related to the sale (see Question 3) and to reimburse Computershare for any amounts
expended to purchase shares that were added to the participant’s account in connection with the payment.

 
14. What will be the price to participants for shares purchased under the Plan?

The price to participants for shares of our common stock bought by Computershare under the Plan will depend on the source of the shares. (See
Question 11.) Neither we nor Computershare can guarantee that the shares will be purchased at any particular price.

If the shares are bought directly from us, the share price to participants is the average of the high and low prices at which our common stock was
sold on the previous trading day before the investment date as published in reports of the NYSE Composite transactions.
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If the shares are bought from the open market, Computershare may combine a participant’s funds with funds of other Plan participants and
generally will group purchases for execution by its broker. Depending on the number of shares being purchased and current trading volume in shares of
our common stock, Computershare’s broker may execute purchases in multiple transactions and over more than one day. The price per share of our
common stock purchased for each Plan participant’s account, whether purchased with reinvested cash dividends or with cash payments, shall be the
weighted average price of the transaction(s) for shares of our common stock purchased by Computershare’s broker on that investment date.

SAFEKEEPING
 

15. Can shares not purchased under the Plan be deposited for safekeeping?

A participant may deposit for safekeeping by Computershare shares of our common stock that were not purchased under the Plan, provided that
the shares to be deposited are registered in the participant’s name, or if such shares are registered in another name, the participant has satisfied the
requirements for transfer of such shares. (See Question 17.)

Participants depositing shares for safekeeping should deliver the shares, along with a letter requesting safekeeping, to Computershare at the
following address:

Computershare Trust Company, N.A.
P.O. Box 505000

Louisville, KY 40233-5000

The use of registered mail with return receipt requested, properly insured, is recommended.

Registration of the shares deposited for safekeeping will be transferred to the name of Computershare or that of its nominee and credited to the
participant’s Plan account. Shares deposited by a participant will be treated in the same manner as shares purchased under the Plan by the participant,
and all cash dividends on the deposited shares will be used to purchase additional shares for the participant.

TRANSFERS, WITHDRAWALS AND SALES
 

16. How do transfers, withdrawals and sales affect participation in the Plan?

Transfers, withdrawals and sales of shares held for a participant by Computershare reduce the number of shares in the participant’s Plan account
but, except as described in the next paragraph, do not otherwise affect participation in the Plan. Unless the participant submits to Computershare an
Internet, telephonic or written request to terminate participation in the Plan, cash dividends on any shares remaining in the participant’s Plan account and
any cash payments submitted by the participant will continue to be used to purchase shares and cash dividends on any shares of our common stock held
of record by the participant (including any shares withdrawn by the participant) will continue to be reinvested in accordance with the participant’s most
recent enrollment form. (See Question 9.) A form for use in terminating participation will be attached to the statements of account sent by
Computershare to participants.

If Computershare receives a participant’s request to discontinue dividend reinvestment after the record date for a cash dividend, Computershare
may either pay the dividend in cash or reinvest it under the Plan on the next investment date on a participant’s behalf. If reinvested, Computershare may
sell the shares purchased and send the proceeds to the participant, less fees and any other costs of sale. After processing a participant’s request to
discontinue dividend reinvestment, any shares credited to a participant’s account under the Plan will continue to be held in book-entry form. Dividends
on any shares held in book-entry form, and on any shares held in stock certificate form, will be paid in cash.
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If a participant, following a transfer, withdrawal or sale, will have less than 50 shares on which dividends are reinvested (whether held of record
by the participant or held for the participant by Computershare under the Plan), the participation of the participant in the Plan may be terminated and the
shares remaining in the participant’s Plan account distributed in the same manner as if the participant had requested to sell all shares from the account.
(See Question 19.)

Sales or transfers of shares will be subject to any applicable transfer or withholding taxes (See ‘‘Federal Income Tax Information’’ below) and the
appropriate fees will be deducted to cover processing costs for the sale of shares.

 
17. How does a participant transfer shares held under the Plan?

A participant may transfer ownership of shares held for the participant by Computershare under the Plan to another participant or, provided the
person is eligible to join the Plan (see Question 7), to a person that wants to join the Plan. To effect the transfer, Computershare will transfer shares from
the participant’s Plan account and to the transferee’s Plan account. The transferor and transferee will each receive a statement showing the number of
shares transferred. The transferred shares will be treated in the same manner as if purchased under the Plan by the transferee, and all cash dividends on
the transferred shares will be used to purchase additional shares under the Plan.

A participant may also transfer ownership of whole shares in the participant’s Plan account to a person that is not eligible to join the Plan or does
not want the shares to be held by Computershare provided that the participant also requests to withdraw the shares. (See Question 18.) To effect the
transfer, Computershare will transfer shares from the participant’s Plan account and deliver the shares to the transferee.

No transfer will be made unless and until the participant has complied with all applicable requirements.

To transfer shares, a participant must submit to Computershare an assignment of the shares in form and substance satisfactory to Computershare.
The transfer will be subject to the same requirements as applicable to the transfer of securities generally, including the requirement of a medallion
signature guarantee. Further information about current transfer requirements is available through the ‘‘Transfer Wizard’’ section of Computershare’s
Internet website: www.computershare.com/transferwizard.

 
18. How does a participant withdraw shares held under the Plan?

A participant may withdraw shares held for the participant by Computershare under the Plan by submitting to Computershare a request to
withdraw the shares. A form for use in withdrawing shares will be attached to the statements of account sent by Computershare to participants. A
participant also may request to withdraw shares through the ‘‘Investor Center’’ section of Computershare’s Internet website:
www.computershare.com/investor or by telephone at 1-800-522-5522.

If a participant requests to withdraw shares held for the participant by Computershare under the Plan, unless the participant requests otherwise, the
shares will be withdrawn from the participant’s Plan account and maintained by Computershare as transfer agent for the Company’s common stock
under the direct registration system. If requested by the participant, Computershare will instead have the withdrawn shares delivered to a brokerage
account under the direct registration system or send the participant certificates for the whole shares and, in either case, will sell any fraction of a share in
the same manner as if the participant had requested shares to be sold less any applicable fees. (See Question 19.) Certificates for fractions of shares will
not be issued under any circumstances. Computershare’s mail and Internet addresses and telephone number are shown on the back cover of this
prospectus.

Unless a transfer is also requested by a participant, shares withdrawn by the participant will be issued in the name in which the participant’s Plan
account is maintained. (See Question 17.)
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Shares held for a participant under the Plan may not be pledged. A participant who wishes to pledge shares held under the Plan must first
withdraw the shares.

 
19. How does a participant sell shares held under the Plan?

A participant may sell all shares or a specified number, not less than 100, of shares of our common stock held for the participant by
Computershare under the Plan by submitting to Computershare a request to sell the shares. A form for use in selling shares will be attached to the
statements of account Computershare will send to participants. Participants pay a service charge of $10 plus a $0.10 per share charge for sales.

The aggregate net proceeds of each sale will be allocated among each selling participant based on the number of shares sold that are attributable to
the participant and the average sales prices, commission and transfer tax. The payment to a participant may also be subject to the Federal backup
withholding tax.

Neither we nor Computershare can guarantee that shares will be sold on any specific day or at any specific price.

The market price of our common stock will vary, and could fall during the period between a participant’s submitting his or her request to sell stock
in the participant’s Plan account and the sale of the common stock. A participant who wants more control over the price and timing of the sale should
withdraw the shares to be sold from his or her Plan account (See Question 18) and then sell the shares through his or her broker.

STOCK DIVIDENDS, STOCK SPLITS OR RIGHTS OFFERINGS
 

20. What happens to stock dividends, stock splits and stock rights?

Any stock dividends or split shares distributed by us on shares on which dividends are reinvested for a participant under the Plan will be added to
the participant’s Plan account, and all cash dividends on the new shares will be used to purchase additional shares for the participant. No certificate for
the new shares will be issued unless the participant requests to withdraw shares held for the participant under the Plan in certificated form. (See Question
18.)

In the event of a rights offering, Computershare will promptly sell all rights attributable to shares held under the Plan and invest the proceeds in
shares of our common stock for participants in the same manner as in the case of investment of cash payments. (See Question 13.) The number of shares
to be added to a participant’s Plan account will be determined by dividing the net proceeds from the sale of rights attributable to shares in the account by
the price of the shares purchased. (See Question 14.) A participant who wishes to exercise the rights should withdraw shares held for the participant
under the Plan in advance of the record date for the rights offering. (See Question 18.)

REPORTS TO PARTICIPANTS
 

21. How will a participant be informed about the participant’s Plan account?

Following each purchase of shares under the Plan for a participant, Computershare will mail a transaction advice to the participant. A participant
will also receive a transaction advice following any sale, withdrawal, transfer, or deposit for safekeeping of shares under the Plan by the participant.

Each quarter, Computershare will mail a statement to the participant showing the amount invested; the purchase price; the number of shares
purchased, deposited, sold, transferred, or withdrawn; the total number of shares accumulated; and other information. The statement will include specific
cost basis information in accordance with applicable law.
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All notices, statements and reports will be addressed to the participant at the latest address on record with Computershare. Address changes may
be made in writing, online or by telephone but must be received before the record date for a dividend check and quarterly information to be mailed to the
new address.

Participants should retain, for income tax and other purposes, the information sent to them by Computershare.

VOTING OF COMMON STOCK
 

22. How will the shares held under the Plan be voted?

Each participant will be provided a proxy statement and a form of proxy which will cover all shares of our common stock held by the participant
of record and all shares held for the participant by Computershare under the Plan. These shares will be voted only in accordance with the instructions of
the participant.

FOREIGN SHAREHOLDERS
 

23. How will the Plan apply to foreign shareholders?

In the case of foreign participants who have their dividends reinvested and whose dividends are subject to Federal income tax withholding, the
amount reinvested will equal the dividends less the tax withheld. Payments received by Computershare from foreign participants will be invested in the
same manner as payments from other participants. (See Question 13.) All payments must be in United States dollars.

SUSPENSION, MODIFICATION OR TERMINATION OF THE PLAN
 

24. May the Plan be changed or discontinued?

We reserve the right to suspend, modify or terminate the Plan at any time. All participants will receive notice of any such suspension, modification
or termination. Upon termination of the Plan, the shares in each participant’s Plan account will be distributed in the same manner as if the participant
had requested to withdraw all shares from the account. (See Question 18.)

In addition, if a participant withdraws, transfers or sells all of the participant’s whole shares, leaving only a fractional share in his or her account,
we and Computershare may, in our discretion and without notice to the participant, terminate the participant’s participation in the Plan and sell any
fractional share less any applicable fees.

OUR RESPONSIBILITY
 

25. What is our responsibility under the Plan?

Neither we nor Computershare will be liable for any act done in good faith or for any good faith omission to act in connection with the Plan,
including, without limitation, any claim of liability, other than any liability under Federal or state securities laws that cannot be waived, (i) arising out of
failure to terminate a participant’s account upon the participant’s death prior to receiving written notice of such death and a request to terminate the
account from the participant’s legal representative; (ii) with respect to the prices or times at which shares are purchased or sold; or (iii) as to any loss or
fluctuation in the market value of shares before or after the purchase or sale of shares.
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FEDERAL INCOME TAX INFORMATION

A participant will be treated for Federal income tax purposes as having received, on the dividend payment date, the dividends used by
Computershare to purchase shares of our common stock for the participant. This dividend is includible in the participant’s gross income, even though the
participant does not receive the dividend in cash.

A participant will not realize any taxable income solely by reason of withdrawing shares held under the Plan, unless all shares in the participant’s
Plan account are withdrawn, in which event a participant will realize a gain or loss on any fractional share sold. More generally, gain or loss may be
realized by a shareholder whenever shares of stock are sold by the shareholder. The amount of such gain or loss will be the difference between the
amount received by the shareholder for the shares and the tax basis of the shares sold. The tax basis of shares of our common stock purchased pursuant
to the Plan as presently constituted will generally be the cost (including any brokerage charges or transaction fee) as shown in the statements of account
sent by Computershare to participants. Computershare, as required, will report the sale of any shares from a participant’s Plan account to the Internal
Revenue Service.

Payments to a participant will be subject to a withholding tax at the current applicable rates if the participant fails to certify to Computershare that
the participant is not subject to Federal income tax backup withholding or fails to provide Computershare with the participant’s correct taxpayer
identification number on Form W-9.

The above discussion of Federal income tax consequences is general in nature and should not be relied upon as tax advice. Participants seeking tax
advice regarding the Plan should consult with their own tax adviser.
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LEGAL MATTERS

The validity of our common shares offered pursuant to this prospectus and certain other related legal matters will be passed upon for Consolidated
Edison, Inc. by Deneen Donnley, Esq., our Senior Vice President and General Counsel.

EXPERTS

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in the
Report of Management on Internal Control Over Financial Reporting) incorporated in this Prospectus by reference to Consolidated Edison, Inc.’s
Annual Report on Form 10-K for the year ended December 31, 2019 have been so incorporated in reliance on the report of PricewaterhouseCoopers
LLP, an independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

INDEMNIFICATION

As permitted by the Business Corporation Law of the State of New York, we indemnify, limit the liability of and insure our directors and officers
for claims against them unless their actions were in bad faith or the results of active and deliberate dishonesty and were material to the claim, they
personally gained in fact a financial profit or other advantage to which they were not legally entitled or in certain other cases. Our certificate of
incorporation provides that, except to the extent limitation of liability or indemnification is not permitted by applicable law: (1) none of our directors or
officers shall be liable to us or any of our shareholders for damages for any breach of their duty as directors or officers, and (2) we shall fully indemnify
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 on behalf of us or any other enterprise, by reason of the fact that the person is or was one of our
directors or officers, or is or was serving at our request any other enterprise as a director, officer or in any other capacity, against any and all damages
incurred as a result of or in connection with such action or proceeding or any appeal thereof. We have insurance to indemnify us if we indemnify our
directors and officers and to indemnify our directors and officers for claims for which they are not indemnified by us. We also insure our directors and
officers against certain liabilities that could arise in connection with administration of our employee benefit plans.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to our directors and officers or persons
controlling us, we have been informed that in the opinion of the Securities and Exchange Commission such indemnification is against public policy as
expressed in the Act and is therefore unenforceable.
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WHERE YOU CAN GET MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission (the
‘‘Commission’’). Our filings are available at the Internet site maintained by the SEC (www.sec.gov).

We have filed a Registration Statement on Form S-3 to register with the Commission the shares of our common stock being offered pursuant to
this prospectus. This prospectus is part of that Registration Statement. As permitted by the Commission, this prospectus does not contain all the
information you can find in the Registration Statement or in its exhibits.

The Commission allows us to ‘‘incorporate by reference’’ information into this prospectus, which means that we can disclose important
information to you by referring you to another document filed separately with the Commission. The information incorporated by reference is legally
deemed to be part of this prospectus, except for any information superseded by information in this prospectus or information that is subsequently
incorporated by reference in this prospectus.

The following documents, which we filed with the Commission (File No. 1-14514), are incorporated by reference into this prospectus 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 common stock described in this prospectus is completed, shall be deemed to be incorporated by reference into this prospectus; provided, however,
that we are not incorporating any information deemed furnished and not filed in any Current Report on Form 8-K:
 

 •  Annual Report on Form 10-K for the year ended December 31, 2019;
 

 •  Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2020 and June 30, 2020; and
 

 •  Current Reports on Form 8-K dated March 26, 2020, April  6, 2020, May  11, 2020, May  18, 2020 and June 26, 2020.

If you ask Computershare, we will provide you, without charge, a copy of any or all of the documents incorporated by reference in this prospectus.
Computershare’s mail and Internet addresses and telephone number are shown on the back cover of this prospectus.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

Expenses payable by Registrant for the sale of the Securities are estimated as follows:
 
Securities and Exchange Commission registration fee   $30,000 
Printing and mailing .   4,000 
Services of Independent Registered Public Accounting Firm   12,000 
Miscellaneous   5,000 

   
 

Total   $51,000 
   

 

Item 15. Indemnification of Directors and Officers.

Reference is made to the discussion under the heading “Indemnification” on page 13 of the prospectus filed herewith.

Item 16. List of Exhibits.

See “Index to Exhibits” on page II-3.

Item 17. Undertakings.

(a) The undersigned Registrant hereby undertakes:

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement: (i) to
include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; (ii) to reflect in the prospectus any facts or events arising after
the effective date of the Registration Statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate,
represent a fundamental change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or decrease
in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from
the low or high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering
price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and (iii) to include any material information
with respect to the plan of distribution not previously disclosed in the Registration Statement or any material change to such information in the
Registration Statement; provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by Registrant
pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the Registration Statement, or
is contained in a form of prospectus filed pursuant to Rule 424(b) that is part of the Registration Statement;

(2) that, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof; and

(3) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

 
II-1



(6) That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any purchaser in the initial distribution
of the securities: The undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this
Registration Statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to
such purchaser by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:

 

 (i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule
424;

 

 (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or used or referred to by
the undersigned Registrant;

 

 (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
Registrant or its securities provided by or on behalf of the undersigned registrant; and

 

 (iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in this
Registration Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.
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INDEX TO EXHIBITS
 
EXHIBIT  DESCRIPTION

  3.1  -  Restated Certificate of Incorporation of Consolidated Edison, Inc. (Designated in Consolidated Edison’s Annual Report on Form 10-K for the year ended December 31, 2017 (File

  3.2  -  By Laws of Consolidated Edison, Inc., effective as of February 16, 2017 (Designated in Consolidated Edison’s Current Report on Form 8-K, dated February 16, 2017 (File No. 1-

  5  -  Opinion of Deneen Donnley, Esq., Senior Vice President and General Counsel.

  23.1 -  Consent of PricewaterhouseCoopers LLP.

  23.2 -  Consent of Deneen Donnley, Esq., Senior Vice President and General Counsel (included as part of Exhibit 5).

  24  -  Powers of Attorney.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, Registrant certifies that it has reasonable grounds to believe that it meets all the
requirements for filing on Form S-3 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of New York and State of New York on the 6th day of August, 2020.
 

Consolidated Edison, Inc.

By /s/     Robert Hoglund
 Robert Hoglund
 Senior Vice President and Chief Financial Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the
capacities and on the dates indicated.
 
Name   Title
John McAvoy*

  

Chairman of the Board of Directors,
President and Chief Executive Officer Director,
(Principal Executive Officer)

Robert Hoglund*
  

Senior Vice President and Chief Financial Officer
(Principal Financial Officer)

Robert Muccilo*
  

Vice President and Controller
(Principal Accounting Officer)

George Campbell Jr.*   Director

Ellen V. Futter*   Director

John F. Killian*   Director

William J. Mulrow*   Director

Armando J. Olivera*   Director

Michael W. Ranger*   Director

Linda S. Sanford*   Director

Deirdre Stanley*   Director

L. Frederick Sutherland*   Director
 
* Robert Hoglund, pursuant to Powers of Attorney (executed by each of the officers and Directors listed above, and filed as Exhibit 24 hereto), by

signing his name hereto does hereby sign and execute this Registration Statement on behalf of each of the officers and Directors named above and
indicated as signing above in the capacities in which the name of each appears above.

 
/s/     Robert Hoglund
Robert Hoglund
August 6, 2020
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Exhibit 5

August 6, 2020

Consolidated Edison, Inc.
4 Irving Place
New York, NY 10003

Re: Securities Being Registered Under the Securities Act of 1933

Ladies and Gentlemen:

I am the Senior Vice President and General Counsel of Consolidated Edison, Inc. (“Con Edison”). I and other members of the Law
Department of Consolidated Edison Company of New York, Inc., the principal subsidiary of Con Edison, have represented Con Edison in connection
with the filing by Con Edison with the Securities and Exchange Commission of a Registration Statement on Form S-3 registering 3,000,000 common
shares (the “Common Shares”) to be issued under The Consolidated Edison, Inc. Automatic Dividend Reinvestment and Cash Payment Plan (the
“Plan”).

We have examined such documents as we have deemed necessary for the purpose of this opinion, including (a) the Restated Certificate of
Incorporation and the By-Laws of Con Edison, (b) the minutes of meetings of the Board of Directors of Con Edison and (iii) the Plan (which is
presented in its entirety under the heading “Description of the Plan” in the prospectus constituting a part of the Registration Statement). It is my opinion
that the Common Shares will, when issued in accordance with the terms of the Plan, be validly issued, fully paid and non-assessable.

I hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to me under the caption “Legal
Matters” in the prospectus constituting a part of the Registration Statement. However, in giving such consent, I do not thereby admit that I come within
the category of persons whose consent is required under Section 7 of the Securities Act of 1933, as amended, or the rules and regulations thereunder.
 

Very truly yours,

/s/ Deneen Donnley



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated February 20, 2020 relating to the
financial statements, financial statement schedules, and the effectiveness of internal control over financial reporting, which appears in Consolidated
Edison, Inc.’s Annual Report on Form 10-K for the year ended December 31, 2019. We also consent to the reference to us under the heading “Experts”
in such Registration Statement.
 
/s/ PricewaterhouseCoopers LLP
New York, New York
August 6, 2020



Exhibit 24

POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 12th day of July, 2020.
 

/s/ John McAvoy



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 16th day of July, 2020.
 

/s/ Robert Hoglund



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Yukari Saegusa and Deneen Donnley, and each of them (with full power to act
without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s name, place and
stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to sign one or more
registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to register under the
Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under the Con Edison
Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 16th day of July, 2020.
 

/s/ Robert Muccilo



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 10th day of July, 2020.
 

/s/ George Campbell Jr.



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 10th day of July, 2020.
 

/s/ Ellen V. Futter



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 16th day of July, 2020.
 

/s/ John F. Killian



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 11th day of July, 2020.
 

/s/ William J. Mulrow



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 11th day of July, 2020.
 

/s/ Armando J. Olivera



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 10th day of July, 2020.
 

/s/ Michael W. Ranger



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 16th day of July, 2020.
 

/s/ Linda S. Sanford



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 11th day of July, 2020.
 

/s/ Deirdre Stanley



POWER OF ATTORNEY

The undersigned hereby constitutes and appoints Robert Hoglund, Robert Muccilo, Yukari Saegusa and Deneen Donnley, and each of them (with
full power to act without the others), the true and lawful attorneys-in-fact and agents for and on behalf of the undersigned, and in the undersigned’s
name, place and stead, in the undersigned’s capacity as Director or Officer or both, as the case may be, of Consolidated Edison, Inc. (“Con Edison”) to
sign one or more registration statements and any amendments thereto to be filed by Con Edison with the Securities and Exchange Commission to
register under the Securities Act of 1933 not to exceed 3.0 million shares of Con Edison’s Common Shares ($.10 par value) to be offered and sold under
the Con Edison Automatic Dividend Reinvestment and Cash Payment Plan.

IN WITNESS WHEREOF, the undersigned has executed this instrument this 11th day of July, 2020.
 

/s/ L. Frederick Sutherland


