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UNITED STATES:
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC. ZSIS4S61

.

FEB 8 2012Februaty 28,2012 12026210
T Washington, DC 20549
Scott Wilensky :
Senior Vice President and General Counsel o
Xcel Energy Inc. Act: [CI B“f
414 Nicollet Mall, 5th Floor ' Section:
Minneapolis, MN 55401 : Rule: BErES
' Public - -
Re:  Xcel Energy Inc. T . -
" Tncoming letter dated Jarary 13, 2012 Availapility: 27287/ L

Dear Mr. Wilensky:

This is in response to your letter dated January 13, 2012 concerning the
shareholder proposal submitted to Xcel by Gerald R. Armstrong. Copies of all of the
correspondence on which this response is based will be made available on our website at
http://www.sec.gov/divisions/corpfin/cf-noaction/14a-8.shtml. For your reference, a
brief discussion of the Division’s informal procedures regardmg shareholder proposals is
also available at the same website address.

Sincerely, |

Ted Yu
Senior Special Counsel

Enclosure
cc: Gerald R. Armstrong

** FISMA & OMB Memorandum M-07-16 ***



February 28, 2012

Response of the Office of Chief Counsel
Division of Corpoeration Finance

Re:  Xcel Energy Inc.
Incommg letter dated January 13, 2012

The proposal requests that the board of directors establish a policy that the
board’s chairman be an independent director who has not prevnously served as an
executive officer of the company.

" There appears to be some basis for your view that Xcel may exclude the proposal
under rule 14a-8(i)(11). We note that the proposal is substantially duplicative of a
previously submitted proposal that will be included in Xcel’s 2012 proxy materials.
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(i)(11).

Sincerely,

Angie Kim
, Attorney-Adviser



- 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 sharehoider 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 ﬁlmished by the proponent or the proponent’s representaﬁvé.

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.

Itis 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.



Scott' Wi .ensky
Seniw Vice President and General Counsel

414 Nicollet Mall, 5* Floor
Minneapolis, Minnesota 55461
Phane .39 59&’»!

Fax: 612.2154504
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Dear Ladies and Gentlemen:
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its 2012 Proxy Materials. We would also be happy to provide you with a copy of each of the
no-action letters referenced herein on a supplemental basis per yourrequest.

Xcel Energy intends to file its 2012 Proxy Materials on orabout April 2, 2012.

The Armstrong Proposal

Xcel Energy réceived the Armstrong Propgsal on December 6, 2011. A full copy of the:

Ammstrong Proposal is attached hereto 48 Exhibit A, The resolution of the Armstrong Proposal
reads as follows:
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Please do not hesitate to-call me-at (612) 330-55004f 1 ean be of any further assistance

Thank you:for your consideration:.

cg:  Gerald R. Armstrong

*** FISMA & OMB Memorandum ***



‘Exhibit A



~+FISMA & OMB Memorandum **
December 5, 2011

The Corporate Secretary

XCEL ENERGY INC.,

414 Nicollet Mall, Suite 500
Minneapolis, Minnesota 55401-1993

Greetings

Pursuant to Rule 14a-8 of the Securities and Exchange Commission, this
letter is formal notice to the management of XCEL ENERGY INC., at the
coming annual meeting in 2012, [, Gerald R. Armstrong, a shareholder
for more than one year and the owner of In excess of $2,000.00 worth of
voting stock, 1,814 shares, shares which 1 intend to own for all of my
life, will cause to be introduced from the floor of the meeting, the
attached resolution.

| will be pleased to withdraw the resolution if a sufficient amendment
is supported by the board of directors and presented accordingly.

I ask that, if management intends to oppose this resolution, my name,
address, and telephone number—-Gerald R. Armstrong;* FISMA & OMB Memorandum ***
** FISMA & OMB Memorandum *** together
with the number of shares owned by me as recorded on the stock ledgers
of the corporation, be printed in the proxy statement, together with the
text of the resolution and the statement of reasons for introduction. |
also ask that the substance of the resolution be included in the notice
of the annual meeting and on management's form of proxy.

Yours for "Dividends, and Democracy,

Gerald R. Armstro%g. $harehol

Express Mail No, El 075472539 US




RESOLUTION

That the shareholders of XCEL ENERGY INC. request its Board of Directors

" to establish a policy requiring that the Board's chairman be an "independent

director," as defined by the rules of the New York Stock Exchange, and who
has not previously served as an executive officer of XCEL ENERGY INC.

This policy should not be implemented to violate any contractual obligation
- and should specify: (a) how to select a new "Independent" chairman if the
current chairman ceases to be independent during the time between annual
meetings of shareholders; and, (b) that compliance is" excused if no
independent director is available and willing to serve as Chairman.

STATEMENT

The proponent believes that the Board of Directors will provide greater
oversight of management with an "“independent chairman.”

Benjamin G. S. Fowke, 1ll, Chairman of the Board, Chief vExecutlve Officer,
and President of XCEL ENERGY INC. and seems to be only accountable to
himself for his duties as Chief Executive Officer and President.

Following last year's meeting, it was most apparent to this proponent that
Mr. Fowke was not sufficiently qualified or accountable to handle all of
these positions. For example, he did not know the actual source of energy
for one of XCEL's proposed power operations.

In the 2012 annual meeting, he will be asked where in the "budget,” which
had to be followed, came the abundant money to fight citizens' efforts in
Boulder, Colorado, to develop a municipal power system and to acquire

the outstanding preferred shares (there was no money available to acquire
common shares). '

Norges Bank Investment Management, has stated in support of a similar
proposal: :

"The roles of Chairman of the Board and CEO are fundamentally different
and should not be held by the same person. There should be a clear
division of responsibilities between these positions to insure a balance of
power and authority on the Board. Approximately, 43% of S&P 1500
companies have separate CEO and Chairman positions.

"The Board should be led by an independent Chairman. Such a structure
will put the Board in a better position to make independent evaluations and
decisions, hire management, decide remuneration policy that encourages
performance, provide strategic directors and support management in taking
a long~-term view in development of business strategies. An independently
led Board is better able to oversee and give guidance to corporation execu-
tives, help prevent conflict of the perception of conflict, and effectively
strengthen the system of checks—~and-balances within corporate structure
and thus protect shareholder value."

If you agree, please vote "FOR" this proposal. Thank you.




Exhibit B
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'MASSACHUSETTQ_;L’ABOREHS’ PENSION FUND

14 NEW ENGLAND EXECUTIVE PARK * SUITE 200
BURLINGTON, MASSACHUSETTS 01803-5201
TELEPHONE (781) 272-1000 OR (800) 942-3792  FAX (781) 272-2226

November 15, 2011

Via Facsimile
612-318-4794

Ms, Cathy Hart

VP Corporate Services and Corporate Sccretary
Xcel Energy, Inc.

414 Nicollet Mall

Minneapolis, MN 55401

Dear Ms. Hart:

On behalf of the Massachusetts Laborers' Pension Fund (“Fund”), I hereby submit the enclosed
sharcholder proposal (“Proposal™) for inclusion in the Xcel Energy, Inc. (“Company™) proxy statement to
be circulated to Company shareholders in conjunction with the next annual meeting of shareholders. The
Proposal is submitted under Rule 14(a)-8 (Proposals of Security Holders) of the U.S. Securities and
Exchange Commission’s proxy regulations,

The Fund is the beneficial owner of approximately 8,230 shares of the Company’s comumon stock,
which have been held continuously for more than a yoar prior to this date of submission, The Proposal is
submitted in order to promots a governance system at the Company that enables the Boatd and senior
menagement to manage the Company for the long-term. Maximizing the Company’s wealth generating
capacity over the long-term will best'serve the interests of the Company shareholders and other important

constituents of the Company.

The Fund intends to hold the shares through the date of the Company’s next annual meeting of
shareholders. The record holder of the stock will provide the appropriate verification of the Fund’s ‘
- beneficial ownership by separate letter. Either the undersigned or a designated representative will present
the Proposal for consideration at the annnal meeting of shareholders.

If you have any questions or wish fo discuss the Proposal, please contact Ms. Jennifer O'Dell,
Assistant Director of the LIUNA Department of Corporate Affairs at (202) 942-2359. Copies of
correspondence or a request for a “rio-action” letter should be forwarded to Ms. O’Dell i in care of the
Laborers® International Union of North America Corporate Governance Project, 905 16 Sireet, NW,
Washington, DC 20006.

Sincerely,

jn

Barry €. McAnarney
Exccutive Director
BCM/gdo
Enclosure

@cgz Jennifer O'Dell
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RESOLVED: That the stockholders of Xcel Encrgy, Inc. (“Xeel” or “the Company”) ask
the board of directors to adopt a policy that, whenever possible, the board’s chairman
should be an independent director who has not previously served as an executive officer
of Xcel. The policy should be implemented so as not to violate any contractual
obligation. The policy should also specify (a) how to select a new independent chairman
if a current chairman ceases to be independent during the time between annual meetings
of sharcholders; and, (b) that compliance with the policy is excused if no independent
director is available and willing to serve ag chairman.

UPPORTING STATEMENT

It is the responsibility of the Board of Directors to protect sharcholders’ long-term
interests by providing independent oversight of management, including the Chief
Executive Officer (CEO), in dixecting the corporation’s business and affairs, Currently
Mr. Benjamin Fowke IIL is both Xcel’s Chairman of the Board and CEO. We believe that
the practice of combining the two positions may not adequately protect sharcholders.

We believe that an independent Chairman who sets agendas, priorities and procedures for
the board can enhance board ovérsight of management and help ensure the objective
functioning of an effective board. We also believe that having av independent Chairman
(in practice as well as appearance) can improve accountability o shareowners, and wo
view the afternative of having 4 Jead outside director, even one with a robust set of duties,
as not adequate to fulfil these functions.

A mumber of respected institutions recommend such separation. CalPERS’ Corporate
Core Principles and Guidelines state that “the independence of a majority of the Board is
not enough™; “the leadership of the board must embrace independence, and it must
ultimately change the way in which directors interact with management.” In 2009 the
Milstein Center at Yele School of Management issued a report, endorsed by a number of
investors and board members that recommended splitting the two positions as the default
provision for U.S, companies, A commission of The Conference Board stated in a 2003
report: “Each corporation should give careful consideration to separating the offices of
Chairman of the Board and CEO, with those two roles being performed by separate
individuals. The Chairman would be one of the independent directors.”

We believe that the recent economic crisis demonstrates that no matter how meny
independent directors there are on the Board, that Board is less able to provide
independent oversight of the officers if the Chairman of that Board is also the CEO of the

Company,
We, therefore, urge shareholders to vote FOR this proposal,




