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Consolidated Edison, Inc.
4 Trving Place

New York, NY 10003

Kevin Burke

Chairman of the Board

April 11, 2008

Dear Stockholders:

You are cordially invited to attend the Annual Meeting of Consolidated Edison, Inc. I hope that you will join the Board of Directors and the
Company s management at the Company s Headquarters at 4 Irving Place, New York, New York, on Monday, May 19, 2008, at 10:00 a.m.

The accompanying Proxy Statement contains information about matters to be considered at the Annual Meeting. At the Annual Meeting,
stockholders will be asked to vote on the election of Directors, the ratification of the appointment of independent accountants for 2008, and to
approve the performance goals under the Company s long term incentive plan. In addition to the matters described above, stockholders will be
asked to vote on a proposal submitted by an individual stockholder described in the attached Proxy Statement. For the reasons stated in the
Proxy Statement, the Board of Directors and management recommend that stockholders vote against the stockholder proposal.

Whether or not you plan to attend the Annual Meeting, please date, sign and return the enclosed proxy in the envelope provided. It is very
important that as many shares as possible be represented at the meeting. Stockholders of record may also vote their shares by telephone or by the
Internet. Instructions for using the telephone and the Internet service are set forth on the enclosed proxy card.

If after voting your proxy you come to the meeting, you may vote in person even though you have previously voted your proxy.

Sincerely,

Kevin Burke
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

Dear Stockholders:

The Annual Meeting of Stockholders of Consolidated Edison, Inc. will be held at the Company s Headquarters, 4 Irving Place, New York, New
York, on Monday, May 19, 2008, at 10:00 a.m. for the following purposes:

a. To elect the members of the Board of Directors as described in the Proxy Statement (attached hereto and incorporated herein
by reference);

b. To ratify the appointment of PricewaterhouseCoopers LLP as independent accountants for the year 2008;

c. To approve the performance goals under the Company s long term incentive plan;

d. To act on a stockholder proposal as set forth in the Proxy Statement; and

e. To transact such other business as may properly come before the meeting, or any adjournment of the meeting.

You are cordially invited to attend the meeting. If you hold your shares directly in your name as a stockholder of record, an admission
ticket is attached to your proxy card. If you plan to attend the Annual Meeting, please vote your proxy but keep the admission ticket and bring
it with you to the meeting. If your shares are held in the name of a bank, broker or other holder of record, you must present proof of your
ownership, such as a bank or brokerage account statement, to be admitted to the meeting.

Whether or not you plan to attend the meeting in person, we urge you to vote, sign and date the enclosed proxy and return it promptly
in the enclosed postage-paid envelope, or vote your proxy by telephone or on the Internet in accordance with the instructions
accompanying the proxy card. We will sincerely appreciate your doing so.

By Order of the Board of Directors,

Carole Sobin
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Secretary

Dated: April 11, 2008

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDERS MEETING
TO BE HELD ON MAY 19, 2008

The Company s proxy statement and annual report are available on our web site at http://www.coned.com/investor/governance_documents.asp
under Financial Reports.
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PROXY STATEMENT

Introduction

This Proxy Statement is provided to stockholders of Consolidated Edison, Inc. ( Con Edison or the Company ) in connection with the 2008
Annual Meeting of Stockholders (the Annual Meeting ) and any adjournments or postponements of the Annual Meeting. The Annual Meeting
will be held at the Company s principal executive offices at 4 Irving Place, New York, New York 10003, on Monday, May 19, 2008, at 10:00
a.m.

Solicitation of Proxies

The Proxy Statement and the accompanying proxy card are furnished in connection with the solicitation of proxies by the Board of Directors of
Con Edison for use at the Annual Meeting. The Proxy Statement and the form of proxy are being mailed to stockholders on or about April 11,
2008.

The Company s Annual Report to Stockholders, which includes the consolidated financial statements and accompanying notes for the year ended
December 31, 2007, and other information relating to the Company s financial condition and results of operations, also accompanies the mailing
of this Proxy Statement.

This solicitation of proxies for the Annual Meeting is being made by management on behalf of the Board of Directors and will be made by mail,
telephone, the Internet, facsimile and electronic transmission or overnight delivery. The Company will pay the expenses associated with the
solicitation of proxies. The expenses will include reimbursement for postage and clerical expenses to brokerage houses and other custodians,
nominees or fiduciaries for forwarding proxy material and other documents to beneficial owners of stock held in their names. In addition,
Morrow & Co., LLC has been retained to assist in the solicitation of proxies by the means described above. The estimated cost of Morrow s
services is $20,000 plus out-of-pocket expenses.

Record Date, Outstanding Voting Securities and Voting Rights

The Board of Directors has established April 7, 2008, as the record date for the determination of Con Edison s stockholders entitled to receive
notice of and to vote at the meeting. On the record date, there were 272,615,036 shares of Common Stock outstanding, which are entitled to one
vote per share upon the proposals presented at the Annual Meeting. The holders will vote on the election of Directors, the ratification of the
appointment of independent accountants, the approval of the performance goals under the Company s long term incentive plan and a stockholder
proposal.

The enclosed proxy card is for the number of shares registered in your name with Con Edison, together with any additional full shares held in
your name in Con Edison s Automatic Dividend Reinvestment and Cash Payment Plan. The instructions on the proxy card provide that any
shares registered in your name and any full shares held for your account in the plan will be voted in the same manner.
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In all matters other than the election of Directors, the affirmative vote of a majority of the shares present in person or represented by proxy at the
Annual Meeting, entitled to vote and voting on the subject matter, will be the act of the stockholders. Directors will be elected by a plurality of
the votes present in person or represented by proxy at the Annual Meeting, entitled to vote and voting on the election of Directors. Abstentions
and broker non-votes are voted neither for nor against, and have no effect on the vote, but are counted in the determination of the quorum.

Voting and Revocation of Proxies

All shares represented by properly executed proxies received in time for the Annual Meeting will be voted at the Annual Meeting in the manner
specified by the persons giving those proxies. If the proxy is signed but no
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voting instructions are made, the shares represented by the proxy will be voted for the election of the Director nominees named herein and in
accordance with the recommendations of the Board on other proposals.

Instead of submitting a signed proxy card, if you are a stockholder of record you may vote your proxy by telephone or on the Internet using the
instructions set forth on the proxy card. Voting by telephone or on the Internet eliminates the need to return the proxy card. Telephone voting is
not available to stockholders of record outside the United States.

If your shares are held in a stock brokerage account or by a bank or other nominee, you must vote your shares in the manner prescribed by your
broker, bank or nominee. The telephone and Internet voting procedure may or may not be available to stockholders who hold their shares
through a broker, bank or other nominee.

Voting by use of a proxy on the enclosed proxy card, by telephone or on the Internet does not preclude a stockholder of record from voting in
person at the Annual Meeting. A stockholder of record may revoke a proxy at any time prior to its exercise by mailing to the Secretary of the
Company a duly executed revocation or by submitting a duly executed proxy, telephone or Internet vote to the Company with a later date or by
appearing at the Annual Meeting and voting in person. A stockholder of record may revoke a proxy by any of these methods, regardless of the
method used to cast his or her previous vote. Attendance at the Annual Meeting without voting will not by itself revoke a proxy.

Attendance and Procedures at the Annual Meeting

Attendance at the Annual Meeting will be limited to stockholders of record, beneficial owners of Common Stock entitled to vote at the meeting
having evidence of ownership, the authorized representative (one only) of an absent stockholder, and invited guests of management. If you plan
to attend the Annual Meeting and you hold your shares directly in your name, please vote your proxy but keep the admission ticket
attached to your proxy card and bring it with you to the meeting. Stockholders who hold their shares through a broker, bank, nominee, or
other custodian will need to bring a copy of a brokerage or other statement reflecting their stock ownership as of the record date. You may be
asked to present valid picture identification. Any person claiming to be an authorized representative of a stockholder must, upon request,
produce written evidence of the authorization. In order to assure the holding of a fair and orderly meeting and to accommodate as many
stockholders as possible who may wish to speak at the Annual Meeting, management will limit the general discussion portion of the meeting to
one hour and permit only stockholders or their authorized representatives to address the meeting. In addition, management will require that all
signs, banners, placards, handouts and similar materials be left outside the meeting room. If you need directions to the meeting, please contact
the Company s Corporate Secretary at Con Edison, 4 Irving Place, New York, New York 10003.
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MATTERS TO BE CONSIDERED AT THE ANNUAL MEETING

ELECTION OF DIRECTORS

(Item 1 on Proxy Card)

Twelve Directors are to be elected at the Annual Meeting to hold office until the next Annual Meeting and until their respective successors are
elected and qualified. Directors are permitted to stand for election until they reach the mandatory retirement age of 72. Of the Board members
standing for election, one (Kevin Burke) is a current officer of the Company. All of the nominees were elected Directors at the last Annual
Meeting, other than Messrs. Killian and Ranger who were elected to the Board of Directors, effective September 1, 2007 and February 1, 2008,
respectively. A professional search firm and a non-management director, respectively, assisted the Corporate Governance and Nominating
Committee in connection with its recommendation of each of Messrs. Killian and Ranger.

The Company s management believes that all of the nominees will be able and willing to serve as Directors of the Company. All of the Directors
also serve as Trustees of Con Edison s subsidiary, Consolidated Edison Company of New York, Inc. ( Con Edison of New York ). Mr. Burke also
serves on the Board of Con Edison s subsidiary, Orange and Rockland Utilities, Inc. ( Orange & Rockland ).

Stephen R. Volk, who has served with distinction as a Director of Con Edison since 1997 and a Trustee of Con Edison of New York since 1996,
will be retiring from the Board of Directors of Con Edison and the Board of Trustees of Con Edison of New York effective May 19, 2008 and
therefore will not be standing for re-election. Con Edison s Board will adopt a resolution pursuant to Con Edison s Certificate of Incorporation,
and Con Edison of New York s Board will amend Con Edison of New York s By-Laws, to reduce the number of members of the companies
respective Boards from thirteen to twelve, effective May 19, 2008.

The Board of Directors held seventeen meetings in 2007. At its meetings the Board considers a wide variety of matters involving such things as
the Company s strategic planning, its financial condition and results of operations, its capital and operating budgets, personnel matters,
succession planning, risk management, industry issues, accounting practices and disclosure and corporate governance practices.

In accordance with the Company s Corporate Governance Guidelines, the Chair of the Corporate Governance and Nominating Committee
(currently Mr. Del Giudice) serves as Lead Director and, as such, chairs the executive sessions of the non-management Directors and the
independent Directors. The Company s independent Directors met once in executive session and the non-management Directors met nine times
in executive session during 2007.

Shares represented by every properly signed proxy will be voted at the Annual Meeting for the election of the Director nominees as provided
herein, except where the stockholder giving the proxy withholds the right to vote or instructs otherwise. If one or more of the nominees is unable
or unwilling to serve, the shares represented by the proxies will be voted for the other nominees and for any substitute nominee or nominees as
may be designated by the Board.

Information About Nominees
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The name and age of each of the nominees, the years in which each was first elected a Director of the Company and Trustee of Con Edison of
New York, the principal occupation and business experience of each during the past five years, the number of shares of Common Stock
beneficially owned by each as of the close of business on January 31, 2008, their directorships in other publicly held business corporations and
the more significant of their directorships in charitable and educational organizations as of January 31, 2008, are set forth below, based on
information provided by the nominees.

The current nominees bring to the Company the benefit of their broad expertise and experience in many diverse fields.
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Name, Age, Length of Service as a Director and Trustee

and Principal Occupation and Business

Experience During Past 5 Years

Peter W. Likins, Ph.D., 71

President Emeritus, University of Arizona, Tucson, AZ, since July 2006.
President, University of Arizona, from July 1997 to July 2006. Dr. Likins has
been a Trustee of Con Edison of New York since 1978 and a Director of Con
Edison since December 1997. Director of MMC Energy, Inc.

Common Stock Shares owned: 4,803

Deferred Stock Units owned: 18,874

Eugene R. McGrath, 66

Chairman of the Board of Con Edison from October 1997 through February
2006. Chairman of Con Edison of New York from September 1990 through
February 2006. President and Chief Executive Officer of Con Edison from
October 1997 until September 2005. Chief Executive Officer of Con Edison of
New York from September 1990 to September 2005. Mr. McGrath has been a
Trustee of Con Edison of New York since 1987, a Director of Con Edison since
October 1997 and a Director of Orange & Rockland from July 1999 until
September 2005. Director or Trustee, Associated Electric & Gas Insurance
Services Limited, GAMCO Investors, Inc., Schering-Plough Corporation, and
the Wildlife Conservation Society. Member, National Academy of Engineering.

Common Stock Shares owned: 772,585*

Deferred Stock Units owned: 5,052

Gordon J. Davis, 66

Partner at Dewey & LeBoeuf LLP, Attorneys at Law, New York, NY, the firm
resulting from the merger in October 2007 of LeBoeuf, Lamb, Greene &
MacRae, LLP ( LeBoeuf ) and Dewey Ballantine LLP. Mr. Davis was a Senior
Partner at LeBoeuf from November 2001 to October 2007. Mr. Davis has been a
Trustee of Con Edison of New York since 1989 and a Director of Con Edison
since December 1997. Director or Trustee, Dreyfus Funds, Groups III, VII and
IX, Phoenix Companies, Inc., Jazz at Lincoln Center, Inc. (Founding Chairman
Emeritus), New York Public Library and the Studio Museum in Harlem.

Common Stock Shares owned: 401
Deferred Stock Units owned: 17,222

*  Includes, as of January 31, 2008, 550,000 shares underlying exercisable stock options. As of such date, Mr. McGrath had no unexercisable stock options that
were to become exercisable, and no unvested restricted stock units that were to vest, within 60 days.
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Name, Age, Length of Service as a Director and Trustee

and Principal Occupation and Business

Experience During Past 5 Years

Ellen V. Futter, 58

President of the American Museum of Natural History, New York, NY since
November 1993. Ms. Futter has been a Trustee of Con Edison of New York since
1989 and a Director of Con Edison since December 1997. Director or Trustee,
American International Group, Inc., JPMorgan Chase & Co., Inc. and NYC &
Company. Manager, Memorial Sloan-Kettering Cancer Center. Fellow or
member, American Academy of Arts and Sciences and Council on Foreign
Relations.

Common Stock Shares owned: 2,346
Deferred Stock Units owned: 13,434

Sally Hernandez, 55

Practicing Attorney at Law, New York, NY since January 2008. President of
East Harlem Business Capital Corporation from July 2006 to December 2007.
Executive Director of City Harvest, an organization dedicated to feeding hungry
people in New York NY, from August 2005 to July 2006. Ms. Hernandez was a
practicing Attorney at Law, New York, NY from January 2002 to August 2005.
Ms. Hernandez has been a Trustee of Con Edison of New York since 1994 and a
Director of Con Edison since December 1997.

Common Stock Shares owned: 3,064
Deferred Stock Units owned: 15,446

Michael J. Del Giudice, 65

Senior Managing Director at Millennium Credit Markets LLC, New York, NY,
an investment banking firm, since 1996, and Chairman and Senior Managing
Director of Rockland Capital Energy Investments, LLC, New York, NY since
2003. Mr. Del Giudice has been a Director of Con Edison since July 1999 and a
Trustee of Con Edison of New York since May 2002. Director of Barnes and
Noble, Inc., Fusion Telecommunications International, Inc., Reis, Inc. and
Chairman of the Governor s Committee on Scholastic Achievement. Trustee and
Vice Chair, New York Racing Association.

Common Stock Shares owned: 5,129
Deferred Stock Units owned: 14,296
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Name, Age, Length of Service as a Director and Trustee

and Principal Occupation and Business

Experience During Past 5 Years

George Campbell Jr., Ph.D., 62

President of The Cooper Union for the Advancement of Science and Art, New
York, NY since July 2000. Dr. Campbell has been a Director of Con Edison and
a Trustee of Con Edison of New York since February 2000. Trustee, Rensselaer
Polytechnic Institute, Montefiore Medical Center and the Commission on
Independent Colleges and Universities.

Common Stock Shares owned: 2,272

Deferred Stock Units owned: 15,994

Vincent A. Calarco, 65

Non-Executive Chairman of Newmont Mining Corporation, Denver, CO since
January 2008. Chairman, President and CEO of Crompton Corporation (now
Chemtura Corporation) (specialty chemicals, polymer products and equipment),
Middlebury, CT from April 1985 to July 2004. Mr. Calarco has been a Director
of Con Edison and a Trustee of Con Edison of New York since September 2001.
Mr. Calarco also serves as a Director of CPG International, Inc., Citadel Plastics
Company, and the Chairman of the Chemical Heritage Foundation and a Trustee
of Saint Raphael Healthcare System.

Common Stock Shares owned: 400
Deferred Stock Units owned: 9,577

Kevin Burke, 57

Chairman of the Board of Con Edison and Con Edison of New York since
February 2006. President and Chief Executive Officer of Con Edison and Chief
Executive Officer of Con Edison of New York since September 2005. President
and Chief Operating Officer of Con Edison of New York from September 2000
until September 2005. Mr. Burke has been a Director of Con Edison, a Trustee of
Con Edison of New York and a Director of Orange & Rockland since September
2005. Director or Trustee, American Gas Association, Business Council of New
York State, Edison Electric Institute, Electric Power Research Institute, Energy
Association, New York Botanical Garden, Partnership of New York City,
YMCA of Greater New York, Inc. and United Way of New York City.

Common Stock Shares owned: 330,005*

* Includes, as of January 31, 2008, 267,000 shares underlying exercisable stock options, 0 shares underlying unexercisable stock options that were to become

exercisable within 60 days and 20,936 vested restricted stock units. As of such date, Mr. Burke had no unvested restricted stock units that were to vest
within 60 days.
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Name, Age, Length of Service as a Director and Trustee

and Principal Occupation and Business

Experience During Past 5 Years

L. Frederick Sutherland, 56

Executive Vice President and Chief Financial Officer of ARAMARK
Corporation, Philadelphia, Pennsylvania since 1997. Mr. Sutherland has been a
Director of Con Edison and a Trustee of Con Edison of New York since April
2006. Member of the Trinity Board of Visitors at Duke University, President of
the Board of Trustees of People s Light and Theater, and a Board member of
WHYY, a PBS affiliate.

Common Stock Shares owned: 2,000

Deferred Stock Units owned: 3,516

John F. Killian, 53

President of Verizon Business, Basking Ridge, New Jersey since October 2005.

Senior Vice President and Chief Financial Officer of Verizon Telecom from June

2003 until October 2005. Senior Vice President and Controller of Verizon
Telecom from April 2002 until June 2003. Mr. Killian has been a Director of
Con Edison and a Trustee of Con Edison of New York since September 2007.
Trustee of National Urban League and Providence College.

Common Stock Shares owned: 0

Deferred Stock Units owned: 1,024

Michael W. Ranger, 50

Senior Managing Director of Diamond Castle Holdings LLC,

New York, NY since 2004. Co-Chairman of DLJ Global Energy Partners from
2002 to 2004. Mr. Ranger has been a Director of Con Edison and a Trustee of
Con Edison of New York since February 2008. Mr. Ranger is also a Director of
Catamount Energy Corporation and a Trustee of St. Lawrence University and a
member of the Boards of The Seeing Eye, Inc. and Morristown-Beard School.

Common Stock Shares owned: 0

Deferred Stock Units owned: 375*

The number of shares of Common Stock beneficially owned as of January 31, 2008, by Mr. Volk (who is retiring effective May 19, 2008) and
each of the executive officers (other than Mr. Bram who retired effective December 31, 2007) named in the Summary Compensation Table on
page 31 who are not also nominees is set forth below.
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Name Shares Owned**
Stephen R. Volk##* 4,162
John D. McMahon 232,443
Louis L. Rana 22,261
Robert Hoglund 41,340

*  Deferred Stock Units owned effective February 1, 2008.

** Includes, as of January 31, 2008, shares underlying exercisable stock options and vested restricted stock units for: Mr. Volk stock options: none, restricted
stock units: none; Mr. McMahon stock options: 195,000, restricted stock units: 35,000; Mr. Rana stock options: 16,000, restricted stock units: 3,476; and
Mr. Hoglund stock options: 25,000, restricted stock units: none. These officers had no other restricted stock units that were to vest, and no unexercisable stock
options that were to become exercisable, within 60 days of January 31, 2008.

*##%  Mr. Volk also owned 25,018 deferred stock units as of January 31, 2008.
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As of January 31, 2008, no Director or executive officer was the beneficial owner of any other class of equity securities of Con Edison or
beneficially owned more than .28 percent of the total outstanding Common Stock. As of the same date, all executive officers and members of the
Board as a group beneficially owned 1,754,212 shares of Con Edison Common Stock (including 1,229,000 shares underlying stock options that
were exercisable or were to become exercisable within 60 days; 91,708 restricted stock units that were vested or were to become vested within
60 days; and 139,829 deferred stock units) representing .64 percent of Con Edison s outstanding Common Stock. Each executive officer and
member of the Board held his or her shares with sole voting power and sole investment power, except for the restricted stock units and deferred
stock units (the holders of which have no voting rights or investment power) and shares as to which voting power, or investment power, or both,
were shared with a spouse or a relative of such person.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934 requires the Directors and executive officers of the Company to file reports of ownership
and changes in ownership of the equity securities of the Company and its subsidiaries with the Securities and Exchange Commission and to
furnish copies of these reports to the Company, within specified time limits. Based upon its review of the reports furnished to the Company for
2007 pursuant to Section 16(a) of the Act, the Company believes that all of the reports were filed on a timely basis.

Board Members Attendance

During 2007 each incumbent member of the Board attended more than 75 percent of the combined meetings of the Board of Directors and the
Board Committees on which he or she served.

Directors are expected to attend the Annual Meeting. All of the then current Directors attended the 2007 annual meeting of stockholders.

Corporate Governance

Con Edison s corporate governance documents, including its Corporate Governance Guidelines, the charters of the Audit, Corporate Governance
and Nominating and Management Development and Compensation Committees, and the Code of Ethics are available on the Company s website
at http://www.coned.com/investor/governance_documents.asp. Con Edison stockholders may obtain printed copies of these documents by
contacting the Company s Corporate Secretary, Con Edison, 4 Irving Place, New York, New York 10003. The Code of Ethics applies to all
Directors, officers and employees. Con Edison intends to post on its website at http://www.coned.com/investor/governance_documents.asp
amendments to its Code of Ethics and a description of any waiver from a provision of the Code of Ethics granted by the Board to any Director or
executive officer of Con Edison within four business days after such amendment or waiver.

Related Person Transactions and Policy

The Company has adopted a written policy for approval of transactions between the Company and its Directors, Director nominees, executive
officers, greater-than-5 percent beneficial owners, and their respective immediate family members, where the amount involved in the transaction
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exceeds or is expected to exceed $100,000 in a single calendar year.

The policy provides that the Corporate Governance and Nominating Committee reviews certain transactions subject to the policy and determines
whether or not to approve or ratify those transactions. In doing so, the Committee takes into account, among other factors it deems appropriate,
whether the transaction is on terms that are no less favorable to the Company than terms generally available to an unaffiliated third-party under
the same or similar circumstances and the extent of the related person s interest in the transaction. In addition, the Board has delegated authority
to the Chair of the Committee to pre-approve or ratify transactions where the aggregate
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amount involved is expected to be less than $1 million. A summary of any new transactions pre-approved by the Chair will be provided to the
full Committee for its review in connection with a regularly scheduled Committee meeting.

The Committee has considered and adopted standing pre-approvals under the policy for limited transactions with related persons. Pre-approved
transactions include:

business transactions with other companies at which a related person s only relationship is as an employee (other than an executive
officer), director or less-than-10 percent beneficial owner if the amount of business falls below the thresholds in the New York Stock
Exchange s listing standards and the Company s Director independence standards; and

contributions to non-profit organizations at which a related person s only relationship is as an employee (other than an executive
officer) or director if the aggregate amount involved is less than both $1 million and 2 percent of the organization s consolidated
gross annual revenues.

At least annually, a summary of new transactions covered by the standing pre-approvals described above will be provided to the Committee for
its review.

In 2007, Ms. Futter s brother received $154,615 for providing legal services to Con Edison of New York and will provide such legal services in
2008. The provision of these services by Ms. Futter s brother was approved and ratified by the Committee.

Board Members Independence

The Board of Directors has affirmatively determined that the following Directors are independent as defined in the New York Stock Exchange s
listing standards: Mr. Calarco, Dr. Campbell, Mr. Davis, Mr. Del Giudice, Ms. Hernandez, Mr. Killian, Dr. Likins, Mr. Ranger, Mr. Sutherland
and Mr. Volk.

To assist it in making determinations of Director independence, the Board has adopted independence standards, which are set forth in its
Corporate Governance Guidelines, available on the Company s website at http.//www.coned.com/investor/pdfs/Guidelines.pdf. Under these
standards, the Board has determined that each of the relationships below is categorically immaterial and therefore, by itself, does not preclude a
Director from being independent; provided, however, that if a Director has any relationship that would be required to be disclosed as a related
person transaction under Securities and Exchange Commission rules, that relationship may not be treated as categorically immaterial and must
be specifically considered by the Board in assessing the Director s independence:

(1)  (A) the Director has an immediate family member who is a current employee of the Company s internal or external auditor, but the
immediate family member does not participate in the firm s audit, assurance or tax compliance practice; or (B) the Director or an
immediate family member was, within the last three years, a partner or employee of such a firm but no longer works at the firm and
did not personally work on the Company s audit while at the firm;

(i)

Table of Contents 21



Edgar Filing: CONSOLIDATED EDISON INC - Form DEF 14A

the Director or an immediate family member is, or has been within the last three years, employed at another company where any of
the Company s present executive officers at the same time serves or served on that company s compensation committee, but the
Director or the Director s immediate family member is not an executive officer of the other company and his or her compensation is
not determined or reviewed by that company s compensation committee;

(iii) the Director is a current employee, or an immediate family member is a current executive officer, of a company that has made
payments to, or received payments from, the Company for property or services in any of the last three fiscal years, but the total
payments in each year were less than $1 million, or 2 percent of such other company s consolidated gross revenues, whichever is
greater;
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(iv) the Director is a partner or the owner of 5 percent or more of the voting stock of another company that has made payments to, or
received payments from, the Company for property or services in any of the last three fiscal years, but the total payments in each
year were less than $1 million, or 2 percent of such other company s consolidated gross revenues, whichever is greater;

(v) the Director is a partner, the owner of 5 percent or more of the voting stock or an executive officer of another company which is
indebted to the Company, or to which the Company is indebted, but the total amount of the indebtedness in each of the last three
fiscal years was less than $1 million, or 2 percent of such other company s consolidated gross revenues, whichever is greater; and

(vi) the Director or an immediate family member is a director or an executive officer of a non-profit organization to which the Company
has made contributions in any of the last three fiscal years, but the Company s total contributions to the organization in each year
were less than $1 million, or 2 percent of such organization s consolidated gross revenues, whichever is greater.

In assessing independence, the Board considered that certain Directors (Dr. Campbell and Messrs. Davis, Killian, Sutherland and Volk) are
affiliated with organizations that do business with Con Edison. Con Edison made payments for property or services to these organizations in
2007. However, in each case, the payments made by Con Edison were less than 2 percent of the recipient organization s consolidated gross
revenues and fell significantly below the thresholds in paragraphs (iii) and (iv) of Con Edison s Director independence standards disclosed above.

In assessing independence, the Board also considered that Dr. Campbell and one of his family members are executive officers of, or serve in a
similar capacity for, non-profit organizations that received contributions from Con Edison in 2007. In addition, the Board considered that

Dr. Campbell and Mr. Davis are directors of, or serve in a similar capacity for, such non-profit organizations. Because no organization received
contributions of more than $114,000, in each case, the amount of the contributions fell significantly below the threshold in paragraph (vi) of Con
Edison s Director independence standards.

Standing Committees of the Board

The Audit Committee, composed of four independent Directors (currently Mr. Calarco, Chair; Mr. Del Giudice; Mr. Killian and Mr. Sutherland),

is responsible for the appointment of the independent accountants for the Company, subject to stockholder approval at the Annual Meeting. The
Committee also meets with the Company s management, including Con Edison of New York s General Auditor and General Counsel, and the
Company s independent accountants, several times a year to discuss internal controls and accounting matters, the Company s financial statements,
filings with the Securities and Exchange Commission, earnings press releases and the scope and results of the auditing programs of the

independent accountants and of Con Edison of New York s internal auditing department. Each member of the Committee is independent as
defined in the New York Stock Exchange s listing standards. Con Edison s Board of Directors has determined that each Director on the Audit
Committee is an audit committee financial expert as such term is defined in Item 407(d)(5) of Regulation S-K and is independent as such term is
defined in Rule 10A-3 under the Securities and Exchange Act of 1934. The Audit Committee held seven meetings in 2007.

The Corporate Governance and Nominating Committee, composed of five independent Directors (currently Mr. Del Giudice, Chair;

Mr. Calarco; Dr. Campbell; Ms. Hernandez; and Dr. Likins), annually evaluates each Director s individual performance when considering
whether to nominate the Director for re-election to the Board and is responsible for recommending candidates to fill vacancies on the Board. In
addition, the Committee assists with respect to the composition and size of the Board and of all Committees of the Board. The Committee also
makes recommendations to the Board as to the compensation of Board members as well as other corporate governance matters, including Board
independence criteria and determinations and corporate governance guidelines.
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All of the members of the Committee are independent as defined in the New York Stock Exchange s listing standards. Con Edison s Corporate
Governance Guidelines provide that the Board of Directors consists of

10
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