UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549-3010

DIVISION OF
CORPORATION FINANCE

March 3, 2008

Leonard Rodriguez

Senior Counsel

Northeast Utilities Service Company
107 Selden Street

Berlin, CT 06037

Re:  Northeast Utilities
Incoming letter dated January 8, 2008

Dear Mr. Rodriguez:

This is in response to your letter dated January 8, 2008 concerning the shareholder
proposal submitted to Northeast Utilities by John Jennings Crapo. Our response is
attached to the enclosed photocopy of your correspondence. By doing this, we avoid
having to recite or summarize the facts set forth in the correspondence. Copies of all of
the correspondence also will be provided to the proponent.

In connection with this matter, your attention is directed to the enclosure, which
sets forth a brief discussion of the Division’s informal procedures regarding shareholder
proposals.

Sincerely,

Jonathan A. Ingram
Deputy Chief Counsel

Enclosures

cc: John Jennings Crapo

*** FISMA & OMB Memorandum M-07-16 ***
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March 3, 2008

Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Northeast Utilities
Incoming letter dated January 8, 2008

The proposal relates to shareholder meetings.

There appears to be some basis for your view that Northeast Utilities may exclude
the proposal under rule 14a-8(i)(7), as relating to Northeast Utilities” ordinary business
operations (i.e., the date of shareholder meetings). Accordingly, we will not recommend
enforcement action to the Commission if Northeast Utilities omits the proposal from its
proxy materials in reliance on rule 14a-8(i)(7). In reaching this position, we have not
found it necessary to address the alternative bases for omission upon which Northeast
Utilities relies.

Sincerely,

Heather L. Maples
Special Counsel
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BY OVERNIGHT DELIVERY

Securities and Exchange Commission
Office of Chief Counsel

Division of Corporation Finance

100 F. Street, N.E.

Washington, DC 20549

Re: Shareholder Proposal Submitted by John Jennings Crapo
Ladies and Gentlemen:

Northeast Utilities (the “Company”) has received a proposal and supporting statement dated April
9, 2007 (the “Crapo Proposal”) from John Jennings Crapo (the “Proponent”) for inclusion in the
proxy materials for the Company's 2008 Annual Meeting of Shareholders (the “2008 Annual
Meeting”). A copy of the Crapo Proposal, which is handwritten and, in some places, illegible, is
attached hereto as Exhibit A. For your convenience, a good faith transcription is attached hereto as
Exhibit B. The Company hereby requests confirmation that the staff of the Division of Corporation
Finance (the “Staff”) will not recommend enforcement action to the Securities and Exchange
Commission (the “Commission”) if the Company excludes the Crapo Proposal from its proxy
materials for the 2008 Annual Meeting for the reasons set forth herein.

GENERAL
The 2008 Annual Meeting is scheduled to be held on or about May 13, 2008. The Company intends
to file its definitive proxy materials with the Commission on or about March 31, 2008 and to

commence mailing of such materials to its shareholders on or about such date.

Pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), enclosed are:

1. Six copies of this letter, which includes an explanation of why the Company believes that it may
exclude the Crapo Proposal; and

2. Six copies of the Crapo Proposal.

A copy of this letter is also being sent to the Proponent as notice of the Company’s intent to exclude
the Crapo Proposal from the Company's proxy materials for the 2008 Annual Meeting.

CFOCC-00037298



Securities and Exchange Commission
Division of Corporation Finance
January 8, 2008

Page 2 of 8

SUMMARY OF CRAPO PROPOSAL

The Crapo Proposal is handwritten and at times illegible and incoherent with little punctuation. In
the Crapo Proposal, the Proponent requests that Northeast Utilities shareholders:

meet same time as does the IDACORP shareholders meet and they be in
electronically in contact with each other each item on proxy ajenda [sic], after it’s
transacted Northeast Utilities shareholders recess and then the same adgenda [sic]
issue at IDACORP then be transmitted into meeting rooms. Same process
continue with each item and time be allowed for an exchange of voting hence
Northeast Utilities shareholders who are that too of IDACORP then vote at
IDACORP by electronic transmission. Of course Northeast Utilities-IDACORP
shareholders who are eligible to ballot at Northeast Utilities would do ballot here
and from IDACORP same manner.

REASONS FOR EXCLUSION OF CRAPO PROPOSAL

The Company believes that the Crapo Proposal may be properly excluded from its proxy materials
for the 2008 Annual Meeting pursuant to Rule 14a-8(i)(3), Rule 14a-8(i)(4), Rule 14a-8(i)(6) and
Rule 14a-8(1)(7). The Crapo Proposal may be excluded pursuant to Rule 14a-8(i)(3) because it is
vague and indefinite and thus in violation of Rule 14a-9 and pursuant to Rule 14a-8(i)(4) because it
relates to a personal interest of the Proponent that is not shared by other shareholders at large. It
may also be excluded pursuant to Rule 14a-(i)(6) because the Company would lack the power or
authority to implement the proposal if adopted. Finally, the Crapo Proposal may be excluded
pursuant to Rule 14a-8(i)(7) because it deals with a matter relating to the Company's ordinary
business operations.

1. The Company may exclude the Crapo Proposal pursuant to Rule 14a-8(i)(3) as contrary to Rule
14a-9, because it is vague and indefinite, and, if included, would constitute a materially false or
misleading statement in the Company’s proxy materials.

Under Rule 14a-8(i)(3), a proposal may be excluded if “the proposal or supporting statement is
contrary to any of the Commission's proxy rules, including Rule 14a-9, which prohibits materially
false or misleading statements in proxy soliciting materials.” The Staff has permitted a company to
exclude a proposal as potentially misleading when it is so inherently vague and indefinite that
shareholders voting on it would be unable to ascertain with reasonable certainty what actions the
company would take if the proposal was enacted. See NStar (January 5, 2007), Tri-Continental
Corporation (March 14, 2000).
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In Staff Legal Bulletin No. 14B, the Staff reiterated that it is appropriate to exclude a proposal
where the resolution contained in the proposal is

so inherently vague or indefinite that neither the shareholders voting on the
proposal, nor the company in implementing the proposal (if adopted) would be
able to determine with any reasonable certainty exactly what measures the
proposal requires — this objection also may be appropriate where the proposal and
the supporting statement, when read together have the same result. See SLB 14B,
September 15, 2004.

The Crapo Proposal is in some parts illegible and in other parts incoherent. It is so vaguely worded
and confusing that the Company is unable to determine with any reasonable certainty what action
the Proponent is seeking. The specific language in the Crapo Proposal requests that the Company’s
shareholders:

meet same time as does the IDACORP shareholders meet and they be in
electronically in contact with each other each item on proxy ajenda [sic]), after
it’s transacted Northeast Utilities shareholders recess and then the same adgenda
[sic] issue at IDACORP then be transmitted into meeting rooms. Same process
continue with each item and time be allowed for an exchange of voting hence
Northeast Utilities shareholders who are that too of IDACORP then vote at
IDACORP by electronic transmission. Of course Northeast Utilities-IDACORP
shareholders who are eligible to ballot at Northeast Utilities would do ballot here
and from IDACORP same manner.

Although one could guess as to at least a portion of what the Proponent is requesting (i.e., to
conduct the Company’s annual meeting of shareholders at the same time as the annual meeting of
shareholders of IDACORP, Inc.), the wording of the Crapo Proposal would make it difficult, if not
impossible, for the Company to determine with certainty what it should do to implement the Crapo
Proposal if it were approved by the shareholders. Similarly, the Company's shareholders will
undoubtedly have difficulty knowing what they are voting to have done. Any action ultimately
taken by the Company to implement the Crapo Proposal could be quite different from the type of
action envisioned by the shareholders who voted in its favor, and even by the Proponent himself.

While the Crapo Proposal itself is so inherently vague and indefinite as to justify exclusion, the
supporting statement accompanying the Crapo Proposal is even more so. It refers to the
Proponent’s personal situation, including descriptions of other residents at the shelter where he
resides, and accounts of confrontations that the Proponent has had with another resident at the
shelter. It also describes one event when the Proponent was unable to present a shareholder
proposal of his own at an annual meeting of shareholders of one company because he was attending
the shareholder meeting of another company.
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Taken alone or with the supporting statement, the Crapo Proposal meets the standard for exclusion
under Rule 14a-8(i)(3). On numerous occasions, the Staff has permitted the exclusion of
shareholder proposals that contained inconsistencies and ambiguities that were similar to those
presented by the Crapo Proposal. See, The Procter & Gamble Company (August 8, 2007). The
Staff’s position in Procter & Gamble is consistent with its position in countless other no-action
letters which related to proposals that were inherently vague and indefinite, many of which involved
proposals from the same Proponent. See also Bank of America Corporation (February 12, 2007);
NStar (January 5, 2007); American International Group, Inc. (March 21, 2002); Puget Energy, Inc.
(March 7, 2002); and IDACORP, Inc. (January 9, 2001).

As was the case in each of those letters, when read individually, and especially when read together
with the supporting statement, the Crapo Proposal is so inherently vague and indefinite that
shareholders voting on it would be unable to ascertain with reasonable certainty what actions the
company would take if the proposal was enacted and thus is contrary to Rule 14a-9. Accordingly,
the Crapo Proposal and supporting statement may be excluded from the Company’s proxy materials
pursuant to Rule 14a-8(i)(3).

2. The Company may exclude the Crapo Proposal under Rule 14a-8(i)(4) because it relates to a
personal interest of the Proponent that is not shared by other shareholders at large.

Under Rule 14a-8(i)(4), a proposal is excludable “[i]f the proposal . . . is designed to result in a
benefit to [the proponent], or to further a personal interest, which is not shared by the other
shareholders at large.”

The Commission has stated that Rule 14a-8(i)(4) is designed to “insure that the security holder
proposal process [is] not abused by proponents attempting to achieve personal ends that are not
necessarily in the common interest of the issuer's shareholders generally.” Exchange Act Release
34-20091 (August 16, 1983). As explained below, the Crapo Proposal is an abuse of the security
holder proposal process designed to pursue the Proponent's personal interests without producing any
benefit for other shareholders at large.

As noted in section 1 above, the plain language of the Crapo Proposal makes it extremely difficult
to determine the Proponent’s request. Using the supporting statement in an attempt to discern the
purpose of the Crapo Proposal provides little assistance. However, after three paragraphs of
completely irrelevant, incomprehensible, and unconnected statements, the Proponent’s supporting
statement includes the following paragraphs:

I’d had a shareholder proposal to present at IDACORP but a shareholder proposal
I was obliged to present in 2003 in New York City was at a shareholder meeting
of an another industry was continued to about the same time as the IDACORP
proposal was to be presented at Boise, Idaho.

CFOCC-00037301



Securities and Exchange Commission
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The issue is my ability to comply with commission rules AND find someone to
present it for me when I couldn’t get there.

And my embarrassment at not getting to that meeting. (Emphasis in original)

To the extent that the Crapo Proposal and supporting statement can be understood, it is clear that the
Crapo Proposal relates to a personal interest of the Proponent. It appears that the Proponent was
“embarrassed” at being unable to attend the IDACORP, Inc. annual shareholder meeting in Boise,
Idaho in 2003, at which he was planning to present a proposal (which proposal had been excluded
from IDACORP proxy materials pursuant to Rule 14a-8(i) (3), see IDACORP, Inc., June 17, 2002)
because he chose to attend a shareholder meeting of a different company in New York City at
“about the same time.”

The Proponent does not suggest that there are other shareholders of the Company who are also
shareholders of IDACORP, Inc. His desire to be able to attend two shareholder meetings at the
same time is derived solely from his own interests. He was “embarrassed” by being unable to
attend a shareholder meeting at which he had hoped to present a proposal. Thus, the purpose of the
Crapo Proposal appears to be to prevent further embarrassment of the Proponent. If the Company
were required to comply with the Crapo Proposal, it would be vulnerable to similar proposals from
each of its shareholders who own stock in other companies, potentially resulting in innumerable
requests for the Company to schedule its annual meeting to coincide with the annual meetings of
countless other companies. This type of proposal falls squarely within the category of concerns that
are personal to the Proponent and do not serve any general corporate or shareholder interest. See
State Street Corporation (January 5, 2007). The Staff has consistently permitted companies to
exclude shareholder proposals in instances where there is a relationship between the personal
grievance and the corporate action requested in the proposal. See Station Casinos, Inc. (October 15,
1997) and Johnson & Johnson (January 7, 2000). The Company should not be burdened with
placing the Crapo Proposal in its proxy materials and its shareholders should not be subjected to
trying to discern a corporate purpose of the Crapo Proposal.

The Crapo Proposal is designed solely to further a personal interest of the Proponent, namely
enabling him to attend annual shareholder meetings of two companies of which he is a shareholder
at the same time, a problem which other shareholders of the Company at large do not share.
Accordingly, the Crapo Proposal may be excluded from the Company’s proxy materials under Rule
14a-8(i)(4).

CFOCC-00037302



Securities and Exchange Commission
Division of Corporation Finance
January §, 2008

Page 6 of 8

3. The Company may exclude the Crapo Proposal under Rule 14a-8(i)(6) because the Company
would lack the power or authority to implement the proposal if it were adopted.

Under Rule 14a-8(i)(6), a proposal may be excluded from a company’s proxy materials if the
company would lack the power or authority to implement the proposal if it were adopted. In
addition, the Commission has acknowledged that exclusion of a sharcholder proposal may be
justified where implementing the proposal “would require intervening actions by independent third
parties.” See, Exchange Act Release No. 34-40018 (May 21, 1998) at note 20.

It appears that the core of the Crapo proposal would require that the Company conduct its annual
meeting in tandem with the annual meeting of IDACORP, Inc., and that “they be in electronically in
contact with each other each item on proxy ajenda [sic]), after it’s transacted Northeast Utilities
shareholders recess and then the same adgenda [sic] issue at IDACORP then be transmitted into
meeting rooms.” If the Crapo Proposal were adopted, the Company would lack the power or
authority to implement it because, if implemented, it would require the Company to direct
IDACORP, Inc. in the conduct of its annual meeting, for example, to alternate action on agenda
items between the two companies, to be “electronically in contact with each other” and to allow
voting to be done “by electronic transmission.” The Company lacks the power or authority to
dictate to IDACORP, Inc. how to conduct its annual meeting. In addition, if the Crapo Proposal
were adopted, implementing the proposal would require intervening actions by an independent third
party, namely, IDACORP, Inc.

The Crapo Proposal, if adopted, would require intervening actions by a third party and if the Crapo
Proposal were adopted, the Company would lack the power or authority to implement it.
Accordingly, the Crapo Proposal may be excluded from the Company’s proxy materials under Rule
14a-8(1)(6).

4. The Company may exclude the Crapo Proposal under Rule 14a-8(i)(7) because it deals with a
matter relating to ordinary business operations.

Under Rule 14a-8(i)(7), a proposal may be excluded from a company’s proxy materials if it deals
with a matter relating to a company’s ordinary business operations. One of the policies underlying
the ordinary business exclusion is that “certain tasks are so fundamental to management's ability to
run a company on a day-to-day basis that they could not, as a practical matter, be subject to direct
shareholder oversight.” See Amendments to Rules on Shareholder Proposals, Release 34-40018
May 28, 1998.

The Staff has routinely found that proposals dealing with the date of annual shareholder meetings,
the location of shareholder meetings, and matters concerning the conduct of annual shareholders
meetings relate to ordinary business matters and accordingly, may be excluded under Rule 14a-
8(1)(7). See Bank of America Corporation (Dec. 14, 2006); Verizon Communications, Inc. (January
30, 2001); Exxon Mobil Corporation (March 2, 2005); EMC Corporation (March 7, 2002);
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AmSouth Bancorporation (January 15, 2002); The Gillette Company (February 2, 2001); and P G &
E Corporation (January 27, 2000)).

The Crapo Proposal appears to seek to require, among other things, that the Company conduct its
annual meeting of shareholders at the same date and time as the sharcholders meeting of
IDACORP, Inc., and that the Company arrange with IDACORP, Inc. to alternate action on agenda
items between the two companies, be “electronically in contact with each other” and allow voting to
be done “by electronic transmission.”

Establishing an appropriate date and time for a company's annual meeting of shareholders involves
an assessment of numerous issues, including among other things, the availability of the directors or
trustees and executive officers, appropriate management and staff resources to support the meeting
on such day or date, the availability of adequate facilities on such day or date at the desired location,
and the costs associated with holding the meeting on that day or date at such facilities. The
Company's management has a unique and intimate knowledge of the Company's business, and, thus,
can make an informed decision as to the appropriate day or date for the Company's annual meeting
of shareholders. In addition, a day or date that is convenient for IDACORP may not be convenient
for the Company or its shareholders at large. Similarly, the Company’s management has the
requisite experience and knowledge about the Company to set the order of its agenda. Moreover,
the Crapo Proposal, if adopted, would apparently require the Company to negotiate with
IDACORP, Inc. as to the date and time of its shareholder meeting, as well as the order of the agenda
items because the Crapo Proposal requests “each item on proxy ajenda [sic] after it’s transacted
Northeast Utilities shareholders recess and then the same adgenda [sic] issue at IDACORP then be
transmitted into meeting rooms.”

The Crapo Proposal seeks to require, among other things, that the Company’s annual meeting of
shareholders be held simultaneously with the shareholder meetings of IDACORP, Inc. Matters
relating to the conduct of shareholder meetings, including the day, date or location and the order of
agenda items, have routinely been found to relate to matters of ordinary business, and clearly do not
raise any significant policy concerns. Accordingly, the Crapo Proposal may be excluded from the
Company’s proxy materials pursuant to Rule 14a -8(i)(7) .

CONCLUSION

For the reasons stated above, it is Northeast Utilities’ position that, pursuant to Rules 14a-8(i)(3),
14a-8(1)(4), 14a-8(i)(6) and 14a-8(i)(7), the Company may properly exclude the Crapo Proposal and
supporting statement introduced by the Proponent from its proxy statement and form of proxy for
the 2008 Annual Meeting of Shareholders of the Company. On behalf of Northeast Utilities, I
respectfully request the Staff's confirmation that it will not recommend enforcement action to the
Commission if the Crapo Proposal is excluded.
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If you have any questions or would like any additional information regarding the foregoing, please
do not hesitate to contact the undersigned at:

Leonard Rodriguez

Senior Counsel

Northeast Utilities Service Company
107 Selden Street

Berlin CT 06037

Please acknowledge receipt of this letter by stamping and returning the enclosed receipt copy of this
letter. Thank you for your prompt attention to this matter.

Very truly yours,
Leonard Rodriguez

Senior Counsel
Northeast Utilities Service Company

cc: Mr. John Jennings Crapo

*** FISMA & OMB Memorandum M-07-16 ***
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