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Dear Mr. Nallengara, 

The Massachusetts Attorney General's Office believes that full and robust disclosure of 
executive compensation for reporting companies is important to protect shareholder interests. 
This is particularly true when companies combine. Information on compensation sheds light on 
executive incentives, and offers insight into what may be a driving force behind certain executive 
decisions regarding corporate strategies and transactions. 

Securities and Exchange Commission Regulations require disclosure of executive 
compensation as part of the implementation of the 1933 Act and 1934 Act reporting 
regime.' These requirements, as underscored by specific additional directives in the Dodd-Frank 
Act, demonstrate the importance of transparency regarding executive compensation, and the 
importance of that information to investors. We are writing to express our concern that current 
SEC regulations have been interpreted to allow combining companies to decline to disclose 
executive compensation, and specifically, certain compensation earned during the period 
between a merger proxy and the date the merger is consummated. See, inter alia, paragraph 
I(2)(c) of the Instructions to Form 10-K, 17 C.F.R. § 229.402(a)(2), and 17 C.F.R. § 229.402(t). 

Our concern arises from our review of the adequacy of compensation disclosures in the 
context of a merger involving two publicly-traded utility companies operating in 
Massachusetts—NSTAR and Northeast Utilities. Recent public reports focused on the adequacy 
of the disclosures of compensation awarded to, earned by, or paid to the Primary Executive 
Officer ("PEO") of NSTAR, which merged into a subsidiary of the acquiring utility company 
Northeast Utilities. NSTAR's PEO ultimately became the PEO of Northeast Utilities. 

The merger in question was disclosed in a merger proxy filed with the SEC in 2011, but 
was not consummated until April 2012. During the months of 2012 preceding the merger, the 
PEO was paid, awarded, or earned compensation from NSTAR, the then soon-to-be-acquired 

'Regulation S-K requires these disclosures to be made in proxy statements and annual reports, 
for example. 
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company. 2 That compensation was not disclosed in the acquiring company's 10-K for 2012. It 
is the non-disclosure of that compensation — i.e., 2012 compensation to the PEO in 2012 by the 
soon-to-be-acquired company — that has raised concerns. 

The parties to the merger have implied to our office that they had no obligation to report 
compensation to the PEO by the acquired company during the months in 2012 preceding the 
merger, and that the acquired company's obligation to disclose executive compensation 
terminated once NSTAR ceased to exist as an SEC registrant. 3  This interpretation of SEC 
disclosure rules, if correct, undermines the SEC's disclosure regime by failing to provide 
Complete reporting of all relevant compensation. 

We believe it is in the best interest of investors that all compensation provided to chief 
executives whose public companies are involved in mergers be disclosed. We recognize the 
steps the SEC has taken to ensure disclosure of golden parachute payments and other types of 
corporate compensation, and believe that further concentration on this area will benefit investors. 
We ask the SEC to examine the position taken by the parties to the Northeast Utilities/NSTAR 
transaction and, if the parties' interpretation is valid, we ask that the SEC take the necessary 
steps to eliminate loopholes in the reporting regime. 

We are happy to discuss these issues with SEC staff, and appreciate your consideration of 
this request. Please let us know when SEC staff would be available to discuss this matter 
further. 

Sincerely, 

Glenn Kaplan 
Chief, Insurance and Financial Services Division 

CC: Elisse Walter, Acting Chairperson, U.S. Securities and Exchange Commission 

2  The vesting of the PEO' s 2010 stock and option awards were also accelerated by the merger. 
3  Immediately after the merger, the acquired company deregistered its unsold securities and filed 
an SEC Form 15 (Certification and Notice of Termination of Registration under 12(g) of the 
Securities Exchange Act of 1934 or Suspension of Duty to File Reports Under Sections 13 and 
15(d) of the Securities Exchange Act of 1934) , relying upon Rules 12g-4(a)(1) and 12h-
3(b)(1)(i) as grounds for terminating or suspending the duty to file reports. 


