
NORTHEAST UTILITIES
Form DEF 14A
April 01, 2010
Table of Contents

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a)

of the Securities Exchange Act of 1934

(Amendment No.     )

Filed by the Registrant  x

Filed by a Party other than the Registrant  ¨

Check the appropriate box:

¨ Preliminary Proxy Statement ¨ Confidential, for Use
of the Commission
Only (as permitted
by Rule 14a-6(e)(2))

x Definitive Proxy Statement
¨ Definitive Additional Materials
¨ Soliciting Material Pursuant to §240.14a-12

NORTHEAST UTILITIES
(Name of Registrant as Specified In Its Charter)

NORTHEAST UTILITIES

(Name of Person(s) Filing Proxy Statement, if other than Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to which transaction applies:

Edgar Filing: NORTHEAST UTILITIES - Form DEF 14A

Table of Contents 1



(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the amount on
which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

¨ Fee paid previously with preliminary materials.

¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:

Edgar Filing: NORTHEAST UTILITIES - Form DEF 14A

Table of Contents 2



Table of Contents

2010 ANNUAL MEETING OF SHAREHOLDERS

Dear Shareholder:

On behalf of the Board of Trustees and the management of Northeast Utilities, it is my pleasure to invite you to attend the 2010 Annual Meeting
of Shareholders of Northeast Utilities to be held on Tuesday, May 11, 2010, at 10:30 a.m., at the Hartford Marriott Downtown (directions are on
the reverse side).

Information concerning the matters to be acted upon at the meeting is provided in the accompanying Notice of Annual Meeting of Shareholders
and Proxy Statement. We are very pleased that Dennis R. Wraase, the former Chairman of the Board, Chief Executive Officer and a director of
Pepco Holdings, Inc., joined our Board in March. He is a nominee for election as a Trustee at the meeting. James F. Cordes, who currently
serves as one of our Trustees, has advised us that he will retire from our Board of Trustees upon the expiration of his current term. I would like
to thank Mr. Cordes for nearly a decade of valuable service on our Board. Our meeting agenda will also include a discussion of the operations of
the Northeast Utilities system companies and an opportunity for questions.

As we have for the past two years, we are again taking advantage of the Securities and Exchange Commission rule that authorizes us to furnish
proxy materials to our shareholders over the Internet. This process expedites the delivery of proxy materials and allows materials to remain
easily accessible to our shareholders.

On April 1, 2010, we mailed to certain shareholders our Notice of Internet Availability of Proxy Materials, which contains instructions for our
shareholders� use of the Internet process, including how to access our 2010 Proxy Statement and our 2009 Annual Report and how to vote online.
In addition, the Notice of Internet Availability of Proxy Materials contains instructions for shareholders to request paper copies of our 2010
Proxy Statement and 2009 Annual Report.

Whether or not you plan to attend the meeting, it is important that your shares be represented at the meeting. You may vote your shares over the
Internet or by calling a toll-free telephone number. If you received a paper copy of the proxy card by mail, you may sign, date and mail the
proxy card in the envelope provided. Instructions regarding all three methods of voting are contained in the Notice of Internet Availability of
Proxy Materials and the proxy materials.

On behalf of your Board of Trustees, I thank you for your continued support of Northeast Utilities.

Very truly yours,
Charles W. Shivery
Chairman of the Board, President and
Chief Executive Officer

April 1, 2010
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Directions to:

Hartford Marriott Downtown

200 Columbus Blvd.

Hartford, Connecticut 06103-2807

Phone: (860) 249-8000

General Directions

Directions from the North (Vermont, Maine, etc.)

Take I-91 South to Exit 29A in Hartford

Keep to the right on the ramp

Turn right at stoplight at the end of the ramp onto Columbus Boulevard

Turn right at second stoplight onto Grove Street (Hotel is on right)

Hotel/Convention Center Parking Garage is on right, before the highway entrance ramp

Directions from the South (New York, New Haven, etc.)

Take I-91 North to Exit 29A (left exit) in Hartford

Merge onto Whitehead Highway

Take the Columbus Boulevard Exit

Turn right at stoplight at the end of the ramp onto Columbus Boulevard

Turn right at second stoplight onto Grove Street (Hotel is on right)

Hotel/Convention Center Parking Garage is on right, before the highway entrance ramp

Directions from the East (Boston, Cape Cod, etc.)

Take Mass Pike (I-90) West to Exit 9 onto I-84 West toward Hartford/New York City

Take I-84 West to Exit 54 onto State Route 2 West

Route 2 changes name to State Street

Turn left at first stoplight onto Columbus Boulevard

Turn left at first stoplight onto Grove Street

Hotel/Convention Center Parking Garage is on right, before the highway entrance ramp

Directions from the West (Albany, Pittsfield, etc.)
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Take Mass Pike (I-90) East to Exit 4 onto I-91 South toward Hartford

Take I-91 South to Exit 29A in Hartford

Keep to the right on the ramp

Turn right at stoplight at the end of the ramp onto Columbus Boulevard

Turn right at second stoplight onto Grove Street (Hotel is on right)

Hotel/Convention Center Parking Garage is on right, before the highway entrance ramp

Directions from the West (Danbury, etc.)

Take I-84 East to Exit 52 onto I-91 South in Hartford

Take I-91 South to Exit 29A in Hartford

Keep to the right on the ramp

Turn right at stoplight at the end of the ramp onto Columbus Boulevard

Turn right at second stoplight onto Grove Street (Hotel is on right)

Hotel/Convention Center Parking Garage is on right, before the highway entrance ramp
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

To Be Held on May 11, 2010

To the Shareholders of Northeast Utilities:

Notice is hereby given that the Annual Meeting of Shareholders of Northeast Utilities (�NU� or the �Company�) will be held on Tuesday, May 11,
2010, at 10:30 a.m., at the Hartford Marriott Downtown, 200 Columbus Boulevard, Hartford, Connecticut 06103-2807, for the following
purposes:

1. To elect twelve nominees as Trustees, the names of whom are set forth in the accompanying Proxy Statement, for the ensuing year;

2. To ratify the selection of Deloitte & Touche LLP as independent auditors for 2010; and

3. To transact any other business that may properly come before the meeting or any adjournment thereof.
Only shareholders of record at the close of business on March 15, 2010 are entitled to receive notice of and to vote at the meeting or any
adjournment thereof. You are cordially invited to be present at the meeting and to vote. Whether or not you plan to attend the meeting, please
ensure your shares are represented by voting either through the Internet, by telephone or, if you received a paper copy of the proxy card by mail,
by completing, signing, dating and returning it in the enclosed pre-addressed envelope, which requires no postage if mailed in the United States.
You may revoke your proxy at any time before the vote is taken by delivering to the Secretary a revocation, a proxy bearing a later date
(including by means of Internet or telephone vote) or by voting in person at the meeting.

Because of a change in the rules of the New York Stock Exchange, we note that, unlike at previous annual meetings, your broker will NOT be
able to vote your shares with respect to the election of Trustees if you have not provided directions to your broker. We strongly encourage you to
submit your proxy card and exercise your right to vote as a shareholder.

By Order of the Board of Trustees,
Samuel K. Lee
Secretary and Deputy General Counsel

56 Prospect Street

Hartford, Connecticut 06103-2818

Mailing Address:

Post Office Box 270

Hartford, Connecticut 06141-0270

April 1, 2010

IMPORTANT
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Whether or not you plan to attend the meeting, we urge you to vote your shares over the Internet or via the toll-free telephone number, as we
describe in the accompanying materials and the Notice of Internet Availability of Proxy Materials. As an alternative, if you received a paper
copy of the proxy card by mail, you may sign, date and mail the proxy card in the envelope provided. No postage is necessary if mailed in the
United States. Voting over the Internet, via the toll-free telephone number or mailing a proxy card will not limit your right to vote in person or to
attend the Annual Meeting.
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NORTHEAST UTILITIES

56 Prospect Street

Hartford, Connecticut 06103-2818

PROXY STATEMENT

ANNUAL MEETING OF SHAREHOLDERS

May 11, 2010

INTRODUCTION

This Proxy Statement is furnished in connection with the solicitation of proxies by the Board of Trustees of Northeast Utilities for use at the
Annual Meeting of Shareholders to be held on May 11, 2010 at 10:30 a.m., at the Hartford Marriott Downtown, 200 Columbus Boulevard,
Hartford, Connecticut 06103-2807.

Under rules and regulations of the Securities and Exchange Commission, or SEC, instead of mailing a printed copy of our proxy materials to
each shareholder of record or beneficial owner of Northeast Utilities common shares (common shares), we have mailed a Notice of Internet
Availability of Proxy Materials to each shareholder who holds 200 or fewer common shares and have made available to these shareholders our
proxy materials, which include our Proxy Statement and Annual Report, over the Internet. Shareholders who received a Notice of Internet
Availability of Proxy Materials by mail did not receive a printed copy of the proxy materials. However, these shareholders are entitled to request
copies of these materials by following the instructions included in the Notice of Internet Availability of Proxy Materials. The Notice of Internet
Availability of Proxy Materials also includes instructions for accessing the proxy materials online and for voting common shares via telephone
or the Internet.

We mailed the Notice of Internet Availability of Proxy Materials to shareholders on or about April 1, 2010.

If you hold common shares in your own name and not through a broker or another nominee, you may vote your common shares as follows:

� Access the Internet website listed on the proxy card included with this Proxy Statement or appearing on the Notice of Internet
Availability of Proxy Materials and vote online;

� Call the toll-free telephone number listed on the proxy card included with this Proxy Statement or appearing on the Notice of Internet
Availability of Proxy Materials;
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� If you received a printed copy of our proxy materials by mail, then complete, sign, date and mail the proxy card in the enclosed
envelope; or

� Attend the Annual Meeting and vote in person.
If your common shares are held by a broker, bank or other nominee (i.e., in street name), you should receive instructions from that person or
entity that you must follow in order to vote these common shares. You also will be able to vote these common shares by telephone or on the
Internet.

1
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Your presence at the Annual Meeting will not automatically revoke your proxy. You may, however, revoke a proxy at any time before it is
voted, as follows:

� Deliver either a written notice of revocation of the proxy or a duly executed proxy bearing a later date addressed to O. Kay
Comendul, Assistant Secretary, Northeast Utilities, Post Office Box 270, Hartford, Connecticut 06141-0270;

� Re-vote on the Internet or by telephone; or

� Attend the Annual Meeting and vote in person.
If you vote using the Internet, by telephone or by mailing a proxy card, the proxies will vote your common shares as you direct. For the election
of Trustees, you can specify whether your shares should be voted for all, some or none of the listed nominees for Trustee. With respect to the
proposal to ratify the selection of Deloitte & Touche LLP as our independent auditors, you may vote �for� or �against� the proposal or you may
abstain from voting on the proposal.

If you vote using the Internet, by telephone or by mailing a proxy card without indicating your instructions, the proxies will vote your shares
consistent with the recommendations of our Board of Trustees as stated in this Proxy Statement and in the Notice of Internet Availability of
Proxy Materials, specifically for the election of each Trustee nominee and for the proposal to ratify the selection of Deloitte & Touche LLP as
our independent auditors. If any other matters are properly presented at the Annual Meeting for consideration, then the proxies will have
discretion to vote your common shares on those matters. As of the date of the Proxy Statement, we did not know of any other matters to be
presented at the Annual Meeting.

Only holders of common shares of record at the close of business on March 15, 2010 (the record date) are entitled to receive notice of and to
vote at the meeting or any adjournment thereof. On the record date, there were approximately 41,800 holders of record and 175,958,625
common shares outstanding. You are entitled to one vote on each matter to be voted on at the annual meeting for each common share that you
held on the record date. There is no cumulative voting.

The principal office of Northeast Utilities is located at One Federal Street, Building 111-4, Springfield, Massachusetts 01105. The general office
of Northeast Utilities is located at 56 Prospect Street, Hartford, Connecticut 06103-2818, and the mailing address is Post Office Box 270,
Hartford, Connecticut 06141-0270. This Proxy Statement, the accompanying proxy card and annual report are being mailed to shareholders
commencing on or about April 1, 2010.

2
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Q: WHAT AM I VOTING ON?

A: You are being asked by the Board of Trustees of Northeast Utilities to vote on two proposals. The first proposal is the election of 12
nominees to our Board of Trustees. At the recommendation of the Corporate Governance Committee, the Board of Trustees has nominated
12 persons for election as Trustees. All of the nominees are currently serving as Trustees. Eleven nominees were elected as Trustees at our
2009 Annual Meeting of Shareholders. Mr. Dennis R. Wraase was elected as a Trustee by the Board of Trustees effective March 1, 2010
and has not previously been elected by the shareholders. For more information on each nominee, please turn to �Election of Trustees�
beginning on page 7.

You also are being asked to ratify the selection of Deloitte & Touche LLP as Northeast Utilities� independent auditors for 2010. For more
information on this selection, please turn to �Ratification of the Selection of Auditors� beginning on page 71.

Q: WILL ANY OTHER MATTERS BE VOTED ON?

A: We do not expect any other matters to be considered at the Annual Meeting. However, if a matter not described in this Proxy Statement is
legally and properly brought before the Annual Meeting by a shareholder, the individuals designated as proxies will vote on the matter in
accordance with their judgment of what is in the best interest of Northeast Utilities. We are not aware of any other matters to be presented
at the Annual Meeting.

Q: WHO IS ENTITLED TO VOTE?

A: You are entitled to vote at the annual meeting if you held common shares on the record date, March 15, 2010. If you received a Notice of
Internet Availability of Proxy Materials, it indicates the number of common shares that you held on the record date. If you received printed
proxy materials, the enclosed proxy card indicates the number of common shares that you held on the record date. As of the record date,
175,958,625 common shares were issued and outstanding. You are entitled to one vote on each matter to be voted on at the annual meeting
for each common share that you held on the record date.

Q: HOW DO I VOTE?

A: You can vote in any one of the following ways:

� You can vote using the Internet. Follow the instructions in the Notice of Internet Availability of Proxy Materials or on the proxy card.
The Internet procedures are designed to authenticate a shareholder�s identity to allow shareholders to vote their shares and confirm
that their instructions have been properly recorded.

Internet voting facilities for shareholders of record are available 24 hours a day and will close at 11:59 p.m. (EDT) on May 10, 2010. You may
access this Proxy Statement and related materials by going to http://bnymellon.mobular.net/bnymellon/NU.
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� You can vote by telephone. The proxy card includes a toll-free number you can call to vote your common shares. Voting by
telephone is available 24 hours a day and will close at 11:59 p.m. (EDT) on May 10, 2010.

� You can vote by mail. If you received a paper proxy card, you may vote by mail by completing, signing and dating the proxy card
and returning it in the pre-addressed, postage-prepaid envelope accompanying the paper proxy card. Proxy cards submitted by mail
must be received by the time of the Annual Meeting in order for your shares to be voted.

� You can vote in person at the Annual Meeting by delivering your completed proxy card in person at the Annual Meeting or by
completing a ballot available upon request at the meeting.

3
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� If your common shares are held by a broker, bank or other nominee (i.e., in street name), you should receive instructions from that
person or entity that you must follow in order to vote your common shares. You may vote by mail by requesting a voting instruction
card in accordance with the instructions received from your broker or other agent. Complete, sign and date the voting instruction card
provided by the brokers or other agents and return it in the pre-addressed, postage-prepaid envelope provided to you. You also will
be able to vote these shares by Internet or telephone.

Regardless of how you choose to vote, your vote is important, and we encourage you to vote promptly.

Q: HOW MANY VOTES ARE NEEDED TO HOLD THE MEETING?

A: The presence in person or by proxy at the Annual Meeting of the holders of a majority of all common shares issued and outstanding and
entitled to vote at the Annual Meeting is required for a quorum in order to hold the meeting.

Q: HOW MANY VOTES ARE NEEDED TO ELECT THE NOMINEES FOR TRUSTEE?

A: The affirmative vote of a majority of all common shares issued and outstanding and entitled to vote at the Annual Meeting is required to
elect a Trustee.

Q. HOW MANY VOTES ARE NEEDED TO APPROVE THE RATIFICATION OF DELOITTE & TOUCHE LLP AS
NORTHEAST UTILITIES� INDEPENDENT AUDITORS FOR THE YEAR ENDING DECEMBER 31, 2010?

A: The affirmative vote of a majority of the votes cast at the Annual Meeting is required to ratify the selection of Deloitte & Touche LLP as
Northeast Utilities� independent auditors for the year ending December 31, 2010.

Q: HOW ARE VOTES COUNTED?

A: In determining whether we have a quorum, we count all properly submitted proxies and ballots, including abstentions, broker non-votes
and withheld votes, as present and entitled to vote. Abstentions and broker non-votes, as well as votes withheld, are not considered votes
cast and will not be counted for or against the proposal to ratify the selection of Deloitte & Touche LLP. However, because the election of
each Trustee requires the affirmative vote of at least a majority of the common shares outstanding and entitled to vote at the Annual
Meeting, abstentions, broker non-votes and votes withheld with respect to a particular nominee will have the same effect as a vote against
such nominee.

Q: WHO WILL COUNT THE VOTES?

A: Representatives of BNY Mellon Shareowner Services, our Registrar and Transfer Agent, will count the votes.

Q: WHAT ARE BROKER NON-VOTES?

A: Broker non-votes occur when brokers holding shares on behalf of beneficial owners, do not receive voting instructions from the beneficial
holders. If a broker does not have instructions and is barred by law or applicable rules from exercising its discretionary voting authority in
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the particular matter, then the shares will not be voted on the matter, resulting in a �broker non-vote.� Because of a change in the rules of the
New York Stock Exchange, a broker cannot vote on the election of Trustees without instructions; therefore, there may be broker non-votes
on Proposal 1. A broker may vote on the ratification of the selection of our independent auditors without instructions; therefore, broker
non-votes are not expected in connection with Proposal 2.

4
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Q: WHAT SHARES ARE COVERED BY THE NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIALS AND
PROXY CARD?

A: For each account in which you own common shares:

� Directly in your name as the shareholder of record; or

� Indirectly through a broker, bank or other holder of record;

you should have received either: (i) a Notice of Internet Availability of Proxy Materials; or (ii) a paper or electronic proxy card.

Q: WHAT DOES IT MEAN IF I RECEIVE MORE THAN ONE NOTICE OF INTERNET AVAILABILITY OF PROXY
MATERIALS OR PROXY CARD?

A: If you receive more than one Notice of Internet Availability of Proxy Materials and/or more than one proxy card, then you have multiple
accounts in which you own common shares. Please follow all instructions to ensure that all of your shares are voted. In addition, for your
convenience, we recommend that you contact your broker, bank or our transfer agent to consolidate as many accounts as possible under a
single name and address. Our transfer agent is BNY Mellon Shareowner Services. If you have any questions concerning common shares
you hold in your name, including address changes, name changes, requests to transfer shares and similar issues, you may contact BNY
Mellon Shareowner Services by mail at 480 Washington Boulevard, Jersey City, NJ 07310-1900, by telephone at (800) 999-7269 or on the
Internet at www.bnymellon.com/shareowner/isd.

Q: HOW CAN I CHANGE MY VOTE?

A: You can revoke your proxy and change your vote at any time before the polls close at the Annual Meeting by:

� Delivering either a written notice of revocation of the proxy or a duly executed proxy bearing a later date to O. Kay Comendul,
Assistant Secretary, Northeast Utilities, Post Office Box 270, Hartford, Connecticut 06141-0270;

� Re-voting on the Internet or by telephone until 11:59 p.m. (EDT) on May 10, 2010; or

� Attending the Annual Meeting and voting in person.

Q: WHEN IS THE DEADLINE FOR SUBMITTING SHAREHOLDER PROPOSALS FOR THE 2010 ANNUAL MEETING OF
SHAREHOLDERS?

A: You may submit proposals for consideration at the 2011 Annual Meeting, including Trustee nominations, in accordance with the following
provisions:
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To include a proposal in our Proxy Statement for the 2011 Annual Meeting of Shareholders, proposals by shareholders must be received
by the Corporate Secretary�s office no later than December 1, 2010, and must satisfy the conditions established by the SEC. Written notice
of proposals of shareholders to be considered at the 2011 Annual Meeting without inclusion in next year�s proxy statement must be
received on or before February 13, 2011 in order to be considered timely for purposes of Rule 14a-4 under the Securities Exchange Act of
1934. If a notice is received after February 13, 2011, then the notice will be considered untimely and the proxies held by management may
provide the discretion to vote against such proposal, even though the proposal is not discussed in the Proxy Statement. Proposals should be
addressed to: O. Kay Comendul, Assistant Secretary, Northeast Utilities, Post Office Box 270, Hartford, Connecticut 06141-0270.

Q: WHO PAYS THE COST OF SOLICITING THE PROXIES REQUESTED?

A: We will bear the cost of soliciting proxies on behalf of the Board of Trustees. In addition to the use of the mails, proxies may be solicited
by personal interview, telephone or electronic mail, by Trustees, officers or employees of Northeast Utilities or its affiliate, Northeast
Utilities Service Company, who will not be

5
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specially compensated for such activities, and by employees of BNY Mellon Shareowner Services, our Transfer Agent and Registrar. We
have also retained Morrow & Co., LLC, a professional proxy soliciting firm, to assist in the solicitation of proxies for a fee of $12,000,
plus reimbursement of certain out-of-pocket expenses. We also will request persons, firms and other companies holding shares in their
names or in the name of their nominees, which are beneficially owned by others as of March 15, 2010, to send proxy materials to and
obtain proxies from the beneficial owners, and we will reimburse those holders for any reasonable expenses that they incur.

Q: HOW CAN I OBTAIN ELECTRONIC ACCESS TO PROXY MATERIALS INSTEAD OF RECEIVING PAPER COPIES BY
MAIL?

A: This Proxy Statement and our 2009 Annual Report are available on our website at www.nu.com in the Investors section under the link
entitled �Financial & SEC Reports.� You may elect to enroll in �electronic access� to receive future proxy statements and annual reports
electronically instead of receiving paper copies in the mail. If you are a shareholder of record, you can choose this option and save us the
cost of producing and mailing these documents by visiting www.bnymellon.com/ shareowner/isd and following the instructions. You will
need to enter your shareholder account number and other information to verify your identity. If your common shares are held by a broker,
bank or other nominee (i.e., in street name), and you wish to enroll in electronic access, you should contact your broker.

If you choose to receive future proxy statements and annual reports electronically, each year we will timely notify you when these
documents become available. Your choice to receive these documents electronically will remain in effect until you instruct us otherwise.
You need not elect electronic access each year.

Q: WHERE CAN I GET A COPY OF THE NORTHEAST UTILITIES ANNUAL REPORT?

A: If you were a shareholder of record on March 15, 2010 and received paper copies of the proxy materials, you should have received a paper
copy of our Annual Report to Shareholders for the year ended December 31, 2009 with this Proxy Statement. If you have not received the
Annual Report to Shareholders, or if you would like a copy of our Annual Report on Form 10-K filed with the SEC, you can access them
on our website at www.nu.com/investors/reports/sec.asp or you may request them, free of charge, from the Corporate Secretary�s office at
the following address:

O. Kay Comendul

Assistant Secretary

Northeast Utilities

Post Office Box 270

Hartford, Connecticut 06141-0270

6
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PROPOSAL 1

ELECTION OF TRUSTEES

Our Board of Trustees oversees the business affairs and management of Northeast Utilities. The Board currently consists of 13 Trustees, only
one of whom, Charles W. Shivery, our Chairman of the Board, President and Chief Executive Officer, is a member of management.

Twelve Trustees have been nominated for reelection as Trustees at the Annual Meeting to hold office until the next annual meeting and until the
succeeding Board of Trustees has been elected, and until at least a majority of the succeeding board is qualified to act. James F. Cordes, who
currently serves as one of our Trustees, has advised us that he will retire from our Board of Trustees upon the expiration of his current term. We
thank Mr. Cordes for nearly a decade of valuable service. Mr. Cordes�s retirement will be effective on May 11, 2010, the date of the annual
meeting. Unless you specify otherwise, the enclosed proxy will be voted to elect the 12 nominees named on pages 7-13 below as Trustees. All of
the nominees are currently serving as Trustees. Eleven nominees were elected as Trustees at our 2009 Annual Meeting of Shareholders.
Mr. Dennis R. Wraase was elected as a Trustee by the Board of Trustees effective March 1, 2010 and has not previously been elected by the
shareholders.

If one or more of the nominees should become unavailable for election, which the Board of Trustees does not currently anticipate, the proxy may
be voted for a substitute person or persons, but not more than a total of 12 nominees. In accordance with provisions of Northeast Utilities�s
Declaration of Trust, the shareholders fixed the number of Trustees at 13 in 2000, which affords the Board of Trustees the flexibility to add
Trustees with targeted expertise as appropriate between annual meetings of shareholders.

Set forth on the following pages is each nominee�s name, age, date first elected as a Trustee, and a brief summary of the nominee�s business
experience, including the nominee�s particular experience, qualifications, attributes or skills that led the Board to conclude that the nominee
should continue to serve as a Trustee. See the Trustees� biographies below and the section captioned �Selection of Trustees� on page 19. Each
nominee has indicated he or she will stand for election and will serve as a Trustee if elected. An affirmative vote of a majority of the common
shares outstanding as of the record date will be required to elect each nominee. Abstentions, broker non-votes and withheld votes will be counted
in the determination of quorum and will have the same effect as a vote against a nominee.

The Board of Trustees recommends that shareholders vote FOR the election of

the nominees listed below

RICHARD H. BOOTH, 63

Trustee since 2001.

Since July 2009, Mr. Booth has served as Vice Chairman of Guy Carpenter & Company, LLC, a global reinsurance intermediary and a wholly
owned subsidiary of Marsh & McLennan Companies, Inc. From June 2008 to March 2009, Mr. Booth served as a corporate officer, and from
October 2008 to March 2009, as Vice Chairman, Transition Planning and Chief Administrative Officer, of American International Group, Inc.,
an insurance and financial services company. From January 2000 to March 2009, he served as Chairman and a director, and from January 2000
to July 2007, as President and Chief Executive Officer, of HSB Group, Inc., a specialty insurer and reinsurer. From January 2000 to March 2009,
he served as Chairman and a director, and from January 2000 to July 2007, as Chief Executive Officer, of Hartford Steam Boiler Inspection and
Insurance Company, a provider of insurance and engineering services and investments, formerly a wholly owned subsidiary of American
International Group, Inc., which was sold to Munich Re effective March 31, 2009. He is a member of the American Institute of Certified Public
Accountants,
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the Connecticut Society of CPAs, the Hartford Society of Financial Analysts and the CFA Institute. Mr. Booth is currently a member of the
boards of WorldBusiness Capital LLC, the Florence Griswold Museum and the National Association of Corporate Directors, Connecticut
Chapter. He is a senior adviser to Century Capital Management. Mr. Booth received B.S. and M.S. degrees from the University of Hartford. He
is a certified public accountant and a former member of the Financial Accounting Standards Advisory Council and its Steering Committee.

Mr. Booth has considerable senior executive level experience in business and management, including in particular strategic planning, capital and
financial markets, accounting and financial reporting, credit markets and risk assessment, both in his current position as an executive officer of
Guy Carpenter as well as in prior positions including Chairman of HSB Group and Chairman of Hartford Steam Boiler. He has served on the
board of directors of numerous companies. In addition, Mr. Booth is a certified public accountant. Based on these skills and qualifications,
coupled with his ties to the City of Hartford and the State of Connecticut, the Board of Trustees determined that Mr. Booth should continue to
serve as a Trustee.

JOHN S. CLARKESON, 67

Trustee since 2008.

Mr. Clarkeson has served as the Chairman Emeritus of The Boston Consulting Group, Inc. since 2007. Previously, Mr. Clarkeson served as
Co-Chairman of the Board of The Boston Consulting Group, Inc. from 2004 to 2007, Chairman of The Boston Consulting Group, Inc. from
1998 to 2003, and Chief Executive Officer and President from 1986 to 1997. He is a director of the Cabot Corporation, the Chairman of the
National Bureau of Economic Research, a trustee of the Educational Testing Service and the Massachusetts General Physicians Organization,
Inc., and a member of the INSEAD board. Mr. Clarkeson received an A.B. degree magna cum laude from Harvard College, where he was a
Harvard National Scholar, and an M.B.A. from Harvard Business School.

Mr. Clarkeson has significant experience at the senior executive level in business and management through his service as Chairman and CEO of
The Boston Consulting Group as well as his service as a director of Cabot Corporation, where he chairs the governance committee and serves on
the compensation and executive committees. He has served on the board of directors of numerous companies. He also has experience in
budgeting, capital and financial markets, credit markets, and risk assessment. Based on these skills and qualifications, the Board of Trustees
determined that Mr. Clarkeson should continue to serve as a Trustee.

COTTON M. CLEVELAND, 57

Trustee since 1992.

Ms. Cleveland has been President of Mather Associates, a firm specializing in leadership and organizational development for business, public
and nonprofit organizations, since 1981. She is a director of The National Grange Mutual Insurance Company and Ledyard National Bank and
the Moderator of the Town of New London, New Hampshire and the New London/Springfield Water Precinct. Ms. Cleveland has formerly
served on the board of the New Hampshire Center for Public Policy and as a director of Bank of Ireland First Holdings. Ms. Cleveland has also
served as Chair, Vice Chair and member of the Board of Trustees of the University System of New Hampshire, as Co-Chair of the Governor�s
Commission on New Hampshire in the 21st Century, and as an incorporator for the New Hampshire Charitable Foundation. Ms. Cleveland
received a B.S. magna cum laude from the University of New Hampshire, Whittemore School of Business and Economics.

Ms. Cleveland founded and serves as president of her own consulting firm. She has experience serving on the board of directors of numerous
companies. She also benefits from her policy-making level experience in
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education at the university level as the Chair, Vice Chair and member of the Board of Trustees of the University System of New Hampshire. In
addition, she has policy-making level experience in financial and capital markets as a result of her service as a director of Ledyard National
Bank and Bank of Ireland. Based on her skills and experience, combined with her ties to the State of New Hampshire, the Board of Trustees
determined that Ms. Cleveland should continue to serve as a Trustee.

SANFORD CLOUD, JR., 65

Trustee since 2000.

Mr. Cloud has been Chairman and Chief Executive Officer of The Cloud Company, LLC, a real estate development and business investment
firm, since 2005. Mr. Cloud is a past President and Chief Executive Officer of the National Conference for Community and Justice from 1994 to
2004, a former partner at the law firm of Robinson and Cole from 1993 to 1994, and served for two terms as a state senator of Connecticut. A
former Vice President of Corporate Public Involvement of Aetna Inc. from 1986 to 1992. Mr. Cloud has served as a director of The Phoenix
Companies, Inc. since 2001 and is currently a director of Ironwood Mezzanine Fund, L.P. He is also a director of the MetroHartford Alliance,
Inc., The Connecticut Health Foundation and the University of Connecticut Medical Health Center. Mr. Cloud received a B.A. from Howard
University, a J.D. cum laude from the Howard University Law School, and an M.A. in Religious Studies from the Hartford Seminary.

Mr. Cloud has significant policy-making level experience in business and financial affairs as a director of several publicly traded companies. He
has also served on the board of directors of numerous private companies. Combined with his practice as a law firm partner, his political and
governmental experience as a Connecticut state senator, and his significant ties to the City of Hartford and the State of Connecticut, the Board of
Trustees determined that Mr. Cloud should continue to serve as a Trustee.

E. GAIL DE PLANQUE, 65

Trustee since 1995.

Dr. de Planque has been President of Strategy Matters, Inc., a consulting firm, and Director, Energy Strategists Consultancy, Ltd., since 1998.
Dr. de Planque has over 35 years� experience in nuclear physics and industry regulation and is a Fellow of the American Association for the
Advancement of Science, Fellow and past President of the American Nuclear Society, a member of the National Academy of Engineering, and
has served as a Commissioner with the United States Nuclear Regulatory Commission and as Director of the United States Department of
Energy�s Environmental Measurements Laboratory. Dr. de Planque currently serves as a director of BHP Billiton, Plc and BHP Billiton Ltd., and
EnergySolutions, Inc. Dr. de Planque previously served as a director of British Nuclear Fuels, Inc. from 1996 to 2006, British Nuclear Fuels, plc
from 2000 to 2005, Landauer, Inc. from 2001 to 2008, and TXU Corp. from 2004 to 2007. Dr. de Planque received an A.B. cum laude in
Mathematics from Immaculata University, an M.S. in Physics from the New Jersey Institute of Technology, and a Ph.D. in Environmental
Health Science from New York University.

Dr. de Planque has considerable policy-making level experience in the energy industry including in particular her service as a Commissioner of
the Nuclear Regulatory Commission. She also has significant policy-making level experience in the utility industry resulting from her present
and prior service as a director of several public and private energy companies including TXU Corp., where she served on the finance and
business development, nominating and governance, and nuclear committees. Based on her skills and experience, the Board of Trustees
determined that Dr. de Planque should continue to serve as a Trustee.
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JOHN G. GRAHAM, 71

Trustee since 2003.

From 1999 to 2006, Mr. Graham served as President and Chief Executive Officer and a director of UMICO Holdings, Inc. and UMI Insurance
Company, both of Parsippany, New Jersey. From 1999 to 2005, he served as an Adjunct Professor of Law at Rutgers Law School, where he
taught in the fields of the law of economic regulation, energy law and insurance law. From 1999 to 2003, Mr. Graham served as a consultant to
various firms concerning utility industry strategic and restructuring issues. Mr. Graham has served as Senior Vice President and Chief Financial
Officer of GPU, Inc., and Chief Financial Officer of its utility subsidiaries from 1987 to 1999, as a director (from 1982 to 1999), and former
Chairman (from 1995 to 1998) of Nuclear Electric Insurance Limited, and as a director and member of audit, directors and compensation
committees of Viatel, Inc. from 1998 to 2002, and as a director and audit committee chairman of Coho Energy, Inc. from 2000 to 2001. Mr.
Graham received an A.B. cum laude from Upsala College and a J.D. magna cum laude from Rutgers Law School, Newark, New Jersey.

Mr. Graham has significant experience in the energy industry as a director and executive officer of several utilities and energy companies
including GPU, Inc. He also has financial policy-making and accounting and financial reporting experience, and an understanding of finance and
capital markets. He has served on the board of directors of numerous companies. He also has significant experience in education at the university
level as a result of his work as a law professor teaching energy law and economic regulation. Based on his skills and experience, the Board of
Trustees determined that Mr. Graham should continue to serve as a Trustee.

ELIZABETH T. KENNAN, 72

Lead Trustee since 1996;

Trustee since 1980.

Dr. Kennan has been President Emeritus of Mount Holyoke College since 1996 and a partner in Cambus-Kenneth Farm, a specialized horse and
cattle breeder, since 2000. Dr. Kennan has served as President of Five Colleges, Incorporated, as a trustee of Notre Dame University, and as a
member of the Folger Shakespeare Library Committee and the National Committee on Library Resources, and holds honorary degrees from a
number of institutions. Dr. Kennan is a trustee of The Putnam Mutual Funds, the National Trust for Historic Preservation and Centre College.
She acted as interim Chairman of the Board of Northeast Utilities from January 1, 2004 to March 29, 2004. Dr. Kennan formerly served as a
director of The Talbots, Inc. from 1993 to 2005, a director of Bell Atlantic Corporation from 1997 to 2000, and a director of NYNEX
Corporation from 1984 to 1997. Dr. Kennan received an A.B. summa cum laude from Mount Holyoke College, an M.A. from Oxford University
(England), and a Ph.D. from the University of Washington.

Dr. Kennan has significant policy-making level experience in education at the university level as a result of her service as the President and
President Emeritus of Mount Holyoke College, President of Five Colleges, and a trustee of Notre Dame University. She gained policy-making
level experience in capital and financial markets through her present service as a trustee of The Putnam Mutual Funds, where she chairs the
nominating committee and serves on the brokerage, communications, contract, executive and investment oversight committees, and through her
prior service as a director of publicly-traded companies including Bell Atlantic and NYNEX. Based on her qualifications and experience, the
Board of Trustees determined that Dr. Kennan should continue to serve as a Trustee.
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KENNETH R. LEIBLER, 61

Trustee since 2006.

Mr. Leibler is the former Chairman and founding partner of the Boston Options Exchange from 2004 to February, 2007. Mr. Leibler is also a
past Chairman and Chief Executive Officer of the Boston Stock Exchange from 2001 to 2005, and a past President of Liberty Financial
Companies from 1990 to 2000, where he also served as Chief Executive Officer from 1995 to 2000, and Chief Operating Officer from 1990 to
1995. He also held various positions at the American Stock Exchange, including President and Chief Operating Officer as well as Chief
Financial Officer from 1975 to 1990. Mr. Leibler is a Trustee of The Putnam Mutual Funds, a director of The Ruder Finn Group, Vice Chairman
of the Board of Trustee of Beth Israel Deaconess Medical Center, and a past Vice Chairman of the Board of Directors of ISO New England, Inc.,
the independent operator of New England�s bulk electric transmission system. Mr. Leibler received a B.A. magna cum laude from Syracuse
University.

Mr. Leibler has considerable senior executive level experience in business and management, including experience in financial markets and risk
assessment, as the former Chairman of the Boston Options Exchange, former Chairman and CEO of the Boston Stock Exchange, and former
President, Chief Operating Officer and Chief Financial Officer of the American Stock Exchange, as well as through his current service as a
trustee of The Putnam Mutual Funds, where he chairs the pricing committee and serves on the audit, distributions, investment oversight, and
investment oversight coordinating committees. He also has policy-making level experience in the electric utility industry through his service as
the Vice Chairman of ISO New England. Based on these qualifications, the Board of Trustees determined that Mr. Leibler should continue to
serve as a Trustee.

ROBERT E. PATRICELLI, 70

Trustee since 1993.

Mr. Patricelli has been Chairman and Chief Executive Officer of Women�s Health USA, Inc., a provider of women�s health care services, since
1997 and of Evolution Benefits, Inc., a
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