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Dear Mr. Joseph:

This is in response to your letters dated January 9, 2004 concerning the
shareholder proposal submitted to Xcel by the Central Laborers’ Pension Fund. 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,
PROCESSED sz 2 o, Mwn
/ FEB 1 1 2004 Martin P. Dunn
‘ Deputy Director

THOMSON
FINANCIAL
Enclosures

cc: Barry McAnarney
Executive Director
Central Laborers’ Pension, Welfare & Annuity Funds
P.O. Box 1267
Jacksonville, FL 62651
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Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel

450 Fifth Street, N.W.

Washington, D.C. 20549

Ladies and Gentlemen:

On behalf of our client, Xcel Energy Inc., a Minnesota corporation (the "Company"), we
are submitting this letter pursuant to Rule 14a-8(j) promulgated under the Securities Exchange
Act of 1934, as amended (the "Act"), regarding the Company's intention to omit a proposal (the
"Proposal") submitted by Central Laborers' Pension Fund (the "Proponent") for inclusion in the
proxy statement and form of proxy. The definitive copies of the 2004 proxy statement and form
of proxy are currently scheduled to be filed pursuant to Rule 14a-6 on or about April 1, 2004.
We hereby request that the staff of the Division of Corporation Finance (the "Staff") confirm that
it will not recommend any enforcement action to the Securities and Exchange Commission (the
"Commission") if, in reliance on the Company’s interpretation of Rule 14a-8 set forth below, the

Company excludes the Proposal from its proxy materials. Pursuant to Rule 14a-8(j)(2), enclosed
herewith are six copies of the following documents:

1) This letter, which represents the Company's statement of reasons why

omission of the Proposal from the Company's 2004 proxy statement and form of proxy is
appropriate; and

2) The Proposal, attached hereto as Exhibit A, which the Proponent
submitted.

Please acknowledge receipt of this letter by stamping the extra enclosed copy and
returning it to me in the enclosed, self-addressed, stamped envelope.
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Background

The Proposal requests that the Company include in its 2004 proxy statement and form of
proxy the following resolution:

Resolved: That the shareholders of Xcel Energy Inc. (the "Company") request that
the Board of Directors and its Audit Committee adopt a policy that the selection of the
Company's independent auditor be submitted to the Company's shareholders for their
ratification at the Company's annual meeting.

For the reasons set forth below, the Company believes that the Proposal deals with the
ordinary business operations of the Company and, as such, may be omitted from its proxy
materials.

Discussion of Reasons for Omission

Rule 14a-8(i)(7) provides that a stockholder proposal may be excluded if it deals with a
matter relating to the company's ordinary business operations. The Proposal, if implemented,
would require adoption of a policy that the stockholders annually ratify the Company's
independent auditors. The Staff has previously affirmed that stockholder proposals relating to
the manner in which independent auditors are chosen may be excluded as relating to matters
reserved for management. See, e.g., USG Corporation (available March 5, 2003) (excluding
proposal calling for an annual poll of shareholders regarding auditors reputation); Fleetwood
Enterprises, Inc. (available April 24, 2002) (excluding proposal requesting that the auditors be
selected annually by stockholder vote); SONICblue Incorporated (available March 23, 2001)
(excluding proposal requesting that the auditors be selected annually by stockholder vote);
Excalibur Technologies Corporation (available May 4, 1998) (excluding proposal requesting
that appointment of auditors be subject to approval by shareholders); Occidental Petroleum
Corporation (available December 11, 1997) (excluding proposal calling for disclosure
concerning independent auditors malpractice insurance and other financial information);
Transamerica Corporation (available March 8, 1996) (excluding proposal to change auditing
firm every four years). In each of these cases, the staff permitted the exclusion of the proposals
under Rule 14a-8(1)(7) (or its predecessor, Rule 14a-8(c)(7)) as relating to ordinary business
operations (the method of and selection of the company's independent auditors). In particular, in
Excalibur Technologies Corporation, the Staff permitted the exclusion of a proposal very similar
to the Proposal, in that Excalibur was asked to include a resolution that would have required that
the appointment of the independent auditors be approved by the shareholders. Although the
Proposal uses the phrase "ratification" rather than "approval" as was the case in Excalibur
Technologies, for these proposes there is no distinction. Each would have the effect of
subjecting the board's (or audit committee's) selection of the independent auditors to subsequent
vote by the shareholders. The fact that the ratification vote may be non-binding does not change
the result, that the Proposal impermissibly relates to the selection of the independent auditors.

The procedural and managerial aspects of auditor selection further support the view (and,
as discussed above, the Staff's consistent position) that the selection of auditors relates to
ordinary business operations and is not a proper matter for stockholder proposals. In evaluating
and selecting an auditor, an audit committee and board of directors must consider a number of
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factors. Such factors include, without limitation, the auditor's experience, industry expertise,
breadth and depth of resources (including the quality of individuals engaged in the audit),
reliability, costs and responsiveness, as well as the company's particular characteristics and
requirements, Consequently, the evaluation and selection of auditors for a particular company is
a complex task involving numerous factors with respect to which stockholders are not in a
position to make an informed judgment. Accordingly, the Staff's no-action letters have
recognized that auditor selection is a responsibility that is properly allocated to the company as
part of its ordinary business operations. Although recent Congressional, Commission and stock
exchange initiatives have stated goals of strengthening auditor independence, these initiatives do
not change the fundamental premise that the selection of the independent auditors is the
responsibility of the board of directors or its duly designated audit committee, not the
shareholders.

The current Proposal is clearly distinguishable from proposals dealing with the types of
services that may be performed by independent auditors, which proposals the Staff has not
permitted to be omitted from proxy statements. See, e.g., Marriott International, Inc. (available
March 7, 2002) and The Walt Disney Company (available December 18, 2001) (proposals
mandating that the independent auditors perform no non-audit services for the company). In
those proposals, the proponents did not seek to interfere with, or participate in, the selection of
auditors for the companies, but rather sought to maintain the independence of the auditors
selected by management by prohibiting the independent auditors from providing non-audit
services. These proposals were directed at the very policies of auditor independence recently
targeted by Congress, the Commission and the stock exchanges. In contrast, the current Proposal
does not target auditor independence, but rather deals directly with the manner and method of the
selection of the independent auditors, a matter the Staff has long recognized as part of the
ordinary business of the management.

For all of the above reasons, the Proposal must be omitted under Rule 14a-8(1)(7) as the
selection of the Company's independent auditors is within the Company's ordinary business
operations.

Conclusion

For the reasons given above, we respectfully request that the Staff not recommend any
enforcement action from the Commission if the Company omits the Proposal from its 2004
proxy materials. If the Staff disagrees with the Company's conclusion to omit the proposal, we
request the opportunity to confer with the Staff prior to the final determination of the Staff's
position. Notification and a copy of this letter are simultancously being forwarded to the
Proponent.

Very truly yours,

cc: Central Laborers' Pension Fund
CHI-1396396v1
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CENTRAL LABORERS' PENSION, WELFARE & ANNUITY FUNDS

P BOX 267« JACKSONVILLE, IL 62051 = {(237) 243-85231 - TAX (17} 245-1493

December 23,2003 CRAIBIT A

Cathy 1, Tty Scerelary
Kool Bnergy, lus,

800 Nicolfet Mall
Minncapolis, MN 33402

Flwalk -
Chulrmia- Re: Shaccholder roposal

Penre Ms, Hagls

On behstt o the Central Laborers' Pension Fund (“Tund™), [ hereby submit
the chetused shareholdur proposal (*Propesal™) for inclusion in the Xcel Energy, Inc,
(“Company™) proxy slatement to he circulated to Campany shacchelders in
conjunction wilh the next anqual meeting of shareholders. The Proposal is submilted
ander Rule 14(a)-8 (Proposals of Seeucity Holders) of the U.8, Securitics and
Fixclinge Commission's proxy repalations.

The Fond is the bepeficial owner of approximately 2,505 shares of the
Company’s common stock, whieh have baen held centinuously for more than 2 yoor
peior w this dute of submissian.

The Fund, like many other Building Trades® pension funds, is a Joug-tenn
holder of the Conpany’s conunon stack. The ropasal is submitted in order to
promole a goveranee systent ot the Company hat cnables the Board and senior
managenaent W manage the Conipany for the long-term, Maximizing the Company’s
weulth generating capacily over thie laug-tenn will best serve the interests of the
Company sharcholders and other important constituents of the Company,

The Tund intends 1o hold the shares through thie date of the Company’s nexl
annual mecling of sharchalders, The record holder of the stock will provide the
appropriate verification of the Fund’s benelicial ownership by separate letter, Either
the undersigned or o designated representative will present the Proposal for
consideration at the annual meeting of shareholders.

I you have agy questions or wish te discuss the Proposul, please cantact our
Corporate Govemance Advisor, Linda Priscilla at (202) 942-2339, Copies of
corrcepondence or @ request Tor a “no-achion™ letter should be forwarded to Ms. Linda
Priscilla, Laborers™ International Union ol North America Corporate Governanee
Projeet, 205 16Y Sueet, NW, Washington, 1DC 20000,

Sineerely,
v

Barry MecAnamey
Execulive Directar
. Linda Priseilla
fneloswre

S
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Anditor Ratification Proposal

Pesolved: That the shareholders of Xoel Iinergy, e, (the “Company™) request that the Board ol
Diveetors and its Avedit Commiltee adapt a palicy that the selection of the Company’s independent
audditor be sutnniticd 10 the Corapany's sharcholders Tor their ratification at the Company’s annual
eeling,

Supporiing Statgments A Company’s independant auditor hus an important duty to the investing
public, The Amerdcan lastine of Cerlilied Public Accountamts’ (“AICPA”) Code of Professional
Conduet provides o Seetion 53 - Artiele T "Fhe 'ublie Interest:

A distingtishing mark ala prulession is aveeplance ol'its vespansibility to the public.
The aceomting profession’s public consists of clients, credil prantors, govenunents,
emplayers, investors, the business and flnancial coinnunity, and others. . ..

L disehirging, their profussional responsibilitics, members may cncounter conflicling
preasures hrom smony vach of those proups. fn resolving those conflicts, members
shotihl aer with infegrity, guided by the precept that when members fullill their
responsibitily o the public, clicnts” and erployers’ interests are best sevved.

The 1.8, Seentitivs and Jigchange Conmuission receutly adopted the Final Rule: Strengihening the
Cormisston’s Requiremernts Regarding Auditor Tudependence, Release No. 33-8183, May 6, 2003,
A the Commission stated:

The finad rules advanee our inporlant policy goat of protecting the millions of people
who invest in owr secucitios markess inreliance on financial statements that are
prepared by public companies and other issuers and that, as required by Congress, are
andited by mdepeident auditors, ., .

As divectsl by the Sarbancs-Oxley Act, the wules focus on key aspects of auditor
Indepeidence: Jiacluding] the unique xbility and responsibility of the audit commiltee
Lo fnsulate the aulilor Trony pressures that tnay be excried by imanagement. . ..

We acknowledie e positive contributions of the Surbanes-Oxley Act to protecting auditor
independenge through the expanded role of the audit committes. However, we belicye that
shareholdars also lave u eritically important role to play in protecting auditor independence. While
iy Compaiies Present o management-sponsored proposal seeking sharcholder ratification of the
avelitons, oyr Clompauy does not.,

Sarhanes-Oxley provides for detailed diselesure of the andit apd non-audit fees paid to auditors. 13y
vequasting that sharchinlders vole to ratify our Cornpsny’s independent auditor this proposal i3
intendud 1 pive shaveholders 2 means of cotmunicating (o the Board and its Audit Commitce
whiether they ace saifslicd (hat our avditor is sulficicaily independent of management to perfor
nraperly 1ts dutiss,

The proposal does not inlringe on the Audit Cormitree’s ability to seleer our Company’s auditor.
Ll it secks for shareholders the vight to catify or not ratify that chojes. The proposal requesls
Bt the Baard and its Audit Commitiee adopt o policy concerning auditor ratification. Ifa majority
ofshacehnbders do not miily the Audit Commitiee’s selection, we would hope -- but the proposal
does ot nndate -+ diat e policy would provide for the Audit Committee 1o take the shareholtdery’
views [nto eansideration and ceeansider ity choice of auditors, We urge your suppuort for restoring
s podtant riplil.

P.83,03

TOTAL P.83



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.

It 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.
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Response of the Office of Chief Counsel
Division of Corporation Finance

Re:  Xcel Energy Inc.
[ncoming letter dated January 9, 2004

The proposal requests that the board adopt a policy that the company’s
independent auditor be submitted to shareholder ratification.

There appears to be some basis for your view that Xcel may exclude the proposal
under rule 14a-8(i)(7), as relating to ordinary business matters (i.e., the method of
selecting independent auditors). Accordingly, we will not recommend enforcement
action to the Commission if Xcel omits the proposal from its proxy materials in reliance
on rule 14a-8(1)(7).




