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RE: DE 11-014 NU and NSTAR Merger Review

Dear Ms. Howland:

On October 18, 2010, Northeast Utilities (“Nil”) and NSTAR (together, the
“Companies”) announced a merger, with the intent of creating “one of the nation’s largest
utilities.” Press Release, Northeast Utilities and NSTAR Agree to $1 7.5 Billion Merger of
Equals, Forming New England’s Premier Utility Company (Oct. 18, 2010) (“Merger
Announcement”). The Companies assert that the merger combines NSTAR’s “strong cash
flows” with NU’s “attractive regulated investment opportunities.” Id. NU is the parent
holding company of four utility subsidiaries, including Public Service of New Hampshire
(“PSNH”), the largest electric utility in New Hampshire, and NSTAR is the parent holding
company of NSTAR Electric Company and NSTAR Gas Company. Letter from Robert
A. Bersak to Debra M. Howland, DE 11-014 (Feb. 1, 2011) (“PSNH Merger Review
Letter”). In effect, the NU and NSTAR merger will result in a “strategic business
combination” which is intended “to be a merger of equals” and “will create a larger
company.” Proxy Statement to Shareholders ofNil and NSTAR (Jan. 6, 2011 Filing),
filed with PSN}{ Merger Review Letter, on Disk lb.

Although Nil and NSTAR chose to structure the merger as an acquisition of one
holding company, NSTAR, by subsidiaries of the other, Nil, the impact of the merger,
particularly on the operations of NU and its existing subsidiaries, is akin to a merger of
Nil and NSTAR at the holding company level. The merger combines the assets of Nil
and NSTAR, and in consideration of this combination, results in NSTAR shareholders
owning and controlling 1.312 million Nil shares. See Merger Announcement.
Approximately 44° o of Nil’s total value and control is being acquired by NSTAR
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