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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ☐ Accelerated filer ☒
Non-accelerated filer ☐  (Do not check if a smaller reporting company) Smaller reporting company ☐
Emerging growth company ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act. ☐

CALCULATION OF REGISTRATION FEE

Title of securities

to be registered
Amount to be
registered (1)

Proposed
maximum

offering

price per
share

Proposed maximum

aggregate

offering price

Amount of

registration
fee

Common Stock, par value $0.0001 per share, issuable
under the Arena Pharmaceuticals, Inc. 2017
Long-Term Incentive Plan

6,100,000
shares (2) $48.30 (3) $294,629,993.90 (3) $36,681.43

(1)Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), this registration
statement shall also cover any additional shares of Common Stock of Arena Pharmaceuticals, Inc. (the “Registrant”
or “Arena”) that, with respect to the shares registered hereunder, become issuable under the Arena Pharmaceuticals,
Inc. Amended and Restated 2017 Long-Term Incentive Plan by reason of any stock dividend, stock split,
recapitalization or other similar transaction effected without receipt of consideration that increases the number of
outstanding shares of the Registrant’s Common Stock.

(2)Represents the shares of the Registrant’s Common Stock added to the shares previously authorized for issuance
under the Arena Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan pursuant to the amendment and restatement
of such plan approved by the Registrant’s stockholders on June 13, 2018.

(3)Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h)(1) and
Rule 457(c) of the Securities Act. The price per share and aggregate offering price are based upon the average of
the high and low prices of Registrant’s Common Stock on June 11, 2018, as reported on The Nasdaq Global Select
Market.
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INCORPORATION BY REFERENCE

This registration statement is being filed for the purpose of increasing the number of securities of the same class as
other securities for which a registration statement of the Registrant on Form S-8 relating to the same benefit plan is
effective. The Registrant previously registered shares of its Common Stock for issuance under the Arena
Pharmaceuticals, Inc. 2017 Long-Term Incentive Plan under a registration statement on Form S-8 filed with the
Securities and Exchange Commission on June 22, 2017 (File No. 333-218905). Pursuant to General Instruction E to
Form S-8, this registration statement hereby incorporates by reference the contents of the registration statement
referenced above.

Item 8.    Exhibits.

Exhibit
Number Description of Document

4.1 Fifth Amended and Restated Certificate of Incorporation of Arena (incorporated by reference to Exhibit 3.1
to Arena’s quarterly report on Form 10-Q for the quarter ended June 30, 2002, filed with the Securities and
Exchange Commission on August 14, 2002, Commission File No. 000-31161)

4.2 Certificate of Amendment of the Fifth Amended and Restated Certificate of Incorporation of Arena
(incorporated by reference to Exhibit 4.2 to Arena’s registration statement on Form S-8 filed with the
Securities and Exchange Commission on June 28, 2006, Commission File No. 333-135398)

4.3 Certificate of Amendment No. 2 of the Fifth Amended and Restated Certificate of Incorporation of Arena, as
amended (incorporated by reference to Exhibit 4.3 to Arena’s registration statement on Form S-8 filed with
the Securities and Exchange Commission on June 30, 2009, Commission File No. 333-160329)

4.4 Certificate of Amendment No. 3 of the Fifth Amended and Restated Certificate of Incorporation of Arena, as
amended (incorporated by reference to Exhibit 3.4 to Arena’s registration statement on Form S-8 filed with
the Securities and Exchange Commission on June 20, 2012, Commission File No. 333-182238)

4.5 Certificate of Amendment No. 4 of the Fifth Amended and Restated Certificate of Incorporation of Arena, as
amended (incorporated by reference to Exhibit 3.1 to Arena’s current report on Form 8-K filed with the
Securities and Exchange Commission on June 15, 2017, Commission File No. 000-31161)

4.6 Amended and Restated Bylaws of Arena (incorporated by reference to Exhibit 3.1 to Arena’s current report
on Form 8-K filed with the Securities and Exchange Commission on October 9, 2014, Commission File
No. 000-31161)

4.7 Form of common stock certificate (incorporated by reference to Exhibit 4.7 to Arena’s registration statement
on Form S-8, filed with the Securities and Exchange Commission on June 22, 2017, Commission File
No. 333-218905)

5.1 Opinion of Cooley LLP

23.1 Consent of Independent Registered Public Accounting Firm

23.2 Consent of Cooley LLP (included in Exhibit 5.1)

24.1 Power of Attorney (included on signature page)
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http://www.sec.gov/Archives/edgar/data/1080709/000156459017012887/arna-ex47_321.htm
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99.1 Arena Pharmaceuticals, Inc. Amended and Restated 2017 Long-Term Incentive Plan 
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-8 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Diego, State of California, on
June 13, 2018.

ARENA PHARMACEUTICALS, INC.

By: /s/ Amit D. Munshi
Amit D. Munshi

President and Chief Executive Officer
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and
appoints Amit Munshi and Steven W. Spector, and each of them, as his or her true and lawful agent, proxy and
attorney-in-fact, each acting alone, with full power of substitution and resubstitution, for him or her and in his or her
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective
amendments) to this registration statement, and to file the same, with all exhibits thereto, and other documents in
connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents,
and each of them, full power and authority to do and perform each and every act and thing requisite and necessary to
be done in connection therewith, as fully to all intents and purposes as he or she might or could do in person, hereby
ratifying and confirming all that said attorneys-in-fact and agents, or either of them, or their or his substitutes or
substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signatures Title Date

By:
/s/ Amit D.
Munshi

President and Chief Executive Officer and Director (principal executive officer)

June 13,
2018

Amit D. Munshi

By: /s/ Kevin R. Lind Executive Vice President and Chief Financial Officer (principal financial officer
and principal accounting officer)

June 13,
2018

Kevin R. Lind

By: /s/ Jayson Dallas Director
June 13,
2018

Jayson Dallas,
M.D.

By: /s/ Oliver Fetzer Director
June 13,
2018

Oliver Fetzer,
Ph.D.

By:
/s/ Jennifer
Jarrett Director

June 13,
2018

Jennifer Jarrett

By: /s/ Garry A. Neil Director
June 13,
2018

Garry A. Neil,
M.D.

By: /s/ Tina S. Nova Director
June 13,
2018

Tina S. Nova,
Ph.D.
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By:
/s/ Randall E.
Woods Director

June 13,
2018

Randall E.
Woods

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

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

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

Payments and Paying Agents: Unless otherwise indicated in the prospectus supplement, payment of principal of and premium, if any, on
Indenture Securities will be made against surrender of such Indenture Securities at The Bank of New York, Corporate Trust Operations, 111
Sanders Creek Parkway, East Syracuse, NY 13057. Unless otherwise indicated in the prospectus supplement, payment of any installment of
interest on Indenture Securities will be made to the person in whose name such Indenture Security is registered at the close of business on the
record date for such interest. Unless otherwise indicated in the prospectus supplement, payments of such interest will be made at The Bank of
New York, or by a check mailed to each holder of an Indenture Security at such holder�s registered address.

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

8
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Consolidation, Merger and Sale: The Indenture permits Con Edison, without the consent of the holders of any of the Indenture Securities, to
consolidate with or merge into any other corporation or sell, transfer or lease its properties as an entirety or substantially as an entirety to any
person, provided that: (i) the Successor is a corporation organized under the laws of the United States of America or any state thereof; (ii) the
Successor assumes Con Edison�s obligations under the Indenture and the Indenture Securities; (iii) immediately after giving effect to the
transaction, no Event of Default (see �Default and Certain Rights on Default�) and no event that, after notice or lapse of time, or both, would
become an Event of Default, shall have occurred and be continuing; and (iv) certain other conditions are met. (Section 11.02) The Indenture
does not restrict the merger of another corporation into Con Edison.

Modification of the Indenture: The Indenture contains provisions permitting Con Edison and the Trustee, without the consent of the holders of
the Indenture Securities, to establish, among other things, the form and terms of any series of Indenture Securities issuable thereunder by one or
more supplemental indentures, and, with the consent of the holders of a majority in aggregate principal amount of the Indenture Securities of any
series at the time outstanding, evidenced as in the Indenture provided, to execute supplemental indentures adding any provisions to or changing
in any manner or eliminating any of the provisions of the Indenture or of any supplemental indenture with respect to Indenture Securities of such
series, or modifying in any manner the rights of the holders of the Indenture Securities of such series; provided, however, that no such
supplemental indenture shall (i) extend the fixed maturity, or the earlier optional date of maturity, if any, of any Indenture Security of a
particular series or reduce the principal amount thereof or the premium thereon, if any, or reduce the rate or extend the time of payment of
interest thereon, or make the principal thereof or premium, if any, or interest thereon payable in any coin or currency other than that provided in
the Indenture Security, without the consent of the holder of each Indenture Security so affected, or (ii) reduce the principal amount of Indenture
Securities of any series, the holders of which are required to consent to any such supplemental indenture, without the consent of the holders of
all Indenture Securities of such series outstanding thereunder. (Sections 10.01 and 10.02)

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

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

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

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

(iv) certain events of bankruptcy, insolvency or reorganization; and

(v) any other Event of Default as may be specified for such series. (Section 6.01)
The Indenture provides that the holders of a majority in aggregate principal amount of the Indenture Securities of any series outstanding
thereunder may, subject to certain exceptions, direct the time, method and place of conducting any proceeding for any remedy available to, or
exercising any power or trust conferred upon,

9
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the Trustee with respect to Indenture Securities of such series and may on behalf of all holders of Indenture Securities of such series waive any
past default and its consequences with respect to Indenture Securities of such series, except a default in the payment of the principal of or
premium, if any, or interest on any of the Indenture Securities of such series. (Section 6.06)

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

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

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

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

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

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

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

10
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Reports Furnished Securityholders: Con Edison will furnish the holders of Indenture Securities copies of all annual financial reports
distributed to its stockholders generally as soon as practicable after the mailing of such material to the stockholders. (Section 4.07)

DESCRIPTION OF PREFERRED SHARES

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

DESCRIPTION OF COMMON SHARES

Con Edison�s authorized capital stock consists of 500,000,000 Common Shares, of which 246,466,627 shares were issued and outstanding as of
July 31, 2006, and the Preferred Shares discussed above under �Description of Preferred Shares.�

The following description of the Common Shares does not purport to be complete and is subject to, and qualified in its entirety by reference to
Con Edison�s Restated Certificate of Incorporation.

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

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

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

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

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

Certain provisions of Con Edison�s Restated Certificate of Incorporation and by-laws and New York law may have the effect of encouraging
persons considering unsolicited tender offers or unilateral takeover proposals for Con Edison to negotiate with the Board of Directors and could
thereby have an effect of delaying, deferring or preventing a change in control of Con Edison. These provisions include:
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Authorized But Unissued Shares. As of July 31, 2006, 253,533,373 Common Shares and 6,000,000 Preferred Shares were authorized but
unissued and 23,210,700 shares were held by Con Edison or Con Edison of New York as treasury shares. Such shares could be issued without
stockholder approval in transactions that might prevent or render more difficult or costly the completion of a takeover transaction. In this regard,
Con Edison�s Restated Certificate of Incorporation grants the Board of Directors, broad corporate power to establish the rights and preferences of
preferred stock, one or more classes or series of which could be issued which would entitle holders to exercise rights which could have the effect
of impeding a takeover, including rights to convert or exchange the stock into Common Shares or other securities or to demand redemption of
the stock at a specified price under prescribed circumstances related to a change of control.

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

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

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

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

� the business combination meets certain �fair price� valuation requirements.
An �interested shareholder� is any person that is the beneficial owner of 20% or more of the outstanding voting stock of Con Edison or is an
affiliate or associate of Con Edison that at any time during the prior five years was the beneficial owner, directly or indirectly, of 20% or more of
the then outstanding voting stock of Con Edison.

PLAN OF DISTRIBUTION

We may offer the Securities (a) through agents; (b) through underwriters or dealers; (c) directly to one or more purchasers; or (d) through a
combination of any of these or other methods of sale. We will identify the specific plan of distribution, including any underwriters, dealers,
agents or direct purchasers and their compensation in a prospectus supplement.

It is anticipated that any underwriting agreement pertaining to any Securities will (1) entitle the underwriters to indemnification by Con Edison
against certain civil liabilities under the Securities Act of 1933, as amended, or to contribution for payments the underwriters may be required to
make in respect thereof, (2) provide that the obligations of the underwriters will be subject to certain conditions precedent, and (3) provide that
the underwriters generally will be obligated to purchase all such Securities if any are purchased. The underwriters or affiliated companies may
engage in transactions with, or perform services for, Con Edison and its affiliates in the ordinary course of business.
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In connection with an offering made hereby, any underwriters may purchase and sell the Securities in the open market. These transactions may
include over-allotment and stabilizing transactions and purchases to cover short positions created by the underwriters in connection with an
offering. Stabilizing transactions consist of certain bids or purchases for the purpose of preventing or delaying a decline in the market price of
the Securities, and short positions created by the underwriters involve the sale by the underwriters of more Securities than they are required to
purchase from Con Edison. The underwriters also may impose a penalty bid, whereby selling concessions allowed to broker-dealers in respect of
the Securities sold in the offering may be reclaimed by the underwriters if such Securities are repurchased by the underwriters in stabilizing or
covering transactions. These activities may stabilize, maintain or otherwise affect the market price of the Securities, which may be higher than
the price that might otherwise prevail in the open market; and these activities, if commenced, may be discontinued at any time. These
transactions may be affected in the over-the-counter market or otherwise.

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

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of Con Edison as of December 31, 2005 and 2004 and for each of the three years in the period ended
December 31, 2005 and management�s assessment of the effectiveness of internal control over financial reporting (which is included in
Management�s Report on Internal Control over Financial Reporting) as of December 31, 2005 incorporated in this prospectus by reference to the
Annual Report on Form 10-K for the year ended December 31, 2005 of Con Edison 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.
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