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Re: NSTAR
Incoming letter dated December 27, 2002

Dear Mr. Morrison:

This is in response to your letter dated December 27, 2002 concerning the
shareholder proposal submitted to NSTAR 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.
SED
PROCES Sincerely,
/ FER 2 8 2003 o A
OMSON G
FINANCIAL \factin P, Dun
Deputy Director

Enclosures
cc:  John Jennings Crapo

P.O. Box 400151
Cambridge, MA 02140-0002
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U.S. Securities and Exchange Commission
Division of Corporate Finance

Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Re:  NSTAR
Shareholder Proposal of Mr. John Jennings Crapo

Ladies and Gentlemen:

On behalf of NSTAR (“NSTAR?” or the “Company”), a Massachusetts business trust, and pursuant to
Rule 14a-8 of the Securities and Exchange Act of 1934, I am writing to respectfully request confirmation
that the Division of Corporate Finance (the “Division”) will not recommend enforcement action against
the Company for excluding the shareholder proposal (the “Proposal’) and supporting statement
submitted by John Jennings Crapo (the “Proponent”) from the proxy materials for NSTAR’s 2003
Annual Meeting of Shareholders. Ihereby enclose the following items for filing in compliance with
Rule 14a-8()(2):

1. Six (6) copies of this letter detailing the reasons why NSTAR believes that it is eligible to properly
exclude the Proposal and supporting statement submitted by the Proponent, John Jennings Crapo; and

2. Six (6) copies of the Proposal and supporting statement submitted by the Proponent on April 3, 2002 for
inclusion in the Company’s proxy statement for its 2003 annual shareholder meeting.

NSTAR is simultaneously providing the Proponent with a copy of this letter to inform him of the Company’s
intent to exclude his proposal from the proxy materials for its 2003 Annual Meeting.

The Company’s 2003 Annual Meeting of Shareholders is scheduled to take place on May 1, 2003. The
Company expects to file definitive proxy solicitation materials for the annual meeting with the Securities and
Exchange Commission (the “Commission”) on or about March 10, 2003, as it intends to file and mail its
Annual Report to Shareholders at that time.

L THE PROPOSAL AND SUPPORTING STATEMENT

The Proposal and Supporting Statement are as follows (grammar and spelling as per original):

Mr. John Jennings Crapo, pro se, AA, ABE, non LLB, non Lwyr, non practicing LCSW, non M.S. in
S.S., Non AM in govt, Non AM in hist, non LPN, non RN, non dietician, non ORT

PO BOX 400151
Cambridge MA 02140-0002
Via Certified Mail




Mail piece # 7000 1670 0008 0598

4764 return rept requested please

April third year 2002

page one (01) of six (06) pages printed one (01) side

NSTAR attention please

Mr. Douglas S. Horan, Esquire, Clerk

800 Boylston Stret

Boston MA 02199-8003

My Shareholder proposal and supporting statement for inclusion in the proxy statement of the next annual
meeting of proxies and shareholders of NSTAR taking place next after April 25th year 2002.

Dear Mr. Horan

Stockholder Crapo to NSTAR
April third 2002
p. two (02) of six(06) pages

This letter is to you in your capacity of clerk of NSTAR. Iown 472 shares of NSTAR common stock
which I’ve owned consecutively over one (01) year. I plan to present my shareholder proposal at the
stockholder meeting in question. I do not plan to sell my NSTAR stock.

In event you have questions or comments please address them to me by mail to me at my post office box
address.

A copy this shareholder submission of a shareholder proposal I send to the US Securities and Exchange
Commission via certified mail Art # 7001 1940 0001 8179 1326 return rcpt requested

Shareholder Crapo to NSTAR
April 3rd 2002
p. three (03) of six (06) pages

A copy of my letter of transmittal said copy of my submission to you to the Commission I enclose herein
to call it to your attention.

My Shareholder Proposal

Stockholders recommend that the Board of Trustees (the “Trustees”) of NSTAR Companies (the
“Registrant”) publish in the proxy statement of each shareholder annual meeting an appendix containing
an item concerning the charitable donations program of the Registrant for the immediate past calendar
year with the following information

1) An explanation of at least five hundred words explaining the standards of the Registrant
and procedures of said Registrant governing its donations to United States Internal
Revenue Service approved private foundations to include standards for denial of such
help.

John Jennings Crapo, pro se
Po Box 400151
Cambridge MA 02140-0002

April 03 year 2002
Via certified mail
Art #7001 1940 0001 8179 1326 return rcpt requested please

Hon U.S. Securities and Exchange Commission
Division of Corporate Finance




Director’s Office
450 5th Stret NW
Washington DC 20549-0002

Re: My shareholder proposal submission to NSTAR
Each page printed one side other side blank

Dear Gentlemen and Ladies

Enclosed which I call to your attention is a copy of my shareholder proposal submission to NSTAR
Companies which I send via certified mail # 7000 1670 0008 0598 4764 return rcpt requested please. [
include my enclosure which too I call to your attention.

Sincerely
/s/ John Jennings Crapo, pro se

c.c. via certified mail mail piece # 7000 1670 0598 4764 return rcpt requested please NSTAR
Companies

JIC/jjc #30#
[Enclosure: Mr. Crapo’s proxy voting card.]
Supporting Statement:

John Jennings Crapo, pro se, stckhldr

PO Box 400151

Cambridge MA 02140-0002

Via certified mail mail piece # 7099 3400 0009 4394 1958 return rcpt requested please
NSTAR attn please Mr. Douglas S. Horan Esquire Clerk

800 Boylston Stret

Boston MA 02199-8003

April 04 2002
Regarding my shareholdr proposal posted to you dated April 03 2002
p. one (01) of four (04) pages

Dear Mr. Clerk

This is to you as clerk of NSTAR Companies. Inoticed at 11:03 pm electric power out here, ten Agassiz
St. Apt #30, Cambridge MA 02140-2825. 11:15 pm I noticed resumption of electric power.

I thought you should know I do not plan to sell any of my NSTAR stock until at least after close of
stockholder meeting in question.

Relevant too I thought you should know before 6:40 pm I noticed Ms. Sally Tardiff taking mail of
Mr/Ms/Mrs Misbah Sheik and Mahmuda Sheik addressed to them at ten Agassiz St. Apt. ten,
Cambridge MA 02140-2823.

J. J. Crapo to NSTAR April 04 2002
p. two (02) of four (04) pages

There were three (03) articles to said Shieles Mr/Ms/Mrs Sheik perhaps more — one article I noticed
March 26th 2002. Other articles I noticed later on. One was labeled/addressed from “BNY Cleaning
Services LLC Attn Proxy Dept PO BOX 299, Milwaukee WI 53201 (bolk) mail permit # 225 other
numbers 132066 103475 3481225 39213 I have no information as to what companies these said articles
were from and if there were more.




Additionally I thought you’d like to know about incident in gas meter section of first floor of building
complex — notice by Ms/Mr/Mrs Tardiff superintendent threatening retaliation against pets. I wrote
extensive report to Harvard Epworth United Methodist Parish, Massachusetts Avenue Cambridge MA
concerning that I'm quite certain the parish will fill you in on details. Just recently, Ms. Tardiff posting I
noticed march sixteenth (16th) 2002

J. J. Crapo to NSTAR Apr 04 2002
p. three (03) of four (04) pp

in letterbox area ten Agassiz Street 02140 — here

Another matter of concern was March 28th 2002 someone at outside apt # 29, ten Agassiz St.,
Cambridge had a vicious animal which savagely barked at me. I explained to occupants there that
disturbs me. About half of me is above railing top floor and I fear falling over. I've done so by letter
and later orally. Persons rejected my plea for cooperation. That

March 29th 2002, Friday I noticed I couldn’t find my keys including keys to my letter box and today I
repeated that to Ms. Tardiff who has failed to provide me with access to my letter box.

[ wrote the Hon Police Commissioner of Cambridge a letter delivered April 3rd (third) 2002 about
disruptive events here

I write in midst of exceedingly inconvenient, troubling and

J. J. Crapo to NSTAR 04 Apr 2002
Page four (04) of four (04) pages

threatening circumstances here which I very briefly summarize. [ noticed April first (01st) 2002 (Easter
Monday) a notice at ten Agassiz Stret 02140 a notice on the outside of an apartment entrance that
proclaimed “Unfit for Human Habitation . . .”” April third 2002 the sign was still posted [ noticed as 1
walked by enroute to the building complex launderette.

Please append this additional information to my file of my submission of my shareholder proposal and
accompanying shareholder proposal supporting statement dated April 3rd 2002 which I posted to your
principal office via certified mail return receipt requested service # 7000 1670 0008 0598 4767

Sincerely
/s/ John Jennings Crapo, pro se

AA, ABE, notary public, non LLB, non Lwyr, non MS, non AM non LPN, non RN, non OTR, non
dietician, non btheology

JIC/jjc April 05 (fifth) 2002 12:04 am to 12:25 am, and 7:15 am to 7:35 am Friday —

More time and pasor and after posting this lawfull letter to you in accordance with SEC laws, rules and
regulations JJC  [Attached is the original version of page four.]




II. GROUNDS FOR EXCLUSION

The Company believes that it may properly exclude the Proposal and Supporting Statement from its proxy
materials pursuant to Rules 14a-8(d), 14a-8(i)(3), 14a-8(i)(5) and 14a-8(i)(7) of the Securities Exchange Act
of 1934.

1. Rule 14a-8(i)(3) — Violation of Proxy Rules

A proposal is excludable under Rule 14a-8(i)(3) if it 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 Division has previously permitted exclusion of shareholder proposals that were “vague
and indefinite” under Rule 14a-8(i)(3) as contrary to Rule 14a-9. See, e.g., The Proctor and Gamble
Company, October 25, 2002; IDACORP, Inc., July 19, 2002; American International Group, Inc., March
21, 2002; Northeast Utilities Service Company, April 9, 2001.

NSTAR believes that Proponent’s Proposal and supporting statement are vague, indefinite and
confusing. Proponent requests that the Company include “an explanation of at least five hundred words
explaining the standards of Registrant and procedures of said Registrant governing its donations to
United States Internal Revenue Service approved private foundations to include standards for denial of
such help.” The proposal is vague, confusing and ambiguous. It is not possible for the Company to
determine what is meant by “its donations to Internal Revenue Service approved private foundations to
include standards for denial of such help.”

Proponent provides no supporting information as to why this material should be included in the proxy
materials. The supporting statement is completely unrelated to the Proposal and includes certain
observations regarding the Proponent’s apartment complex that have no discernable connection to the
subject of the proposal. NSTAR feels that the Proposal is unclear and vague in both substance and form.

In April, 2001, the staff determined that there was some basis for the view of Northeast Utilities that a
virtually identical proposal (although more complete and supported by an arguably more relevant
supporting statement), was vague and indefinite. Northeast Utilities Service Company, April 9, 2001.
Unlike the proposal omitted by Northeast Utilities, the Proponent’s current proposal is incomplete and is
not accompanied by any sort of a relevant and related supporting statement.

Further, under Rule 14a-5, “the information included in the proxy statement shall be clearly presented”
and NSTAR feels that it would be unable to comply with this provision if required to include
Proponent’s materials. Due to the length and unrelated, personal content of Proponent’s proposal and
supporting statement, the Company feels that its inclusion in the proxy materials would be confusing and
unclear to other shareholders. Therefore, NSTAR feels that it may properly exclude the proposal and
supporting statement as vague, indefinite and unclear, contrary to Rules 14a-9 and 14a-5 and in violation
of Proxy Rules under Rule 14a-8(i)(3).

2. Rule 14a-8(i)(5) — Relevance to the Company’s Business

Under Rule 14a-8(i)(5), a proposal may be excluded if it “relates to operations which account for less than
five percent of the company’s total assets at the end of its most recent fiscal year, and for less than five
percent of its net earnings and gross sales for its most recent fiscal year, and is not otherwise significantly
related to the company’s business, and which is not otherwise significantly related to the company’s
business.” During its fiscal year ending December 31, 2001, NSTAR had total assets of $5.3 billion and
earned $171 million with $3.2 billion in operating revenue. NSTAR donated $1.6 million to charities and
private foundations, which amounts to less than five (5) percent of its total assets and less than five (5)
percent of its net earnings and gross sales.

Rule 14a-8(i)(5) was intended to permit a company to exclude a proposal that does not bear a significant




economic relationship to the Company’s business. See Exchange Act Release No. 34-19135. NSTAR isan
electric and gas utility company, and while it is committed to supporting the community through charitable
gifts, contributions and service to the community, such donations are not significantly related to the
Company’s business of providing electric and gas distribution service to consumers. Further, given the
vague and ambiguous nature of the Proponent’s proposal, it cannot be said to be otherwise significantly
related to the company’s business. Therefore, the Company feels that it may properly exclude the proposal
and supporting statement from its proxy materials under Rule 14a-8(i)(5).

3. Rule 14a-8(d) - Exceeds the Allowable Length

Under Rule 14a-8(d), a shareholder proposal, including supporting statement, cannot exceed five
hundred (500) words. Proponent’s proposal and supporting statement vastly exceed five hundred (500)
words. Therefore, the Company believes that it may properly exclude the proposal and supporting
statement from its proxy materials under Rule 14a-8(d).

4, Rule 14a-8(i)(7) — Ordinary Business Functions

Under Rule 14a-8(i)(7), a company may exclude a proposal if it “deals with a matter relating to the
company’s ordinary business operations.” Proponent’s proposal and supporting statement would, if adopted,
require the Company to include an appendix in the proxy materials containing an explanation of at least five
hundred words of its standards and procedures “governing its donations to United States Internal Revenue
service approved private foundations to include standards for denial of such help.” The Commission has
repeatedly taken the position that proposals requiring additional disclosures in proxy materials may be
excluded under Rule 14a-8(i)(7) as relating to the Company's normal business operations. See, ¢.g., No-
Action Letters re: International Business Machines Corporation (January 19, 1999), ConAgra, Inc. (June 10,
1998), Raytheon Company (March 11, 1998), Circuit City Stores, Inc. (April 6, 1998), Burlington Northern
Santa Fe Corporation (February 9, 1998). As with the proposals described in each of those letters, which
were properly excludable, the Proposal would require the Company to make additional disclosures in its
proxy statements that are not otherwise required by any law, order or regulation. Therefore, NSTAR
believes that it may properly exclude the proposal and supporting statement under Rule 14a-8(i)(7).

ML CONCLUSION

For the foregoing reasons, NSTAR believes that it may properly exclude Mr. Crapo’s proposal and
supporting statement from its proxy materials under Rules 14a-8(d), 14a-8(i)(3), 14a-8(i)(5) and 14a-
8(1)(7). On behalf of NSTAR, I respectfully request the Division’s confirmation that it will not
recommend enforcement action to the Commission if the proposal is excluded.

If the Division has any questions with respect to the information contained in this communication, please
feel free to contact me at (617) 424-2111.

Sincerely,

7 - .
K{a‘ﬁ% a/{, JL MO“‘G‘M
Richard J. Morrison

Associate General Counsel
and Assistant Clerk

NSTAR
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DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], as with other matters under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8, the Division’s staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company’s proxy materials, as well
as any information furnished by the proponent or the proponent’s representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission’s staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff’s informal
procedures and proxy review into a formal or adversary procedure.

[t is important to note that the staff’s and Commission’s no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these no-
action letters do not and cannot adjudicate the merits of a company’s position with respect to the
proposal. Only a court such as a U.S. District Court can decide whether a company is obligated
to include shareholder proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholder of a company, from pursuing any rights he or she may have
against the company in court, should the management omit the proposal from the company’s
proxy material. '




February 18, 2003

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: NSTAR
Incoming letter dated December 27, 2002

The proposal recommends that NSTAR’s proxy statement contain information
described in the proposal regarding NSTAR’s charitable donations program.

We are unable to concur in your view that NSTAR may exclude the proposal
under rule 14a-8(d). Accordingly, we do not believe that NSTAR may omit the proposal
from its proxy materials in reliance on rule 14a-8(d).

We are unable to concur in your view that NSTAR may exclude the entire
proposal under rule 14a-8(i)(3). However, there appears to be some basis for your view
that the entire supporting statement may be excluded under rule 14a-8(i)(3).
Accordingly, we will not recommend enforcement action to the Commission if NSTAR
omits the entire supporting statement from its proxy materials in reliance on
rule 14a-8(1)(3).

We are unable to concur in your view that NSTAR may exclude the proposal
under rule 14a-8(1)(5). Accordingly, we do not believe that NSTAR may omit the
proposal from its proxy materials in reliance on rule 14a-8(i)(5).

We are unable to concur in your view that NSTAR may exclude the proposal
under rule 14a-8(i)(7). Accordingly, we do not believe that NSTAR may omit the
proposal from its proxy materials in reliance on rule 14a-8(1)(7).

Sincerely,
Jennifer Bowes
Attorney-Advisor




