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Wayne H. Brunetti

Chairman of the Board

April 11, 2005
Dear Shareholder:

We cordially invite you to attend the Annual Meeting of Shareholders, which will be held on May 25, 2005, at 10:00 a.m. CDT, at The
Minneapolis Convention Center, Auditorium, 1301 Second Avenue South, Minneapolis, Minnesota. The doors will open at 9:00 a.m. CDT.

Details regarding admission to the Annual Meeting and the business to be conducted are more fully described in the accompanying Notice of
Annual Meeting and Proxy Statement. I will report on current operations and discuss our future plans. We also will provide time for your
questions and comments.

The attendance of our shareholders at annual meetings over the years has been very helpful in maintaining good communications and
understanding. We sincerely hope you will be able to be with us. If you cannot attend in person, you can listen to our webcast of the Annual
Meeting at www.xcelenergy.com. If you are a registered shareholder, your admission ticket to the Annual Meeting is attached to the proxy card.
You will not receive an admission ticket if a bank or broker holds your shares. In that case, please come to the Annual Meeting and present proof
of ownership of Xcel Energy stock at the registration table. The Annual Meeting is open to shareholders and those guests invited by the
Company. We ask that you review the Annual Meeting guidelines contained on the back cover of this proxy statement. As set forth in these
guidelines, you will be asked to provide a photo identification, such as a driver s license, in order to gain admittance to the Annual Meeting.

Your vote is important. Even if you do not attend the Annual Meeting, I hope you will vote as soon as possible. We encourage you to vote
electronically over the Internet, by telephone or by mailing a traditional proxy card. Voting over the Internet, by telephone or by written proxy
will ensure your representation at the Annual Meeting if you do not attend in person. Please review the instructions on the proxy card regarding
each of these voting options.

We appreciate your continued support.
Cordially,

/s/ Wayne H. Brunetti

Wayne H. Brunetti
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XCEL ENERGY INC.
800 Nicollet Mall, Suite 3000
Minneapolis, Minnesota 55402-2023

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

Time
Place
Items of Business

Record Date
Annual Meeting Admission

Voting by Proxy

10:00 a.m. CDT on Wednesday, May 25, 2005
The Minneapolis Convention Center, Auditorium, 1301 Second Avenue South, Minneapolis, Minnesota 55403.

(1) To elect eight directors.

2) To consider approval of the Xcel Energy Inc. 2005 Omnibus Incentive Plan.

3) To consider approval of the Xcel Energy Inc. Executive Annual Incentive
Award Plan (Effective May 25, 2005).

4) To ratify the appointment of Deloitte & Touche LLP as Xcel Energy Inc. s
principal independent accountants for 2005.

(5) To consider such other business as may properly come before the Annual

Meeting or any adjournments thereof.
You are entitled to vote if you were a shareholder at the close of business on March 28, 2005.
If you are a registered shareholder, an admission ticket is attached to the proxy card. You will not receive an admission
ticket if your shares are held by a stock brokerage account, bank or other nominee. In that case, please come to the Annual
Meeting and present proof of ownership of our stock at the registration table. The Annual Meeting is open to shareholders
and those guests invited by the Company. Shareholders will be asked to provide a photo identification, such as a driver s
license, in order to gain admittance to the Annual Meeting.
Please submit a proxy as soon as possible so that your shares can be voted at the Annual Meeting in accordance with your
instructions. You may submit your proxy:

1
@
3)

over the Internet;
by telephone; or
by mail.

For specific instructions, refer to the Questions and Answers on page 1 of this proxy statement and the voting instructions

on the proxy card.

THIS PROXY STATEMENT AND PROXY CARD ARE BEING DISTRIBUTED ON OR ABOUT APRIL 11, 2005.

ii

By Order of the Board of Directors,
/s/ Cathy J. Hart

CATHY J. HART

Secretary
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XCEL ENERGY INC.
800 Nicollet Mall, Suite 3000
Minneapolis, Minnesota 55402-2023

April 11, 2005

PROXY STATEMENT FOR ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON MAY 25, 2005

QUESTIONS AND ANSWERS ABOUT THE PROXY MATERIALS AND THE ANNUAL MEETING
Q: Why Am I Receiving These Materials?

A: The Board of Directors of Xcel Energy Inc. is providing these proxy materials to you in connection with the solicitation by the Board of
proxies to be voted at Xcel Energy s Annual Meeting of Shareholders that will take place on May 25, 2005. You are requested to vote on the
proposals described in this proxy statement.

Q: What Information is Contained in These Materials?

A: The information included in this proxy statement relates to the proposals to be voted on at the Annual Meeting, the voting process, the
compensation of directors and our most highly paid officers and certain other required information. Our 2004 Annual Report is enclosed in this
mailing and also is available via the Internet at www.xcelenergy.com.

Q: What Proposals Will be Voted On at the Annual Meeting?

A: There are four proposals scheduled to be voted on at the Annual Meeting:

. the election of eight directors;

«  the approval of the Xcel Energy Inc. 2005 Omnibus Incentive Plan;

»  the approval of the Xcel Energy Inc. Executive Annual Incentive Award Plan (Effective May 25, 2005); and

o the ratification of the appointment of Deloitte & Touche LLP as Xcel Energy Inc. s principal independent
accountants for 2005.

Q: What Are the Company s Voting Recommendations?

A: Our Board recommends that you vote your shares as follows:

. FOR each of the nominees to the Board;

. FOR the approval of the Xcel Energy Inc. 2005 Omnibus Incentive Plan;

. FOR the approval of the Xcel Energy Inc. Executive Annual Incentive Award Plan (Effective May 25, 2005);
and

. FOR the ratification of the appointment of Deloitte & Touche LLP as Xcel Energy Inc. s principal independent
accountants for 2005.

Q: What Shares Can I Vote?
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A: All shares of our common and preferred stock owned by you as of March 28, 2005, the record date, may be voted by you. These shares
include those (1) held directly in your name as the shareholder of record and (2) held for you as the beneficial owner through a stockbroker, bank
or other nominee.
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Q: What is the Difference Between Holding Shares as a Shareholder of Record and as a Beneficial Owner?

A: Many of our shareholders hold their shares through a stockbroker, bank or other nominee rather than directly in their own name. As
summarized below, there are some distinctions between shares held of record and those owned beneficially:

Shareholder of Record. If your shares are registered directly in your name with our transfer agent, The Bank of New
York, you are considered, with respect to those shares, the shareholder of record and these proxy materials are being
sent directly to you by us. As the shareholder of record, you have the right to vote your proxy directly to the Company
(by Internet, by telephone or by mail) or to vote in person at the Annual Meeting. We have enclosed a proxy card for
you to use.

Beneficial Owner. If your shares are held in a stock brokerage account or by a bank or other nominee, you are
considered the beneficial owner of shares held in street name and these proxy materials are being forwarded to you by
your broker or nominee who is considered, with respect to those shares, the shareholder of record. As the beneficial
owner, you have the right to direct your broker on how to vote and are also invited to attend the Annual Meeting. If
you wish to vote your shares in person, you must provide us with a legal proxy from your broker.

Q: How Can I Vote My Shares?

A:  Whether you hold shares directly as the shareholder of record or beneficially in street name, you may vote in person at the Annual Meeting,
by granting a proxy or, for shares held in street name, by submitting voting instructions to your broker or nominee. In most instances, you will
be able to do this over the Internet, by telephone or by mail. Please refer to the summary instructions and those included on your proxy card or,
for shares held in street name, the voting instruction card included by your broker or nominee.

« By Internet If you have Internet access, you may submit your proxy from any location in the world by
following the Vote by Internet instructions on the proxy card.

o By Telephone If you live in the United States, you may submit your proxy by following the Vote by Telephone
instructions on the proxy card.

« ByMail You may do this by signing your proxy card or, for shares held in street name, the voting instruction
card included by your broker or nominee and mailing it in the enclosed, postage prepaid and addressed envelope. If
you provide specific voting instructions, your shares will be voted as you instruct. If you sign your proxy card, but do
not provide instructions, your shares will be voted as described in How Are Votes Counted? If you provide voting
instructions but do not sign your card, your vote will not be counted.

We Encourage You to Vote by Internet or by Telephone.
Q: CanI Change My Vote?

A: If you change your mind after voting your proxy and prior to the Annual Meeting, you can revoke your proxy and change your proxy
instructions. You can revoke your proxy by either signing another proxy with a later date, voting a second time by telephone or by the Internet
prior to 11:59 p.m. on May 24, 2005, or voting again at the Annual Meeting. Alternatively, you may provide a written statement to the Company
(attention: Corporate Secretary) of your intention to revoke your proxy.

2
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Q: How Are Votes Counted?

A: In the election of directors, you may vote FOR all of the nominees or your vote may be WITHHELD with respect to one or more of the
nominees. For the other proposals, you may vote  FOR, AGAINST, or ABSTAIN. Ifyou ABSTAIN, ithas the same effect as a vote AGAIN(
If you sign your proxy card or broker voting instruction card with no further instructions, your shares will be voted in accordance with the
recommendations of the Board. However, if you are a participant in one of our employee savings or stock ownership plans, your proxy card is a

voting directive for shares allocated to your account. The trustee will vote the shares as instructed by you in your voting directive. If you do not

return your voting directive, the trustee will vote your allocated shares, along with all unallocated shares held, in the same proportion that all

other allocated shares are voted.

If you are a participant in our Dividend Reinvestment and Cash Payment Plan, your proxy form will include the shares held on your behalf under
such plan and the shares will be voted in accordance with your proxy vote. If you do not vote your proxy, your shares in the Dividend
Reinvestment and Cash Payment Plan will not be voted.

Q: What is the Voting Requirement to Approve Each of the Proposals?

A: All proposals require the affirmative FOR vote of a majority of the voting power of the shares present and entitled to vote. For the election
of directors, you are entitled to cumulatively vote your shares as described more specifically under the heading Proposal No. 1 Election Of
Directors.  If you are a beneficial owner and do not provide the shareholder of record with voting instructions, your shares may constitute broker
non-votes for certain proposals, as described in What is the Quorum Requirement for the Annual Meeting? below. In tabulating the voting result
for any particular proposal, abstentions from voting are treated as votes AGAINST while shares that constitute broker non-votes are not
considered entitled to vote on that proposal.

Q: What Does it Mean if I Receive More Than One Proxy or Voting Instruction Card?

A: It means your shares are registered differently or are in more than one account. Please provide voting instructions for all proxy and voting
instruction cards you receive.

Q: How Can I Obtain an Admission Ticket for the Annual Meeting?

A: If you are a registered shareholder, the admission ticket is attached to the enclosed proxy card. You will not receive an admission ticket if a
bank or a broker holds your shares. In that case, please come to the Annual Meeting and present proof of ownership of our stock at the
registration table. A photo identification, such as a driver s license, will also be requested.

Q: Where Can I Find the Voting Results of the Annual Meeting?

A:  We will announce preliminary voting results at the Annual Meeting. When the votes are finalized, we will include the final results in our
second quarter Form 10-Q, which will be available on our website on or before August 9, 2005.

Q: What Classes of Shares are Entitled to be Voted?

A: If you owned shares of our common or preferred stock at the close of business on March 28, 2005, the record date, you are entitled to vote
at the Annual Meeting. Each share of our common stock is entitled to one vote at the Annual Meeting. On March 28, 2005, there were
401,835,013 shares of common stock issued and outstanding. Of these, 401,640,663 were eligible to vote. The balance of the shares of our
outstanding common stock represent shares in our predecessor companies that have not yet been exchanged for shares of our common stock as
required by the terms of the applicable mergers. Accordingly, these unexchanged shares are not eligible to vote. If you owned preferred stock
(other than the $3.60 Series), you are entitled to one vote per share of such preferred stock upon each matter presented at the Annual Meeting.
On March 28, 2005, we had 774,800 shares

3
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of our preferred stock (other than the $3.60 Series) outstanding. If you owned shares of our $3.60 Series preferred stock, you are entitled to three
votes per share of such $3.60 Series preferred stock upon each matter presented at the Annual Meeting. On March 28, 2005, we had 275,000
shares of our $3.60 Series preferred stock outstanding. Other than as described in the next sentence, no person holds of record or, to our
knowledge, beneficially owns more than 5% of any class of our outstanding voting securities. Based on information reported in a Schedule 13G
filed on February 14, 2005, Capital Research and Management Company, 333 South Hope Street, Los Angeles, California 90071, is deemed to
beneficially own 27,579,500 shares of our common stock, representing approximately 6.9% of our outstanding common stock, as a result of
acting as investment adviser to various investment companies.

Q: What is the Quorum Requirement for the Annual Meeting?

A: The quorum requirement for holding the Annual Meeting and transacting business is a majority of the voting power of the shares of
common stock and cumulative preferred stock issued, outstanding and entitled to vote at a meeting. The shares may be present in person or
represented by proxy at the Annual Meeting. If you submit a properly executed proxy card or vote in person, by telephone or over the Internet,
you will be considered part of the quorum. Both abstentions and broker non-votes will be counted for the purpose of determining the presence of
a quorum. Generally, broker non-votes occur when shares held by a broker for a beneficial owner are not voted with respect to a particular
proposal because (1) the broker has not received voting instructions from the beneficial owner and (2) the broker lacks discretionary voting
power to vote such shares.

Q: Who Will Count the Vote?
A: Representatives of The Bank of New York will tabulate the votes and act as the inspectors of election.
Q: Who Will Bear the Cost of Soliciting Votes for the Annual Meeting?

A: The Company will pay the entire cost of preparing, assembling, printing, mailing and distributing these proxy materials, except that certain
expenses for Internet access will be incurred by you if you choose to access the proxy materials and/or vote over the Internet. In addition to the
mailing of these proxy materials, the solicitation of proxies or votes may be made in person, by telephone or by electronic communication by our
directors, officers and employees, who will not receive any additional compensation for these solicitation activities. We also have hired
Georgeson Shareholder Communications, Inc. to assist us in the distribution of proxy materials and the solicitation of votes. We will pay
Georgeson Shareholder Communications, Inc. a fee of $7,000 for these services. We will also reimburse brokerage houses and other custodians,
nominees and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to beneficial owners of
stock.

Q: Does the Company Offer Shareholders Electronic Delivery of Proxy Materials?

A: Yes. The Company offers shareholders the option to receive the Annual Report to Shareholders and proxy statement electronically, instead
of receiving paper copies of these documents in the mail. You must consent to do so prior to the record date for the Annual Meeting.

To provide your consent for electronic delivery, please go to www.xcelenergy.com and click on Investor Information. Then look for electronic
delivery. As soon as the Annual Report to Shareholders and proxy statement are available, electronic delivery participants will receive an e-mail
with a link to the information and a control number to use to vote online.

4
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Q: What Happens if Additional Proposals are Presented at the Annual Meeting?

A: Other than the proposals described in this proxy statement, we do not expect any matters to be presented for a vote at the Annual Meeting.
If you grant a proxy, the persons named as proxy holders, Richard C. Kelly, Benjamin G.S. Fowke III, Gary R. Johnson, Cathy J. Hart or any of
them, will have the discretion to vote your shares on any additional matters properly presented for a vote at the Annual Meeting. If for any
unforeseen reason any of our nominees is not available as a candidate for director, the persons named as proxy holders will vote your proxy for
such other candidate or candidates as may be nominated by the Board.

Q: May I Propose Actions for Consideration at Next Year s Annual Meeting of Shareholders or Nominate Individuals to Serve as
Directors?

A: Yes, you may submit proposals for consideration at future shareholder meetings as follows:

To Be Included in the Proxy Statement. Unless we indicate otherwise at a later date, in order for a shareholder proposal to

be considered for inclusion in the Company s proxy statement for next year s annual meeting, the written proposal must
be received by the Secretary no later than 5:00 p.m. Central Time on December 12, 2005. These proposals must be in
writing and sent to: Corporate Secretary, Xcel Energy Inc., 800 Nicollet Mall, Suite 3000, Minneapolis, Minnesota
55402-2023. These proposals also will need to comply with Securities and Exchange Commission regulations

regarding the inclusion of shareholder proposals in Company-sponsored proxy materials.

To Be Raised from the Floor. Similarly, unless we indicate otherwise at a later date, in order for a shareholder proposal to
be raised from the floor during next year s annual meeting, the shareholder s written notice must be received by the
Secretary between January 9, 2006 and February 23, 2006, and must contain certain information as required under our
bylaws. You may contact the Secretary at our headquarters for a copy of the relevant provisions of our bylaws
regarding the requirements for making shareholder proposals. Please note that these requirements relate only to
matters a shareholder wishes to bring before next year s annual meeting and that are not to be included in our proxy
statement.

To Recommend an Individual to Serve as a Director. You may make a recommendation to our Governance, Compensation
and Nominating Committee of an individual to serve as a director by sending a written statement of the qualifications
of the recommended individual to the Secretary of Xcel Energy Inc. at 800 Nicollet Mall, Suite 3000, Minneapolis,
Minnesota 55402-2023 (Attention: Corporate Secretary). In order to be considered for next year s annual meeting, your
recommendation should be received by October 14, 2005.

Q: I Receive More Than One Complete Proxy Package. Is it Possible to Eliminate Duplicates?

A: Yes, we have adopted a procedure approved by the Securities and Exchange Commission called householding. Under this procedure,
certain shareholders of record who have the same address and last name and do not participate in electronic delivery of proxy materials will
receive only one copy of our Annual Report to Shareholders and proxy statement, unless one or more of these shareholders notifies us that they
would like to continue to receive individual copies. This will reduce our printing costs and postage fees. Shareholders who participate in
householding will continue to receive separate proxy cards. Also, householding will not in any way affect dividend check mailings.

If you and other shareholders of record with whom you share an address currently receive multiple copies of our Annual Report to Shareholders
and/or proxy statement, or if you hold stock in more than one account, and in either case, you would like to receive only a single copy of the
Annual

5
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Report to Shareholders or proxy statement for your household, please forward your written request to The Bank of New York, Shareholder
Relations 12E, P.O. Box 11258, Church Street Station, New York, New York 10286. You may also e-consent to householding on the Internet at
www.stockbny.com.

If you participate in householding and would like to receive a separate copy of our 2004 Annual Report to Shareholders or this proxy statement,
please contact us in the manner described in the immediately preceding paragraph or call 1-877-914-9235. We will deliver the requested
documents to you promptly upon receipt of your request.

6
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CORPORATE GOVERNANCE
Governance Guidelines and Code of Conduct

The Board of Directors of the Company operates pursuant to a set of written Guidelines on Corporate Governance that set forth the Company s
corporate governance philosophy and the governance policies and practices that the Company has established to assist in governing the
Company and its affiliates.

The Guidelines describe Board membership criteria, the Board selection and member orientation process and stock ownership guidelines. The
Guidelines require that all but two of the directors must be independent and that the members of each committee must be independent. Directors
are to retire from the Board prior to the annual meeting of shareholders in the year in which they turn 70 and, except for inside directors and
directors first elected prior to 2000, are to serve no more than 15 years on the Board. The Guidelines also provide that no director may serve on
more than three other boards of directors of publicly held companies without the prior approval of the Governance, Compensation and
Nominating Committee. Directors whose professional responsibilities change, such as upon retirement or a change in employer, are required to
submit a letter of resignation for the Board s consideration.

The Guidelines provide that the Governance, Compensation and Nominating Committee of the Board will evaluate the performance of the Chief
Executive Officer on an annual basis, using objective criteria. The Guidelines also provide that the members of the Board will conduct an annual
assessment of the performance of the Board and the processes used by the Board. The members of each respective Committee will conduct an
annual assessment of the performance of the Committees.

The Guidelines provide that Board members have full access to officers and employees of the Company and, as necessary and appropriate, the
Company s independent advisors, including legal counsel and independent accountants. The Guidelines further provide that the Board and each
committee have the power to hire independent legal, financial or other advisors as they deem necessary. The Guidelines provide that the
independent directors are to meet in executive session on a regularly scheduled basis, and that the rotating lead independent director will chair
these executive sessions. The chairs of the Board s respective committees will serve, on a quarterly rotational basis, as the lead independent
director.

The Board of Directors of the Company has adopted a Code of Conduct applicable to all of our employees and our subsidiaries directors,
officers and employees. Our Code of Conduct applies to our chief executive officer, our chief financial officer and our chief accounting officer,
and complies with the requirements imposed by the Sarbanes-Oxley Act of 2002 and the rules issued thereunder for codes of conduct applicable
to such officers as well as the governance requirements of the New York Stock Exchange. All of our corporate governance material, including

our Code of Conduct, our Guidelines on Corporate Governance and each of our committee charters, are available for public viewing on the
Company s web site at www.xcelenergy.com, under About Us Corporate Governance. Copies of our corporate governance material are also
available free of charge to shareholders who request them. Requests must be in writing and sent to: Corporate Secretary, Xcel Energy Inc., 800
Nicollet Mall, Suite 3000, Minneapolis, Minnesota 55402-2023.

Board Composition and Independence

In 2004, the Board requested and received shareholder approval to amend our bylaws to eliminate the classification of the Board of Directors.
Beginning in 2006, all directors will be elected to one-year terms.

7
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The Board of Directors of the Company is currently composed of twelve directors, ten of whom are independent within the meaning of the
listing standards of the New York Stock Exchange. For purposes of determining independence, we have adopted the following categorical
standards for director independence in compliance with the listing standards of the New York Stock Exchange:

o No director qualifies as independent unless the Board affirmatively determines that the director has no material
relationship with us or any of our subsidiaries (either directly or as a partner, shareholder or officer of an organization
that has a relationship with us or any of our subsidiaries);

o A director who is an employee, or whose immediate family member is an executive officer, of us or any of our
subsidiaries is not independent until four years after the end of such employment relationship;

. A director who receives, or whose immediate family member receives, more than $100,000 per year in direct
compensation from us or any of our subsidiaries, other than director and committee fees and pension or other forms or
deferred compensation for prior service (provided such compensation is not contingent in any way on continued
service), is not independent until four years after he or she ceases to receive more than $100,000 per year in such
compensation;

e A director who is affiliated with or employed by, or whose immediate family member is affiliated with or
employed in a professional capacity by, Deloitte & Touche LLP, our present external auditor, Arthur Andersen LLP,
our former external auditor, or a present or former internal auditor of us or any of our subsidiaries is not independent
until four years after the end of the affiliation or the employment or auditing relationship;

o A director (a) who is a current partner or employee of the firm that is the Company s external auditor, or

(b) whose immediate family member is a current partner of such firm or a current employee of such firm and
participates in that firm s audit, assurance, or tax compliance (but not tax planning) practice, or (c) who was, or whose
immediate family member was, within the last four years a partner or employee of such a firm and personally worked
on the Company s audit within that time, is not independent;

o A director who is employed, or whose immediate family member is employed, as an executive officer of another
company where any of our or any of our subsidiaries present executives serve on that company s compensation
committee is not independent until four years after the end of such service or the employment relationship;

» A director who is an executive officer or an employee, or whose immediate family member is an executive
officer, of a company that makes payments to, or receives payments from, us or any of our subsidiaries for property or
services in an amount which, in any single fiscal year, exceeds the greater of $1 million, or 2% of such other
company s consolidated gross revenues, is not independent until four years after falling below such threshold; and

o A director who is an employee or representative of a significant supplier of any Xcel Energy business unit or
legal entity will not be independent unless we entered into the relationship with the supplier as a result of competitive
purchasing practices.

The Board determined that the following current members of the Board: Mr. Richard H. Anderson, Mr. C. Coney Burgess, Mr. Roger R.
Hemminghaus, Mr. A. Barry Hirschfeld, Mr. Douglas W. Leatherdale, Mr. Albert F. Moreno, Mr. Ralph R. Peterson, Ms. Margaret R. Preska,
and Ms. A. Patricia Sampson; and the following nominee for director: Mr. Ronald M. Moquist, meet the aforementioned independence
standards. Mr. Wayne H. Brunetti does not meet the aforementioned independence
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standards because he is our current Chief Executive Officer. Mr. Richard C. Kelly does not meet the independence standards because he is our
current President and Chief Operating Officer.

Standing Committees; Independent Members

Our Board has four standing committees Audit; Finance; Governance, Compensation and Nominating; and Operations, Nuclear and
Environmental. All members of these committees are independent directors who are nominated and approved by the Board each year. The
Governance, Compensation and Nominating Committee will recommend to the Board the directors to chair these committees. The roles and
responsibilities of these committees are defined in the committee charters adopted by the Board and provide for oversight of executive
management. The duties and responsibilities of all the Board committees are reviewed regularly and are outlined below.

Lead Independent Directors

In an effort to strengthen independent oversight of management and to provide for more open communication, the Board has appointed the
chairpersons of each committee (Messrs. Christensen, Hemminghaus, Leatherdale and Burgess) to serve in the role of lead independent director
on a quarterly rotational basis. The non-management lead independent director chairs executive sessions of the Board conducted without
management and, in consultation with the Chairman, establishes the agendas for meetings of the Board of Directors. The executive sessions are
held on a regular basis. During 2004, the independent directors met in executive session on six occasions.

Communications with the Board of Directors

Shareholders or other interested parties who wish to communicate with members of the Board, including the independent directors individually
or as a group, may send correspondence to them in care of the Secretary at the Company s principal offices, 800 Nicollet Mall, Suite 3000,
Minneapolis, Minnesota 55402-2023. Alternatively, the directors may be contacted via e-mail at boardofdirectors @xcelenergy.com. We
currently do not intend to have the Secretary screen this correspondence, but we may change this policy if directed by the Board due to the
nature and volume of the correspondence.

The Company does not have a formal policy, but encourages each of its Board members to attend the Annual Meeting. Of the twelve members
of our Board as of the 2004 annual meeting, 11 attended the meeting.

Prohibition on Loans; Ratification of Auditors

The Xcel Energy Inc. Omnibus Incentive Plan, approved by shareholders at the 2000 annual meeting, expressly prohibits Company loans to
executive officers. The Xcel Energy Inc. 2005 Omnibus Incentive Plan, submitted for approval by shareholders at the 2005 Annual Meeting and
attached to this proxy statement as Appendix B, also expressly prohibits Company loans to any employees.

Finally, as is more fully discussed later in this proxy statement, the Board of Directors is requesting shareholder ratification of the Audit
Committee s appointment of Deloitte & Touche LLP as the Company s principal independent accountants for 2005.
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BOARD STRUCTURE AND COMPENSATION

As previously discussed, our Board currently consists of twelve directors, ten of whom are considered independent within the meaning of the
listing standards of the New York Stock Exchange.

The Board had the following four standing committees during 2004:
. Audit

»  Finance

«  Governance, Compensation and Nominating

. Operations, Nuclear and Environmental

The membership during 2004 and the function of each committee are described below. During 2004, the Board met ten times and the
independent directors met in executive session on six occasions. Various committees of the Board met as indicated below. Each director
attended at least 75% of the meetings of the Board and committees on which such director served during 2004 and 10 out of 12 directors
attended at least 90% of such meetings.

Audit Committee

Members: Roger R. Hemminghaus (Chair), Richard H. Anderson, Douglas W. Leatherdale, Albert F. Moreno and Margaret R. Preska. All
members of the Audit Committee are independent, as defined in the listing standards of the New York Stock Exchange, and are financially
literate in accordance with the listing standards of the New York Stock Exchange. The Board has determined that Richard H. Anderson, Roger
R. Hemminghaus and Douglas W. Leatherdale meet the Securities and Exchange Commission s definition of audit committee financial expert.

Number of meetings in 2004: 9

The functions of the Audit Committee include, among other things:

«  Oversight of our financial reporting process, including the integrity of our financial statements, compliance with
legal and regulatory requirements, and the independence and performance of internal and external auditors;

»  Review of the annual audited financial statements and quarterly financial information with management and the
independent auditors;

«  Appointment of independent auditors;
»  Review with the independent auditors of the scope and the planning of the annual audit;

+  Review of findings and recommendations of the independent auditors and management s response to the
recommendations of the independent auditors; and

o Preparation of the Report of the Audit Committee included in this proxy statement.

The Audit Committee operates under a written charter adopted by our Board of Directors. The charter, which is attached to this proxy statement
as Appendix A, complies with the requirements of the Sarbanes-Oxley Act and the listing standards of the New York Stock Exchange. The
charter will be reviewed and reassessed regularly to ensure continued compliance with these requirements.

Finance Committee
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Members: C. Coney Burgess (Chair), Roger R. Hemminghaus, A. Barry Hirschfeld, Douglas W. Leatherdale and Albert F. Moreno.
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Number of meetings in 2004: 5

The functions of the Finance Committee include, among others:

»  Oversight of corporate capital structure and budgets;

«  Oversight of financial plans and dividend policies;

. Recommendations as to dividends;

«  Oversight of insurance coverage and banking relationships;
. Oversight of investor relations; and

»  Oversight of financial and operational risk management.

Governance, Compensation and Nominating Committee

Members: Douglas W. Leatherdale (Chair), C. Coney Burgess, David A. Christensen, A. Barry Hirschfeld, Ralph R. Peterson and A. Patricia
Sampson. All members of the Governance, Compensation and Nominating Committee are independent, as defined in the listing standards of the
New York Stock Exchange.

Number of meetings in 2004: 7

The functions of the Governance, Compensation and Nominating Committee, include, among others:

o  Determination of Board organization, selection of director nominees and setting of director compensation;
. Evaluation of performance of the Chief Executive Officer and other senior officers;

«  Approval of executive compensation, including incentives and other benefits;

»  Establishment of corporate governance principles and procedures;

»  Review of corporate structure and policies with respect to human resource policies, corporate ethics, and long
range planning and strategy; and

o Preparation of the Report of the Governance, Compensation and Nominating Committee included in this proxy
statement.

The Governance, Compensation and Nominating Committee operates under a written charter adopted by our Board of Directors. The charter is
available for public viewing on our web site at www.xcelenergy.com, under About Us Corporate Governance Governance, Compensation and
Nominating Committee Charter.

In considering individuals for nomination as directors, the Governance, Compensation, and Nominating Committee typically solicits
recommendations from its current directors and is authorized to engage third party advisors, including search firms, to assist in the identification
and evaluation of candidates. For 2004, the committee hired Heidrick & Struggles, an international search firm, to help identify and facilitate the
screening and interview process of potential director nominees. The search firm screened the candidates, conducted reference checks, prepared a
biography for each candidate for the committee to review and helped set up interviews. The committee selected the nominee that best suits our
needs. Ronald M. Moquist was initially recommended by our Chief Executive Officer and a third party search firm.
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In evaluating potential candidates, the committee may consider such factors as it deems appropriate. These factors may include judgment, skill,
diversity, integrity, experience with businesses
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and other organizations of comparable size, the interplay of the candidate s experience with the experience of other Board members and the
extent to which the candidate would be a desirable addition to the Board and any committees of the Board. While the committee has not
established any specific minimum qualifications for director nominees, the committee believes that demonstrated leadership, as well as
significant years of service, in an area of endeavor such as business, law, public service, related industry or academia, is a desirable qualification
for service as a director of the Company.

Any shareholder may make recommendations to the Governance, Compensation and Nominating Committee for membership on the Board by
sending a written statement of the qualifications of the recommended individual to the Secretary of the Company at 800 Nicollet Mall,

Suite 3000, Minneapolis, Minnesota 55402-2023. Such recommendations should be received by October 14, 2005 in order to be considered for
the next year s annual meeting. The committee will evaluate candidates recommended by shareholders on the same basis as it evaluates other
candidates.

Operations, Nuclear and Environmental Committee

Members: David A. Christensen (Chair), Richard H. Anderson, Ralph R. Peterson, Margaret R. Preska and A. Patricia Sampson.
Number of meetings in 2004: 3

The functions of the Operations, Nuclear and Environmental Committee include, among others:

«  Oversight of nuclear and non-nuclear operations, electric and gas delivery and retail service operations;
+ Review of environmental compliance, performance issues and initiatives, and customer operations;

» Review of safety and operations performance; and

» Review of operational decisions and plans related to performance.
Directors Compensation for 2004

The following table provides information on our compensation and reimbursement practices during 2004 for non-employee directors. Neither
Mr. Brunetti nor Mr. Kelly, each employed by the Company, received any compensation for his Board activities.

Prior to After

Aug. 31 2004 Sept. 1, 2004
Annual Director Retainer $ 33,600 $ 35,000
Board Meeting Attendance Fees (per meeting) $ 1,200 $ 1,500
Telephonic Meeting Attendance Fees (per meeting) $ 500 $ 650
Committee Meeting Attendance Fees (per meeting) $ 1,200 $ 1,500
Additional Retainer for Committee Chair:
Governance, Compensation & Nominating Committee $ 3,000 $ 5,000
Operations, Nuclear & Environmental Committee $ 3,000 $ 5,000
Audit Committee $ 6,000 $ 10,000
Finance Committee $ 5,000 $ 5,000
Stock Equivalent Units $ 52,800 $ 52,800

We have a Stock Equivalent Plan for Non-Employee Directors to more closely align directors interests with those of our shareholders. Under
this Stock Equivalent Plan, directors may receive an
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annual award of stock equivalent units with each unit having a value equal to one share of our common stock. Stock equivalent units do not
entitle a director to vote and are only payable as a distribution of whole shares of the Company s common stock upon a director s disability or
termination of service. The stock equivalent units fluctuate in value as the value of our common stock fluctuates. Additional stock equivalent
units are accumulated upon the payment of, and at the same value as, dividends declared on our common stock.

On May 21, 2004, each non-employee director of the Company received an award of 3,287 stock equivalent units representing approximately
$52,800 in cash value. Additional stock equivalent units were accumulated during 2004 as dividends were paid on our common stock. The
number of stock equivalents for each non-employee director is listed in the Beneficial Ownership Table on page 35.

During 2004, directors were able to participate in a deferred compensation plan that provided for deferral of director retainer and meeting fees
until after retirement from the Board. A director could defer director retainer and meeting fees into the Stock Equivalent Plan. A director who
elected to defer compensation under this plan may receive a premium of 20% of the compensation that is deferred. In December 2004, the Board
amended a number of executive and director compensation plans, including the Stock Equivalent Plan for Non-Employee Directors and the
Non-Employee Directors Deferred Compensation Plan, in part to comply with deferred compensation requirements of new Section 409A of the
Internal Revenue Code of 1986, as amended (the Code ), as added by Section 885 of the American Jobs Creation Act of 2004, and other
legislation. As a result of the amendments, participation in the Stock Equivalent Plan for Non-Employee Directors and the Non-Employee
Directors Deferred Compensation Plan was frozen. The plans will continue to operate in accordance with their terms with respect to amounts
deferred and/or awarded prior to January 1, 2005. It is expected that the plans will be amended in 2005 in order to achieve compliance with the
new deferred compensation requirements.
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PROPOSALS TO BE VOTED ON

PROPOSAL NO. 1
ELECTION OF DIRECTORS

Number of Nominees, Classification and Voting

The current Board of Directors consists of twelve directors. Prior to the 2004 annual meeting of shareholders, our bylaws divided the Board into
three classes. Each class had a staggered term of office so that one class of directors would be elected at each annual meeting for a term of three
years. At the 2004 annual meeting, our shareholders approved an amendment to our bylaws to eliminate the classification of the Board of
Directors. This amendment did not immediately affect the unexpired terms of the directors in Class I or II, whose terms expire at this year s
Annual Meeting and 2006 annual meeting, respectively. However, as those directors terms expire, directors will then be elected for one-year
terms. Consequently, directors who were elected for one-year terms at the 2004 annual meeting, the four directors that comprised Class I and

who have a term of office that expires at this year s Annual Meeting, and the new nominee are being nominated for election at this year s Annual
Meeting for one year terms.

David A. Christensen, a current member of the Board who was elected to a one-year term at the 2004 annual meeting, will retire from the Board
effective at this year s Annual Meeting. In addition, W. Thomas Stephens, who also was elected to a one-year term at the 2004 annual meeting,
resigned in 2004 when his professional responsibilities changed. At this time, the Company intends to fill only one of the two director positions
formerly held by Messrs. Christensen and Stephens. Accordingly, eight individuals are being nominated for election at this year s Annual
Meeting, three to fill the terms of the former Class I directors whose terms are expiring at this year s Annual Meeting and five to fill the terms of
the directors who were elected at the 2004 annual meeting and whose one-year terms are expiring at this year s Annual Meeting.

The following eight individuals are the nominees to be elected to serve until the 2006 annual meeting or until their successors are elected:
Richard H. Anderson, C. Coney Burgess, A. Barry Hirschfeld, Richard C. Kelly, Albert F. Moreno, Ralph R. Peterson, Dr. Margaret R. Preska
and Ronald M. Moquist. With the exception of Mr. Moquist, each of the nominees is a current director.

The persons named as proxies intend to vote the proxies for the election of the nominees to the Board. If any of the nominees should be
unavailable to serve as a director by an event that is not anticipated, the persons named as proxies reserve full discretion to vote for any other
persons who may be nominated.

You are entitled to vote cumulatively for the election of directors. This means that you are entitled to a number of votes equal to the number of
votes entitled to be cast with respect to the shares held by you multiplied by the number of directors to be elected. You may cast all your votes
for one nominee or distribute your votes among the nominees in that particular class. The election of each director shall be decided by majority
vote. With respect to the election of the nominated directors, the persons named as proxies reserve the right to cumulate votes represented by
proxies which they receive and to distribute such votes among one or more of the nominees at their discretion.

Information as to Nominees and Continuing Directors

The nominees and continuing directors, their ages, principal occupations or positions, experience and the years first elected as a director of the
Company, are shown on the following pages.

None of the nominees or continuing directors are related to each other or to any other nominee or to any executive officer of the Company or its
subsidiaries by blood, marriage or adoption.
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Except for Mr. Brunetti and Mr. Kelly, no nominee or continuing director has been an employee of the Company within the past five years.

The Board of Directors recommends a vote FOR the election to the Board of the following nominees. Proxies solicited by the Board of
Directors will be voted FOR the nominees, unless a contrary vote is specified.

Nominees for Directors for Terms Expiring in 2006

Richard H. Anderson, age 49, is the Executive Vice President of UnitedHealth Group Inc. and Chief Executive Officer
of its Ingenix division, which maintains health care databases, develops health information technology and performs
clinical research for pharmaceutical companies. He joined UnitedHealth Group Inc. on November 1, 2004. From 2001

to October 2004, Mr. Anderson served as the Chief Executive Officer of Northwest Airlines Corporation and its

principal subsidiary, Northwest Airlines, Inc. From 1998 to 2001 he served as Chief Operating Officer of Northwest
Airlines. Mr. Anderson currently serves on the board of directors of Northwest Airlines Corporation (which service will
end in April 2005) and Medtronic Corporation. Mr. Anderson is a trustee for the Henry Ford Museum and Greenfield
Village in Dearborn, Michigan. Mr. Anderson received a bachelor s degree from the University of Houston at Clear Lake
and law degree from South Texas College of Law in Houston, Texas.

Director since 2004
C. Coney Burgess, age 67, is Chairman of the board of directors of Herring Bank, in Amarillo, Texas, a position he has
held since 1992. He is a director, chairman and president of Monarch Trust Company in Amarillo, Texas, and a director
of Chain-C, Inc. He also is a self-employed rancher in the Texas Panhandle. Mr. Burgess served on the board of
directors of New Century Energies, Inc. ( NCE ) from 1997 until 2000 and on the board of directors of Southwestern
Public Service Company from 1994 until 1997. In addition, Mr. Burgess is a director of the American Quarter Horse
Association, Texas and Southwestern Cattle Raisers Association and the Harrington Cancer Center. Mr. Burgess
received his bachelor of science and bachelor of arts degrees from Mississippi State University, majoring in geology and
pre-law.

Director since 2000
A. Barry Hirschfeld, age 62, is President of A.B. Hirschfeld Press, Inc., a Denver commercial printing company. He
has held this position since 1984. He is also President of ABH Development, Inc., a residential and commercial real
estate development firm in Denver. Mr. Hirschfeld served on the board of directors of NCE from 1997 until 2000 and on
the board of directors of Public Service Company of Colorado from 1988 until 1997. Mr. Hirschfeld serves on the board
of directors of Mountain States Employers Council, the Rocky Mountain Multiple Sclerosis Center and the National
Jewish Center. He is on the board of trustees for the Denver Area Council of the Boy Scouts of America, and is a
lifetime trustee of the Denver Metro Convention and Visitors Bureau. He also is Executive Vice President of the Mile
Hi Stadium Club; and on the executive committee of the Colorado Concern. He received his M.B.A. degree from the
University of Denver and a bachelor of science degree in business administration from California State Polytechnic
University.

Director since 2000
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Richard C. Kelly, age 58, is the President and Chief Operating Officer of Xcel Energy Inc. and has served in such
capacity since October 2003. Previously, Mr. Kelly was Vice President and Chief Financial Officer of Xcel Energy Inc.
from August 2002 to October 2003 and President, Enterprises of Xcel Energy Inc. from August 2000 to August 2002.
Mr. Kelly also served as Executive Vice President and Chief Financial Officer for NCE from 1997 to August 2000 and
Senior Vice President of Public Service Company of Colorado from 1990 to 1997. Mr. Kelly also serves as an executive
officer and director of many of our subsidiaries, including Northern States Power Company (Minnesota), Northern

States Power Company (Wisconsin), Southwestern Public Service Company and Public Service Company of Colorado.
Mr. Kelly was also the President and Chief Operating Officer of NRG Energy, Inc., a former subsidiary of Xcel Energy
Inc., from June 6, 2002 until May 14, 2003 and a director of NRG from June 2000 until May 14, 2003. In May 2003,
NRG and certain of NRG s affiliates filed voluntary petitions for reorganization under Chapter 11 of the U.S. Bankruptcy
Code to restructure their debt. NRG emerged from bankruptcy on December 5, 2003. He is also a board member of the
Minneapolis Downtown Council, Science Museum of Minnesota and Colorado Concern. Mr. Kelly received his master s
degree and a bachelor s degree in accounting from Regis University. He attended the University of Colorado s Executive
Education Conference and the University of Michigan s Public Utility Executive Program.

Albert F. Moreno, age 61, is Senior Vice President and General Counsel of Levi Strauss & Co., a brand name apparel
manufacturer. He has held this position since 1996. Mr. Moreno served on the board of directors of NCE from 1999

until 2000. Mr. Moreno is the chairman and member of the board of trustees of the Rosenberg Foundation. Formerly he
was vice chairman and member of the board of trustees of the Levi Strauss Foundation, chairperson and member of the
board of trustees of the Tomas Rivera Policy Institute, director of the National Association of Latino Elected and
Appointed Officials (NALEO) Education Fund, member of the board of trustees of the Mexican Museum, chairperson

of the National Hispanic Corporate Council and former member and vice president of the board of trustees of the
University of California at Berkeley School of Law (Boalt Hall) Alumni Association. Mr. Moreno received a bachelor s
degree in economics from San Diego State University, a degree in Latin American Economic Studies from the
Universidad de Madrid and his law degree from the University of California at Berkeley School of Law.

Ralph R. Peterson, age 60, is the Chairman, President and Chief Executive Officer of CH2M Hill Companies, Ltd., a
global engineering and construction project delivery company. He has served in this capacity and as a director since

2000. Prior to that he served as President and Chief Executive Officer of CH2M Hill Companies, Ltd. since 1991.

Mr. Peterson also serves as a director of StanCorp Financial Group, Meridian Institute, Colorado Energy Science

Center, CEO Coalition to Advance Sustainable Technology and Yale University Engineering Advisory Board. He is a
member of the World Economic Forum, Colorado Association of Black Professional Engineers & Scientists, Advisory
Board of Trustees - Colorado School of Mines, Dean s Advisory Council - Regis University, Corporate Advisory Board -
University of Denver, Center for China-U.S. Cooperation and a co-founder of the Colorado Business Alliance.

Mr. Peterson received a bachelor s degree in civil engineering from Oregon State and a master s degree in environmental
engineering from Stanford University.
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Dr. Margaret R. Preska, age 67, is a historian and President Emerita of Minnesota State University, Mankato. She also
is owner, President and Chief Executive Officer of Build a Bike, Inc.com, an Internet-based instructional business.

Dr. Preska is a member of the board of directors of Milkweed Editions Publishing Co., a literary and educational
publisher. Dr. Preska earned a bachelor of science degree at the State University of New York-Brockport. She earned a
master s degree at The Pennsylvania State University and a Ph.D. at Claremont Graduate University.

Ronald M. Moquist, age 59, is President, Chief Executive Officer and a director of Raven Industries, Inc., an industrial
manufacturer that provides electronics manufacturing services, reinforced plastic sheeting and devices for agricultural
applications. He has held these positions since August 2000. Mr. Moquist serves on the board of directors of Aerostar
International. He serves as a trustee of Washington Pavilion of Arts and Science, Sioux Valley Hospitals and Health
Systems, and as a director of the National Association of Manufacturers, Sioux Falls Area Chamber of Commerce and
South Dakota Junior Achievement. Mr. Moquist received a bachelor s degree and a master s degree from the University
of Minnesota.

Directors whose Terms Expire in 2006:

Director since 2000

17

Wayne H. Brunetti, age 62, is Chairman and Chief Executive Officer of Xcel Energy Inc. He has served as Chairman
since August 18, 2001 and as Chief Executive Officer since August 18, 2000. From August 18, 2000 until

October 2003, he also served as President of Xcel Energy Inc. Mr. Brunetti also serves as an executive officer and
director of many of our subsidiaries, including Northern States Power Company (Minnesota), Public Service Company
of Colorado, Southwestern Public Service Company and Northern States Power Company (Wisconsin). From March 1,
2000 until the completion of the merger between Northern States Power Company ( NSP ) and NCE that formed Xcel
Energy in 2000, he served as Chairman, President and Chief Executive Officer of NCE and as a director and officer of
several of NCE s subsidiaries. From August 1997 until March 1, 2000, Mr. Brunetti was Vice Chairman, President and
Chief Operating Officer of NCE. Mr. Brunetti was the acting Chief Executive Officer of NRG Energy, Inc., a former
subsidiary of Xcel Energy Inc., from June 6, 2002 until May 14, 2003 and a director of NRG from June 2000 until

May 14, 2003. In May 2003, NRG and certain of NRG s affiliates filed voluntary petitions for reorganization under
Chapter 11 of the U.S. Bankruptcy Code to restructure their debt. NRG emerged from bankruptcy on December 5, 2003.
Mr. Brunetti has been active in various non-profit organizations. Currently he serves as a chairman of Edison Electric
Institute and serves on its board. Formerly, he was vice chairman and served on the board of Medic Alert Foundation.
He is on the board of directors of the Capital City Partnership and the Minnesota Business Partnership. He also serves
on the advisory board of the Juran Center, the Metropolitan Economic Development Association and the National
Petroleum Council. Mr. Brunetti holds a bachelor of science degree in business administration from the University of
Florida. He is a graduate of the Harvard Business School s Program for Management Development.
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Roger R. Hemminghaus, age 68, has been Chairman Emeritus of Ultramar Diamond Shamrock Corp., a petroleum
refining and marketing company in San Antonio since January 2000. Mr. Hemminghaus served on the board of directors
of NCE from 1997 until 2000 and on the board of directors of Southwestern Public Service Company from 1994 until
1997. He is on the boards of directors of CTS Corporation, Tandy Brands Accessories Corporation and the National Boy
Scouts of America, and is a former director of Luby s, Inc. Mr. Hemminghaus is Chairman of the Southwest Research
Institute. He is former Chairman of the Federal Reserve Bank of Dallas. He is regent and immediate past board
Chairman of Texas Lutheran University. Mr. Hemminghaus earned a bachelor of science degree in chemical
engineering from Auburn University and has done graduate work in business and nuclear engineering.

Douglas W. Leatherdale, age 68, is the retired Chairman and Chief Executive Officer of The St. Paul Companies, Inc.,
an insurance organization. Mr. Leatherdale served as Chairman and Chief Executive Officer of the St. Paul

Companies, Inc. from 1990 until 2002. Mr. Leatherdale also serves as a director of UnitedHealth Group Inc., the
International Insurance Society, the American Hanoverian Society and is former chairman and currently director of The
Minnesota Orchestral Association. Mr. Leatherdale earned a bachelor s degree from United College, Winnipeg,
Manitoba and a Doctorate of Laws (Honoris Causa) from the University of Winnipeg, Canada. He is a lifetime director
of the University of Minnesota Foundation and also serves as a director of the University of Winnipeg Foundation,
Winnipeg, Canada.

A. Patricia Sampson, age 56, is Chief Executive Officer and President of The Sampson Group, Inc., a management
development and strategic planning consulting business. She also is chairperson of World Alive Ministries.

Ms. Sampson received a master s degree from the University of Pennsylvania and a bachelor s degree from Youngstown
State University. She is an Associate Minister at Fellowship Missionary Baptist Church and currently working toward a
doctorate degree in ministry at Bethel Seminary.
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PROPOSAL NO. 2

PROPOSAL TO APPROVE THE
XCEL ENERGY INC. 2005 OMNIBUS INCENTIVE PLAN

Introduction

The Board of Directors adopted the Xcel Energy Inc. 2005 Omnibus Incentive Plan (the Omnibus Plan ), subject to approval by the shareholders
of the Company. The Omnibus Plan will replace the Xcel Energy Inc. Omnibus Incentive Plan, approved by shareholders in 2000 (the 2000
Omnibus Plan ), and is intended to enhance the Company s ability to attract and retain executives and other key employees with outstanding
experience and ability while aligning the interests of the Company, its shareholders and its executives and key employees.

The Board believes the approval of the Omnibus Plan is in the best interests of the Company and its shareholders because it provides incentives
to executives and other key employees to devote their best efforts to pursue and sustain the Company s growth and profitability, enhancing the
financial success of the Company and increasing shareholder value.

The Omnibus Plan is designed to take into account Section 162(m) of the Code, which generally denies a corporate tax deduction for annual
compensation exceeding $1,000,000 paid to the chief executive officer and the four other most highly compensated officers of a public
company. Certain types of compensation, including performance-based compensation, are excluded from this deduction limit. In an effort to
ensure that awards payable under the Omnibus Plan to certain executives will qualify as performance-based compensation that is generally
tax-deductible, the Omnibus Plan is being submitted to shareholders of the Company for approval at the Annual Meeting. While the Company
believes compensation payable pursuant to the Omnibus Plan will be deductible for federal income tax purposes, under certain circumstances,
such as death, disability and change in control (all as defined in the Omnibus Plan), compensation not qualified under Section 162(m) of the
Code may be payable. By approving the Omnibus Plan, the shareholders will be approving, among other things, the issuance of common stock
of the Company, the performance measures, eligibility requirements and award limits contained therein.

The full text of the Omnibus Plan is attached to this proxy statement as Appendix B. Because the following discussion is a summary and does
not cover all aspects of the Omnibus Plan, shareholders may wish to review Appendix B in its entirety.

Purpose

The purpose of the Omnibus Plan is to promote the interests of the Company and its shareholders by (a) attracting and retaining executives and
other key employees of outstanding training, experience and ability; (b) motivating them, by means of performance-related incentives, to
achieve longer-range performance goals; and (c) enabling them to participate in the long-term growth and financial success of the Company.

Administration

The Omnibus Plan will be administered by the Governance, Compensation and Nominating Committee of the Board of Directors of the
Company or such other committee designated by the Board (for purposes of this proposal, the Compensation Committee ), which, to the extent
required to comply with Section 162(m) of the Code or Rule 16b-3 promulgated under Section 16(b) of the Securities Exchange Act of 1934, as
amended (the 1934 Act ), will be comprised solely of two or more persons each of whom qualifies as an outside director for purposes of
Section 162(m) of the Code and a non-employee director for purposes of Rule 16b-3 promulgated under Section 16(b) of the 1934 Act. The
Compensation Committee has the sole and complete discretion and authority to
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determine which employees shall participate in the plan, to adopt, alter and repeal administrative rules, guidelines and practices governing the
operation of the plan, to interpret and construe the terms and provisions of the plan and to make all determinations necessary or advisable for the
administration of the plan. All determinations and decisions made by the Compensation Committee pursuant to the Omnibus Plan will be final
and binding.

Number of Shares

A maximum of 8,323,800 shares of common stock of the Company may be issued in respect of awards made under the Omnibus Plan, which
awards may be in any combination of options, restricted stock, restricted stock units, performance units, performance shares, bonus shares or any
other right or option, as it may be determined by the Compensation Committee, provided that no more than 25% of these shares may be
restricted stock. These 8,323,800 shares represent 1,323,800 shares that remained available for issuance under the 2000 Omnibus Plan, plus
7,000,000 additional shares. All shares may be issued under the plan through incentive stock options. Shares may be made available from
authorized but unissued shares of common stock of the Company or from shares acquired by the Company, including shares purchased on the
open market. Any shares in respect of an award which is cancelled or forfeited for any reason under the plan without delivery of shares of
common stock or which is paid in cash will not be counted as shares awarded under the Omnibus Plan until used in a subsequent award.
Similarly, any options and stock appreciation rights under the Omnibus Plan that either expire, are settled in cash or terminate unexercised will
not be counted in applying the aggregate share limitation. If any option or other award is exercised through the surrender of shares or if
withholding tax liabilities arising in connection with any award are satisfied by the withholding of shares by the Company or by the delivery of
shares by the participant, as described under Withholding below, the number of shares available for awards under the plan will be increased by
the number of shares so surrendered, withheld or delivered.

If there is any change in the outstanding common stock by reason of any stock dividend, extraordinary cash dividend, recapitalization,
reorganization, merger, consolidation, split-up, spin-off, combination, exchange of shares, warrants or rights offering to purchase common stock
at substantially below fair market value or other similar corporate event, the Compensation Committee will adjust appropriately the number and
kind of shares of common stock available for or the subject of then outstanding options and other awards under the plan or the grant, exercise or
conversion price. The Compensation Committee, in its sole discretion, may also make provisions in such circumstances for a cash payment to a
participant or a person who has an outstanding option or other award.

Eligibility

All employees of the Company or any of its subsidiaries and affiliates are eligible to participate in the Omnibus Plan. The Compensation
Committee has sole and complete discretion in determining which employees of the Company and its subsidiaries and affiliates will participate
in the Omnibus Plan. The Compensation Committee may request recommendations for individual awards from the Chief Executive Officer of
the Company.

While persons to whom awards will be made in future years and the amounts and nature of such awards cannot be determined at this time, it is
anticipated that approximately 50 to 100 officers and employees will participate in the Omnibus Plan in any year. Participants may receive
successive awards under the Omnibus Plan while restrictions on prior awards are still outstanding.
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Description of Awards

As indicated above, several types of stock-related grants can be made under the Omnibus Plan. The Compensation Committee will have the
authority to determine the employees to whom grants may be made, the time or times at which awards may be granted, the type of award to be
granted and the number of shares attributable to such grant. The Compensation Committee will have broad authority to fix the terms and
conditions, including the consequences upon death, disability or retirement, of individual agreements with participants. A summary of the types
of awards is set forth below:

Stock Options. The Omnibus Plan provides that the Compensation Committee can determine the participants to whom
options shall be granted, the number of shares to be covered by each option, the option price therefor and the
conditions and limitations applicable to the exercise of each option. The Compensation Committee can grant incentive
stock options, nonqualified stock options or both. The option exercise price set by the Compensation Committee must
be at least 100% of the fair market value of the common stock on the date of the grant. The option exercise price may
be paid in cash or, if permitted by the Compensation Committee, by the surrender or delivery of shares of common
stock of the Company owned by the participant, or any combination of the foregoing. In addition, at the request of the
participant, and subject to applicable laws and regulations, the Company may (but is not required to) cooperate in a
broker-assisted cashless exercise of the option. Under no circumstance, however, may a participant be allowed to
exercise his or her option by use of a cashless exercise method if the cashless exercise method would result in a
violation of the securities laws. The Company may not, under any circumstances, lend money to any participant to
obtain the cash necessary to exercise all or any portion of an option. No option granted under the Omnibus Plan may
be exercisable after ten years from the date of grant.

Stock Appreciation Rights. 'The Omnibus Plan provides that the Compensation Committee may grant stock appreciation
rights, which entitle the participant to receive from the Company an amount equal to the excess of the fair market
value of a share of common stock of the Company over the exercise price of the stock appreciation right. The
Compensation Committee may grant stock appreciation rights in tandem with an option, in addition to an option or
freestanding and unrelated to an option. Stock appreciation rights are not exercisable earlier than six months after
grant, may not be exercisable after the expiration of ten years from the date of grant and must have an exercise price
of at least 100% of the fair market value of the common stock on the date of grant. At the time of or prior to exercise,
the Compensation Committee will determine whether the stock appreciation right will be settled in cash, shares of
common stock or a combination of the foregoing. The Compensation Committee may also grant limited stock
appreciation rights related to an option which can only be exercised during limited periods following a change in
control of the Company and which would entitle the holder to receive an amount based upon the highest price paid or
offered for common stock in any transaction relating to the change in control or paid during the thirty-day period
immediately preceding the occurrence of the change in control in any transaction reported on the primary stock
exchange on which the common stock is traded.

Performance Awards. Performance awards made pursuant to the Omnibus Plan may be in the form of performance units
or performance shares and entitle the recipient to receive future payments of cash or distributions of shares of common
stock of the Company upon the achievement of pre-established performance goals set by the Compensation
Committee over a period of time (performance cycle) set by the Compensation Committee. There may be more than
one performance cycle in existence at any one time and the duration of each performance cycle may differ from each
other. There may be different performance goals in existence at any one time. For covered employees, the
performance goals will be objective performance measures described below under Special Provisions Applicable to
Covered Employees. During any performance cycle, the Compensation Committee may adjust, subject to the
provisions described below under Special
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Provisions Applicable to Covered Employees, the performance goals for such performance cycle as it deems equitable in recognition of unusual
or non-recurring events, changes in applicable tax laws or accounting principles, or such other factors as the Compensation Committee may
determine.

Restricted Stock. The Omnibus Plan also provides for the award of restricted stock. The Compensation Committee will
determine the participants to whom shares of restricted stock are to be granted, the number of shares of restricted stock
to be granted to each participant, the duration of the period during which, and the conditions under which, the
restricted stock may be forfeited to the Company and the other terms and conditions of such awards. Shares of
restricted stock may not be sold, assigned, transferred, pledged or otherwise encumbered during the restricted period,
but the holders thereof may exercise full voting rights with respect to those shares and are entitled to receive all
dividends and other distributions paid with respect to those shares. If such dividends or distributions are paid in

shares, the shares shall be subject to the same restrictions on transferability as the restricted stock with respect to
which they were distributed.

Restricted Stock Units. The Omnibus Plan provides for the award of restricted stock units which are hypothetical shares,
the value of which are based on the value of the Company s common stock. The Compensation Committee will
determine the participants to whom restricted stock units are to be granted, the number of restricted stock units to be
granted to each participant, the duration of the period during which, and the conditions under which, the restricted
stock units may be forfeited to the Company and the other terms and conditions of such awards. Restricted stock units
may not be sold, assigned, transferred, pledged or otherwise encumbered during the restricted period. As soon as
practicable after the expiration of the restricted period and unless the restricted stock units have been forfeited, the
Company will pay, in the discretion of the Compensation Committee, either a cash payment equal to the fair market
value of the restricted stock units as of the last day of the restricted period or shares of common stock of the Company
in an amount equal to the number of restricted stock units.

Bonus Stock. The Compensation Committee may award shares of bonus stock to participants under the Omnibus Plan
without cash consideration. The Compensation Committee may place restrictions and limitations on such stock if it
elects to do so.

Stock Unit Awards. The Compensation Committee may also grant stock unit awards, which can be in the form of
common stock of the Company or units, the value of which is based, in whole or in part, on the value of the common
stock. The Compensation Committee will determine the terms, restrictions, conditions, vesting requirements and
payment rules that govern the stock unit awards, and the rules need not be identical for each stock unit award.

The Compensation Committee may, in its discretion, in respect of a stock unit award or any other award granted under the Omnibus Plan,
provide for dividends or dividend equivalents which may be added to the award and subject to such conditions and restrictions as the
Compensation Committee determines.

Special Provisions Applicable to Covered Employees

In granting performance awards, restricted stock, restricted stock units, bonus stock or stock unit awards subject to performance criteria to
participants who are or who the Compensation Committee believes may be covered employees, as defined in Section 162(m)(3) of the Code, the
Compensation Committee must use objective performance criteria that take into account the business or financial goals of the Company, an
affiliate or a business or functional unit thereof. Such performance goals are to comprise one or more of the following measures: earnings per
share, market share, stock price, sales, costs, capital expenditures, net operating income, net income, cash flow, retained earnings, earnings

before interest and taxes, earnings before interest, taxes, depreciation and amortization, return on equity, return on capital, return on assets,

return on total
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assets employed, total shareholder return, shareholder value analysis, results of customer satisfaction surveys, aggregate product price and other
product price measures, safety record, service reliability, demand-side management (including conservation and load management), operating
and maintenance cost management, energy production availability, environmental standards or compliance, economic value added, margins,
measures of employee satisfaction or engagement and individual performance measures. With respect to covered employees, all performance
goals must be objective and must satisfy the requirements for performance-based compensation within the meaning of Section 162(m) of the
Code. At the time of establishing a performance goal, the Compensation Committee will specify the manner in which the performance goal is to
be calculated. In so doing, the Compensation Committee may exclude the impact of certain specified events from the calculation of the
performance goal. For example, if the performance goal were earnings per share, the Compensation Committee could, at the time this
performance goal was established, specify that earnings per share are to be calculated without regard to any subsequent change in accounting
standards required by the Financial Accounting Standards Board. Performance goals may also be based on specified levels of performance of the
Company and/or one or more affiliates, and/or one or more business or functional units thereof, under one or more of the above measures
relative to the performance of other corporations or indices. The Compensation Committee does not have discretion to increase any such award
to a covered employee. The maximum award that may be paid to any covered employee under the Omnibus Plan as performance awards for any
performance cycle is $2,000,000 in cash and 2,000,000 shares. The maximum number of shares of common stock subject to options or stock
appreciation rights that may be granted during a calendar year to any employee is 2,000,000 shares. The maximum number of shares of common
stock subject to restricted stock, restricted stock units, bonus stock or stock unit awards granted during a calendar year to any employee which
are subject to performance goals is 2,000,000 shares.

Rights of Participants

Subject to the provisions of the applicable award, a participant does not have any rights as a shareholder with respect to any shares of common
stock of the Company to be distributed under the Omnibus Plan until he or she has become a holder thereof. No person shall have a claim or
right to be granted an award, and the grant of an award shall not be construed as giving a participant the right to be retained as an employee of
the Company.

Term of Omnibus Plan

The Omnibus Plan will terminate ten years after the date of this year s Annual Meeting. Awards outstanding as of that date will not be affected or
impaired by the termination of the plan.

Amendment

The Board of Directors generally may amend, suspend or terminate the Omnibus Plan or any portion thereof at any time, except that no
amendment shall be made without shareholder approval if such approval is necessary to comply with tax or regulatory requirements, including
Section 16(b) of the 1934 Act or Section 162(m) of the Code. The Compensation Committee may amend, modify or terminate any outstanding
award without the participant s consent at any time prior to payment or exercise in any manner not inconsistent with the terms of the Omnibus
Plan, including to change the date or dates as of which an option or stock appreciation right becomes exercisable, a performance unit or
performance share is deemed earned and restricted stock or restricted stock units become nonforfeitable. The Compensation Committee may
also cancel and reissue an award under such different terms and conditions as it determines appropriate. No such amendment or modification,
however, may adversely affect the rights of a participant without the participant s consent. Except for equitable adjustments in the case of
corporate events described above under Number of Shares,
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the plan s terms prohibit the reduction of the exercise price of options or the cancellation and replacement of options already granted with options
having a lower exercise price without the prior approval of shareholders.

Change in Control

The Omnibus Plan provides that in the event of a change in control (as defined in the Omnibus Plan) of the Company, all stock-based awards,
such as stock options and restricted stock, will vest one hundred percent immediately and all cash-based awards, such as performance awards
and restricted stock units, will vest and be paid out immediately in cash. However, if the cash-based awards are subject to the attainment of
performance goals, the awards will be paid out as if the performance goals had been obtained at target levels through the effective date of the
change in control or as the Compensation Committee may otherwise determine.

Certain Awards Deferring the Receipt of Compensation

Unless the Company determines otherwise, all awards under the Omnibus Plan, to the extent they or any provision thereof is subject to
Section 409A of the Code relating to deferred compensation under nonqualified deferred compensation plans, will be granted under the plan
only if the terms and conditions of the award comply with Section 409A of the Code and any implementing regulations and guidance.

Federal Income Tax Consequences

The following discussion is intended only as a brief discussion of the federal income tax rules relevant to stock options, stock appreciation
rights, restricted stock, performance awards and restricted stock units. The laws governing the tax aspects of awards are highly technical and
such laws are subject to change.

1. The award of a nonqualified stock option or stock appreciation right will not result in income for federal tax purposes when the award is
made. When nonqualified stock options are exercised, the recipient will be deemed to have received ordinary income in the amount equal to the
excess of the market price of the stock on the exercise date over the option price (the spread ). When a stock appreciation right is exercised, the
recipient will be deemed to have received ordinary income in an amount equal to any cash and/or the market price of any unrestricted shares
received.

When any stock acquired by exercise of a nonqualified stock option or stock appreciation right is sold, the difference between the amount which
was earlier deemed to be income and the sale price of the stock will be treated as either a short-term or long-term capital gain (or loss) depending
on how long the shares have been held.

2. Arecipient of an incentive stock option will not recognize taxable income on the award or exercise of an incentive stock option ( ISO ).
However, the spread at exercise will constitute an item includible in alternative minimum taxable income, and thereby may subject the recipient
to the alternative minimum tax. An ISO generally will be disqualified from receiving ISO tax treatment for federal income tax purposes if it is
exercised more than three months following termination of employment. If, however, the recipient is disabled, such tax treatment is available for
exercises occurring within one year following termination, and if the recipient dies while employed, this statutory time requirement for receiving
ISO tax treatment is waived altogether.

Upon the disposition of shares of stock acquired pursuant to the exercise of an ISO after the later of (i) two years from the date of grant of the
ISO or (ii) one year after the transfer of the shares to the recipient upon exercise (the ISO Holding Period ), the recipient will recognize long-term
capital gain or loss, as the case may be, measured by the difference between the stock s selling price and the
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exercise price. Different rules apply if the recipient disposes of the shares of stock acquired pursuant to the exercise of an ISO before the
expiration of the ISO Holding Period.

3. No income will be recognized by a recipient at the time a performance award or restricted stock unit award is granted. When cash or shares
of stock are received by a recipient as payment under a performance award or restricted stock unit award, the recipient will be deemed to have
received ordinary income equal to any cash and the market value of any stock received at the time of receipt. If awards are paid in shares of
stock, any appreciation (or depreciation) in the value of the shares after the date of receipt will be treated when the shares are sold as either
short-term or long-term capital gain (or loss) depending on how long the shares have been held.

4. A recipient of restricted stock normally will not recognize taxable income at the time the stock is granted. Thereafter, the recipient will
recognize ordinary income as the restrictions lapse. The amount of such ordinary income will be equal to the market value of the restricted stock
(in excess of any amount paid by the recipient) at the time of the lapse. However, the recipient may elect pursuant to Section 83(b) of the Code
to recognize ordinary income in an amount equal to the market value of the restricted stock (in excess of any amount paid by the recipient) at the
time the restricted stock is granted. Any subsequent change in the value of the restricted stock would then be treated as either short-term or
long-term capital gain or loss when the stock is sold, depending on how long the shares have been held.

5. Ineach of the foregoing cases, the Company will be entitled to a deduction for federal income tax purposes at the same time and in the same
amount as the receipt of cash and stock is initially treated as ordinary income to the recipient, provided that, among other things, the income
meets the test of reasonableness, is an ordinary and necessary business expense, is not an excess parachute payment within the meaning of
Section 280G of the Code and is not disallowed by the $1 million limitation on certain executives under Section 162(m) of the Code. The
Company is not entitled to any tax deduction by reason of the grant or exercise of an ISO, or by reason of a disposition of stock received upon
exercise of an ISO if the ISO Holding Period is satisfied.

Withholding

The Company and its affiliates will have the right to deduct from all amounts paid to a participant in cash (whether under the Omnibus Plan or
otherwise) any taxes required by law to be withheld in respect of awards under the plan. In the case of payments of awards in the form of shares
of common stock of the Company, the Company may require the participant to pay to the Company the amount of any taxes required to be
withheld with respect to those shares. The participant may pay all or any portion of the taxes required to be withheld by the Company or paid by
the participant by electing (or in absence of an election may be deemed by the Compensation Committee to have elected) to have the Company
withhold shares, or by delivering previously owned shares, having a fair market value equal to the amount required to be withheld or paid.

New Plan Benefits

Although the Compensation Committee has granted stock options, restricted stock units and performance awards to certain individuals under the
2000 Omnibus Plan, it cannot be determined at this time what benefits or amounts, if any, will be received by or allocated to any persons or
group of persons under the Omnibus Plan if such plan is approved. Such determinations as to allocations are subject to the discretion of the
Compensation Committee and as to receipt of payouts is dependent on future performance.
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2005 Awards

The Compensation Committee in December 2004 granted, effective January 1, 2005, to the following individuals and groups under the 2000
Omnibus Plan, the following awards:

Name and Position Dollar Value ($)(1) Number of Units(2)
Wayne H. Brunetti $ 4,419,750 244,186
Chairman of the Board and

Chief Executive Officer

Richard C. Kelly $ 2,065,000 114,088
President and

Chief Operating Officer

Gary R. Johnson $ 640,000 35,360

Vice President and

General Counsel

Paul J. Bonavia $ 728,000 40,220
President, Commercial

Enterprises

Patricia K. Vincent $ 720,000 39,780
President, Customer & Field

Operations

Executive Officers, as a group $ 11,724,750 647,778

All Employees, as a group $ 15,269,375 843,251

@) Based on the dollar value of Xcel Energy s common stock on the date of grant.

) For executive officers, represents target awards granted 50% as performance-based restricted stock units and

50% as performance shares. For non-executive officers, awards are granted only as performance-based restricted stock
units.

Vote Required

The affirmative vote of the holders of a majority of the total voting power present in person or by proxy and entitled to vote at the Annual
Meeting will be required for approval of the Omnibus Plan. Such vote will satisfy the requirements of Section 162(m) of the Code and the
shareholder approval requirements of the New York Stock Exchange. Abstentions from voting on this matter are treated as votes AGAINST,
while broker non-votes are treated as shares not present and entitled to vote. Proxies solicited by the Board of Directors will be voted FOR the
proposal, unless a different vote is specified.

The Board of Directors recommends a vote FOR the approval of the Omnibus Plan. Proxies solicited by the Board of Directors will be
voted FOR the approval of the Omnibus Plan, unless a different vote is specified.
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PROPOSAL NO. 3

PROPOSAL TO APPROVE THE XCEL ENERGY INC.
EXECUTIVE ANNUAL INCENTIVE AWARD PLAN
(EFFECTIVE MAY 25, 2005)

Introduction

The Board of Directors adopted the Xcel Energy Inc. Executive Annual Incentive Award Plan (Effective May 25, 2005) (the Annual Plan ),
subject to approval by the shareholders of the Company. The Annual Plan is intended to replace the Xcel Energy Inc. Executive Annual
Incentive Plan, approved by shareholders in 2000 (the 2000 Annual Plan ). The Annual Plan will not become effective unless the shareholder
approval described below is obtained.

The Board believes the approval of the Annual Plan is in the best interests of the Company and its shareholders because it provides incentives to
executives and other key employees to devote their best efforts to pursue and sustain the Company s growth and profitability, enhancing the
financial success of the Company and increasing shareholder value.

The Annual Plan is designed to take into account Section 162(m) of the Code, which generally denies a corporate tax deduction for annual
compensation exceeding $1,000,000 paid to the chief executive officer and the four other most highly compensated officers of a public
company. Certain types of compensation, including performance-based compensation, are excluded from this deduction limit. In an effort to
ensure that compensation payable under the Annual Plan to certain designated executives which is intended to qualify as performance-based
compensation that is generally tax-deductible will so qualify, the Annual Plan is being submitted to shareholders of the Company for approval at
the Annual Meeting. While the Company believes compensation payable pursuant to the Annual Plan to a designated executive in such case will
accordingly be deductible for federal income tax purposes, under certain circumstances such as death, disability and change in control (all as
defined in the Annual Plan), compensation not qualified under Section 162(m) of the Code may be payable. By approving the Annual Plan, the
shareholders will be approving, among other things, the issuance of common stock of the Company, the performance measures, eligibility
requirements and annual incentive award limits contained therein.

The full text of the Annual Plan is attached to this proxy statement as Appendix C. Because the following discussion is a summary and does not
cover all aspects of the Annual Plan, shareholders may wish to review Appendix C in its entirety.

Purpose

The purpose of the Annual Plan is to provide a significant and flexible economic opportunity to selected officers and salaried employees of the
Company and its subsidiaries and specified other affiliates in an effort to reward their individual and group contributions to the success of the
Company and more closely link the financial interests of management, shareholders and customers.

Administration

The Annual Plan will be administered by the Governance, Compensation and Nominating Committee, or such other committee of the Company s

Board of Directors, as the Company s Board may from time to time designate (for purposes of this proposal, the Compensation Committee ),

which, to the extent required to comply with Section 162(m) of the Code or Rule 16b-3 promulgated under Section 16(b) of the 1934 Act, will

be composed solely of not less than two persons, each of whom qualifies as an outside director for purposes of Section 162(m) of the Code and a
non-employee director for purposes of Rule 16b-3 promulgated under Section 16(b) of the 1934 Act. The Compensation Committee will have

sole authority and complete discretion to make rules and
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regulations relating to the administration of the Annual Plan and to construe and interpret the Annual Plan and any incentive awards granted
thereunder, and any interpretations and decisions of the Compensation Committee with respect to the Annual Plan will be final and binding.

Number of Shares

A maximum of 1,200,000 shares of common stock of the Company are available for issuance in respect of incentive awards under the Annual

Plan. This represents the amount of shares that remained available for issuance under the 2000 Annual Plan and does not include any additional
shares. Shares may be made available from the authorized but unissued shares of common stock of the Company or from shares acquired by the
Company, including shares purchased on the open market. Any award of shares cancelled or forfeited for any reason under the plan without
delivery of shares to the participant will not be counted as shares awarded under the Annual Plan until used in a subsequent award. If any
withholding tax liabilities arising in connection with any award are satisfied by the withholding of shares by the Company or by the delivery of
shares by the participant as described under Withholding below, the number of shares available for issuance in respect of incentive awards under
the plan will be increased by the number of shares withheld or delivered.

If there is any change in the outstanding common stock by reason of any stock dividend, extraordinary cash dividend, recapitalization,
reorganization, merger, consolidation, split-up, spin-off, combination, exchange of shares, warrants or rights offering to purchase common stock
at substantially below fair market value or other similar corporate event, the Compensation Committee will adjust appropriately the number and
kind of shares of common stock which thereafter may be awarded, the number of shares of common stock subject to incentive awards or
outstanding as restricted shares under the plan and the grant, exercise or conversion price with respect to any of the foregoing and/or, if deemed
appropriate by the Compensation Committee in its sole discretion, make provision for cash payment to a participant or a person who has an
outstanding incentive award or restricted shares.

Eligibility

The Compensation Committee will, in its sole discretion, determine those officers and salaried employees of the Company and its subsidiaries
and specified other affiliates who will be eligible to participate in the Annual Plan for a given incentive period. These participants will be
selected based upon their opportunity to have a substantial impact on the operating results of the Company or an affiliate. Participation in the
Annual Plan does not guarantee continued employment by the Company or continued participation by the participant in any subsequent
incentive period.

Determination of Incentive Awards

The Annual Plan provides that the amount and terms of each incentive award to a participant and the incentive period to which the incentive
award relates will be determined by and in the discretion of the Compensation Committee and may be conditioned upon the attainment of
pre-established performance goals or upon such other factors or criteria as the Compensation Committee may determine. The incentive awards
may be payable in cash or common stock of the Company. Bonus amounts are determined by multiplying a participant s target incentive award
by a percentage (which may exceed 100%) that varies depending on the extent to which the performance goals or other factors or criteria are
satisfied for the incentive period. A participant s target incentive award, in turn, is determined by multiplying the participant s base salary as of
the last day of the applicable incentive period by a percentage designated by the Compensation Committee, in its sole discretion, at the time the
award is granted, which percentage need not be the same for each participant. The Compensation Committee may, in its sole discretion, increase
or decrease the amount of any incentive awards payable to a participant and may, in recognition of changed or special
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circumstances, pay incentive awards even if not earned, provided that the Compensation Committee may not increase the amount of any
incentive awards payable to certain designated covered employees. Incentive awards payable under the Annual Plan to designated covered
employees are subject to special restrictions described in the following section.

Procedures for Designated Participants

If the Compensation Committee, in its sole discretion, decides that amounts payable under the Annual Plan for a particular incentive period to
one or more participants who are or are expected to be covered employees within the meaning of Section 162(m) of the Code for the particular
incentive period are to qualify as performance-based compensation that is generally excluded from the deduction limit of Section 162(m) of the
Code, the Compensation Committee has the authority, prior to granting an incentive award, to designate any such participant as a covered
employee for the incentive period relating to the award. If the Committee makes such a designation for an incentive period, not more than 90
days after the beginning of the incentive period, and, in any event, before 25% or more of the incentive period has elapsed, the Compensation
Committee will establish for the bonus award opportunities of these designated covered employees, performance goals that relate to the business
or financial goals of the Company, an affiliate or a business or functional unit thereof. Performance goals are to be comprised of one or more of
the following measures: earnings per share, market share, stock price, sales, costs, capital expenditures, net operating income, net income, cash
flow, retained earnings, earnings before interest and taxes, earnings before interest, taxes, depreciation and amortization, return on equity, return
on capital, return on assets, return on total assets employed, total shareholder return, shareholder value analysis, results of customer satisfaction
surveys, aggregate product price and other product price measures, safety record, service reliability, demand-side management (including
conservation and load management), operating and maintenance cost management, energy production availability, environmental standards or
compliance, economic value added, margins, measures of employee satisfaction or engagement and individual performance measures. With
respect to covered employees, all performance goals must be objective and must satisfy the requirements for performance-based compensation
within the meaning of Section 162(m) of the Code. At the time of establishing a performance goal, the Compensation Committee will specify the
manner in which the performance goal is to be calculated. In so doing, the Compensation Committee may exclude the impact of specified events
from the calculation of the performance goal. For example, if the performance goal was earnings per share, the Compensation Committee could,
at the time this performance goal was established, specify that earnings per share are to be calculated without regard to any subsequent change in
accounting standards required by the Financial Accounting Standards Board. Performance goals may also be based on attainment of specified
levels of performance of the Company, one or more affiliates, and/or one or more business or functional units thereof, under one or more of the
above measures relative to the performance of other corporations or indices. Incentive awards payable to designated covered employees are to be
calculated in the same manner described under Determination of Incentive Awards above, except that subjective individual performance ratings
may not be used to increase the amount of incentive awards payable to these covered employees. No incentive awards will be paid to designated
covered employees if the minimum applicable pre-established performance goals are not satisfied, unless the covered employee s employment is
terminated because of death or disability or, as described under Change in Control below, a change in control occurs. Furthermore, the
Compensation Committee will have the authority to decrease, but not to increase, the amount of incentive awards otherwise payable to
designated covered employees pursuant to pre-established performance goals and payment formulas. The maximum amount payable to any
designated covered employee of the Company for any calendar year is $2,000,000 or 100,000 shares. At the time the incentive award is granted,
the Compensation Committee will specify the maximum dollar amount payable under the award.
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Elections of Form of Payment of Incentive Awards

As part of and to the extent provided in an incentive award, at the time of grant under the Annual Plan, the Compensation Committee may
permit a participant to elect, prior to the beginning of the incentive period or at such other time as the Compensation Committee may determine,
to receive the amount payable under the incentive award in (a) cash, (b) shares of common stock of the Company, (c) restricted shares or (d) any
combination thereof. Subject to the maximum amount payable to participants who are designated covered employees as described under

Procedures for Designated Participants above, to the extent a participant elects to receive an incentive award in shares of common stock, the
amount of the incentive award so payable will be increased by 5%, and to the extent a participant elects to receive an incentive award in
restricted shares, the amount of the incentive award payable in restricted shares will be increased by 20%. The number of shares of common
stock or restricted shares will be based on the average of the high and low sale price of a share of common stock on the applicable payment date
or, if no shares of common stock are traded on that date, on the next preceding trade day.

Restricted shares so issued in payment of an incentive award will be subject to those terms and conditions as the Compensation Committee may
determine but will be subject to at least the following as may be modified by the Compensation Committee in order to comply, to the extent
applicable, with the rules of Section 409A of the Code and any implementing regulations and guidance:

o During the periods in which the shares are subject to restrictions, the restricted shares may not be sold, assigned,
transferred, pledged or otherwise encumbered by the participant, except by will or the laws of descent and
distribution.

o The restrictions described above will commence on the payment date as of which the restricted shares are issued
and terminate with respect to (i) one-third of the shares on March 1 of the calendar year next following the calendar
year in which the payment date occurs, (ii) one-third of the shares on March 1 of the second calendar year next
following the calendar year in which the payment date occurs and (iii) one-third on March 1 of the third calendar year
next following the calendar year in which the payment date occurs.

»  Restricted shares will vest and be available on the expiration of the applicable restricted periods or upon the
occurrence of an earlier change in control (as defined in the plan), in which event the restricted periods will end.

« If, before the end of the applicable restricted periods, the participant separates from service with the Company
and its affiliates for any reason other than death, disability or retirement (as disability and retirement are defined in the
plan), all shares then subject to restrictions will be forfeited to the Company. If the participant separates from service
by reason of death, disability or retirement, the restrictions will lapse on the date of such separation.

» At the expiration of the restricted periods, the Company will cause shares released from restriction to be
transferred to the participant or the participant s legal representative, as the case may be, except to the extent the shares
have been forfeited to the Company.

o During the restricted periods, participants in whose name the restricted shares are issued may exercise full voting
rights in respect of the restricted shares and will be entitled to all dividends and other distributions paid with respect to
those shares. Any cash dividend distributions will be reinvested in additional shares, which will be subject to, along
with any dividends or distributions paid in shares, the same restrictions as the restricted shares with respect to which
they were distributed.
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Change in Control

The Annual Plan provides that in the event of a change in control (as defined in the Annual Plan) of the Company, each participant who is
employed by the Company or an affiliate immediately prior to the change in control will be entitled to receive a payment in cash equal to his or
her target incentive award (determined as if the participant s base salary as of the day immediately preceding the date of the change in control
were his or her base salary as of the last day of the incentive period) for the incentive period that includes the date of the change in control, and
any additional incentive award that becomes payable for that incentive period, including the amount, if any, payable pursuant to an election
described under Elections of Form of Payment of Incentive Awards above to receive shares of common stock of the Company or restricted
shares, will be reduced (but not below zero) by the amount of the payment received as a result of the change in control.

Deferral Elections

Subject to all of the terms and conditions of the Company s deferred compensation plan, a participant may elect under the deferred compensation
plan to defer the receipt of incentive awards payable under the Annual Plan in cash.

Withholding

The Company and its affiliates will have the right to deduct from all amounts paid to a participant in cash (whether under the Annual Plan or
otherwise) any taxes required by law to be withheld in respect of incentive awards under the plan. In the case of payments of incentive awards in
the form of shares of common stock of the Company, the Company may require the participant to pay to the Company the amount of any taxes
required to be withheld with respect to those shares. The participant may pay all or any portion of the taxes required to be withheld by the
Company or paid by the participant by electing (or in absence of an election may be deemed by the Compensation Committee to have elected) to
have the Company withhold shares, or by delivering previously owned shares, having a fair market value equal to the amount required to be
withheld or paid.

Termination of Employment

If a participant s employment terminates during the incentive period, a prorated incentive award will be payable to the participant in cash
(notwithstanding any election to the contrary described under Elections of Form of Payment of Incentive Awards above) on the applicable
payment date, or forfeited by the participant, in accordance with the terms of the award granted by the Compensation Committee; provided that
designated covered employees will not receive payments unless the applicable performance goals are satisfied or the termination of employment
is due to death or disability. A participant who remains employed through the incentive period but is terminated prior to the applicable payment
date will be entitled to receive any incentive award payable to him or her with respect to that incentive period in cash and without regard to any
election to the contrary described under Elections of Form of Payment of Incentive Awards above.

Term of Annual Plan

The Annual Plan will terminate ten years after the date of this year s Annual Meeting. Incentive awards and restricted shares outstanding as of
that date will not be affected or impaired by the termination of the plan.

Amendment and Discontinuance

The Board may amend, alter, discontinue or otherwise modify the Annual Plan or any award thereunder from time to time, but no amendment
may, without the consent of the participant affected,
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impair any award made prior to the effective date of the modification; provided that no amendment may be made without shareholder approval if
that approval is necessary to comply with any tax or regulatory requirement, including any approval requirement which is a prerequisite for
exemptive relief under Section 16(b) of the 1934 Act or which is a requirement for the performance-based compensation exception under
Section 162(m) of the Code or of any rule of the stock exchange or market on which the Company s common stock is listed.

Federal Income Tax Consequences

The following discussion is intended only as a brief discussion of the federal income tax rules relevant to restricted shares that may be granted
under the Annual Plan. The laws governing the tax aspects of such grants are highly technical and such laws are subject to change.

A recipient of restricted shares normally will not recognize taxable income at the time the shares are granted. Thereafter, the recipient will
recognize ordinary income as the restrictions lapse. The amount of such ordinary income will be equal to the market value of the restricted
shares at the time of the lapse. However, the recipient may elect pursuant to Section 83(b) of the Code to recognize ordinary income in an
amount equal to the market value of the restricted shares at the time the restricted shares are granted. Any subsequent change in the value of the
restricted shares would then be treated as either short-term or long-term capital gain or loss when the shares are sold, depending on how long the
shares have been held.

The Company will be entitled to a deduction for federal income tax purposes at the same time and in the same amount as the receipt of shares is
initially treated as ordinary income to the recipient, provided that, among other things, the income meets the test of reasonableness, is an
ordinary and necessary business expense, is not an excess parachute payment within the meaning of Section 280G of the Code and is not
disallowed by the $1,000,000 limitation on certain executives under Section 162(m) of the Code.

New Plan Benefits
Although the Compensation Committee has granted benefits to certain individuals under the 2000 Annual Plan, it cannot be determined at this
time what benefits or amounts, if any, will be received by or allocated to any persons or group of persons under the Annual Plan if such plan is

approved. Such determinations as to allocation are subject to the discretion of the Compensation Committee and as to receipt of benefits is
dependent on future performance.
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2005 Awards

The Compensation Committee in December 2004 granted, effective January 1, 2005, to the following individuals and groups under the 2000

Annual Plan, the following awards:

Number of Units

Name and Position Dollar Value ($)(1)

Wayne H. Brunetti $ 1,065,000 n/a
Chairman of the Board and

Chief Executive Officer

Richard C. Kelly $ 490,000 n/a
President and

Chief Operating Officer

Gary R. Johnson $ 220,000 n/a
Vice President and

General Counsel

Paul J. Bonavia $ 250,250 n/a
President, Commercial

Enterprises

Patricia K. Vincent $ 247,500 n/a
President, Customer & Field

Operations

Executive Officers, as a group $ 3,475,000 n/a
All Employees, as a group $ 3,475,000 n/a
€)) Represents the dollar value of target awards. The ultimate payout will be dependent upon corporate and

business unit performance.

Vote Required

The affirmative vote of the holders of a majority of the total voting power present in person or by proxy and entitled to vote at the Annual

Meeting will be required for approval of the Annual Plan. Abstentions from voting in this matter are treated as votes AGAINST, while broker

non-votes are treated as shares not present and entitled to vote. Proxies solicited by the Board of Directors will be voted FOR  the proposal,

unless a different vote is specified.

The Board of Directors recommends a vote FOR the approval of the Annual Plan. Proxies solicited by the Board of Directors will be

voted FOR the approval of the Annual Plan, unless a different vote is specified.
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PROPOSAL NO. 4

RATIFICATION OF THE APPOINTMENT OF DELOITTE & TOUCHE LLP AS THE COMPANY S
PRINCIPAL INDEPENDENT ACCOUNTANTS FOR 2005

The Audit Committee of our Board of Directors has selected Deloitte & Touche LLP as the principal independent accountants to audit the
accounts of the Company for the fiscal year ending December 31, 2005. Deloitte & Touche LLP was originally selected by the Board, upon the
recommendation of the Audit Committee, as principal independent accountants for the Company effective March 27, 2002.

While the Audit Committee is responsible for the appointment, retention, termination and oversight of the Company s principal independent
accountants, the Audit Committee and the Board are requesting, as a matter of policy, that shareholders ratify the appointment of Deloitte &
Touche LLP as the Company s principal independent accountants. The Audit Committee is not required to take any action as a result of the
outcome of the vote on this proposal. However, if the shareholders do not ratify the appointment, the Audit Committee may investigate the
reasons for the shareholders rejection and may consider whether to retain Deloitte & Touche LLP or to appoint another auditor. Furthermore,
even if the appointment is ratified, the Audit Committee in its discretion may direct the appointment of different principal independent
accountants at any time during the year if it determines that such a change would be in the best interests of the Company and its shareholders.

Representatives of Deloitte & Touche LLP will be present at the Annual Meeting and will have an opportunity to make a statement if they so
desire. Such representatives will be available to respond to appropriate questions from shareholders at the Annual Meeting.

Vote Required

The affirmative vote of the holders of a majority of the total voting power present in person or by proxy and entitled to vote at the Annual

Meeting will be required for the ratification of the appointment of Deloitte & Touche LLP as the Company s principal independent accountants
for 2005. Abstentions from voting in this matter are treated as votes AGAINST. Proxies solicited by the Board of Directors will be voted FOR
the proposal, unless a different vote is specified.

The Board of Directors recommends a vote FOR the ratification of the appointment of the Company s principal independent
accountants. Proxies solicited by the Board of Directors will be voted FOR the ratification of the appointment of the Company s
principal independent accountants, unless a different vote is specified.
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COMMON STOCK OWNERSHIP OF DIRECTORS, EXECUTIVE OFFICERS
AND 5% SHAREHOLDERS

The following table sets forth information concerning beneficial ownership of our common stock as of March 4, 2005, for: (a) each director and
nominee for director; (b) the Named Executive Officers set forth in the Summary Compensation Table; (c) the directors and executive officers as
a group; and (d) each beneficial holder of more than 5% of our voting securities. Unless otherwise indicated, each person has sole investment
and voting power (or shares such powers with his or her spouse) with respect to the shares set forth in the following table. None of the individual
directors or officers or the nominee for director listed in the Beneficial Ownership Table below owned more than 0.28% of Xcel Energy s

common stock. None of these individuals owns any shares of Xcel Energy s preferred stock.

Beneficial Ownership Table

Options
Name and Principal Position Stock Exercisable Restricted
of Beneficial Owner Common Stock(4) Equivalents(5) Within 60 Days Stock
Wayne H. Brunetti 264,108.99 152,143.84 677,660.00 42,331.84
Chairman of the Board and
Chief Executive Officer
Richard H. Anderson 776.00 3,405.81
Director
C. Coney Burgess 9,411.82 27,556.15
Director
David A. Christensen(1) 1,000.00 53,479.85
Director
Roger R. Hemminghaus 6,640.93 38,191.35
Director
A. Barry Hirschfeld 14,543.20 30,154.63
Director
Richard C. Kelly(2) 71,275.12 65,575.81 224,750.00 3,298.00
President, Chief Operating
Officer and Director
Douglas W. Leatherdale 1,100.00 52,883.48
Director
Albert F. Moreno 2,325.00 36,656.12
Director
Ralph R. Peterson 5,726.61
Director
Margaret R. Preska 1,300.00 36,199.15
Director
A. Patricia Sampson 1,369.15 34,555.06
Director
Ronald M. Moquist 12,000.00
Nominee for Director
Gary R. Johnson 42,492.86 19,399.33 91,227.00
Vice President and General
Counsel
Paul J. Bonavia 36,386.96 22,933.48 186,000.00 3,613.00
President, Commercial
Enterprises
35

Total
1,136,244.67
4,181.81
36,967.97
54,479.85
44,832.28
44,697.83

364,898.93

53,983.48
38,981.12
5,726.61

37,499.15
35,924.21
12,000.00

153,119.19

248,933.44
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Patricia K. Vincent 24,142.29 23,837.23 37,200.00 4,020.00 89,199.52
President, Customer and

Field Operations

Capital Research and Management

Company(3) 27,579,500.00 27,579,500.00

333 South Hope Street

Los Angeles, CA 90071

Directors and Executive Officers as a

group (24 persons) 681,211.02 689,520.62 1,568,056.00 69,713.99 3,008,501.63

@) Mr. Christensen s term as director will expire as of the date of this year s Annual Meeting.

) Mr. Kelly s wife owns 407.84 of these shares and 4,497 of these shares are held in a trust for which Mr. Kelly
serves as trustee. Mr. Kelly disclaims beneficial ownership of these shares.

3) Based on Schedule 13G filed on February 14, 2005, Capital Research and Management Company is deemed
to beneficially own these shares as a result of acting as investment advisor to various investment companies. Capital
Research and Management Company has stated that it has sole investment power, but no voting power, with respect to
these shares. These shares represented approximately 6.9% of our outstanding common stock at March 4, 2005.

4) At March 4, 2005, the closing price of Xcel Energy common stock on the New York Stock Exchange was
$17.84.

3) Includes performance-based restricted stock units in the following amounts: Mr. Brunetti, 137,401.58;

Mr. Kelly, 60,070.04; Mr. Johnson, 19,399.33; Mr. Bonavia, 20,891.26; and Ms. Vincent, 21,637.75. These
performance-based restricted stock units will vest upon satisfaction of certain criteria, including achievement of a
specific level of total shareholder return, as discussed in more detail on page 46. This does not include certain other
performance-based restricted stock granted in 2005 that will not vest until the end of 2006 at the earliest.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires our directors and officers to file with the Securities and Exchange Commission
reports regarding their ownership and changes in ownership of our stock. We are required to disclose whether we have knowledge that any
person required to file such a report may have failed to do so in a timely manner. We believe that during 2004, all of our officers and our
directors subject to such reporting obligations have satisfied all Section 16(a) filing requirements. In making this statement, we have relied upon
examinations of the copies of Forms 3, 4 and 5 and the written representations of our directors and executive officers.
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EXECUTIVE COMPENSATION

The following tables set forth cash and non-cash compensation for each of the last three fiscal years ended December 31, 2004, for the

Company s Chief Executive Officer and each of the four next most highly compensated executive officers serving as officers at December 31,
2004 (collectively, the Named Executive Officers ). As set forth in the footnotes, the data presented in this table and the tables that follow include
amounts paid to the Named Executive Officers in 2004 by the Company or any of its subsidiaries.

Summary Compensation Table

Annual Compensation Long-Term Compensation
Awards Payouts
(@) (b) (© (d (e ® (2) (h) @
Number of
Securities
Restricted  Underlying
Other Annual  Stock Options LTIP All Other
Compensation  Awards and Payouts Compensation
Name and Principal Position Year Salary($) Bonus($)(1) $)(2) $)3) SARs(#) $)(4) $)(5)
Wayne H. Brunetti 2004 1,065,000 416,281 9,670 3,547,489 117,624
Chairman and Chief 2003 1,065,000 1,175,542 1,728 217,841
Executive Officer 2002 1,065,000 9,836 95,832
Richard C. Kelly 2004 655,000 195,782 10,167 1,101,425 58,977
President and Chief 2003 532,361 1,000,000 2,127 89,850
Operating Officer 2002 510,000 2,243 45,917
Gary R. Johnson 2004 390,000 106,097 910 642,408 21,620
Vice President and 2003 390,000 500,000 1,091 17,589
General Counsel 2002 390,000 1,329 26,656
Paul J. Bonavia 2004 420,000 107,226 7,497 634,173 47,110
President, Commercial 2003 385,000 264,405 11,198 110,333
Enterprises 2002 385,000 3,956 9,278
Patricia K. Vincent 2004 435,000 119,305 8,397 560,036 19,622
President, Customer & 2003 368,333 283,235 3,806 34,993
Field Operations 2002 340,000 2,982 13,780
@) The amounts in this column represent awards earned under the Xcel Energy Inc. Executive Annual Incentive

Award Plan that was approved by shareholders in 2000. For Mr. Brunetti, Mr. Kelly, Mr. Bonavia and Ms. Vincent,
the amounts for 2004 include the value of 11,690, 2,749, 3,011, and 3,350, respectively, shares of restricted common
stock that such officers elected to receive in lieu of a portion of the cash payment to which they were otherwise
entitled under the Xcel Energy Inc. Executive Annual Incentive Award Plan. For Mr. Bonavia, the amount for 2004
includes the pre-tax value of 3,011 shares of unrestricted common stock he elected to receive in lieu of a portion of the
cash payment to which he was otherwise entitled under the Xcel Energy Inc. Executive Annual Incentive Award Plan.
In addition to the amounts shown in this column, for 2004 Mr. Brunetti, Mr. Kelly, Mr. Bonavia and Ms. Vincent
received restricted common stock in amounts equal to 20% of the portion of the awards that such officers elected to
receive as restricted common stock in lieu of cash payment and Mr. Bonavia received unrestricted common stock in
an amount equal to 5% of the portion of the award that he elected to receive as unrestricted common stock in lieu of
cash payment. For Mr. Brunetti and Mr. Bonvania, the amounts for 2003 include the value of 33,780 shares of
restricted common stock and 7,598 shares of unrestricted common stock, respectively, that such officers elected to
receive in lieu of a portion of the cash payment to which they were otherwise entitled under the Xcel Energy Inc.
Executive Annual Incentive Award Plan. In addition to the amounts shown in this column, for 2003 Mr. Brunetti
received restricted common stock in an amount equal to 20% of the portion of the award that he elected to receive as
restricted common stock in lieu of cash payment and Mr. Bonavia received unrestricted common stock in an amount
equal to 5% of the portion of the award that he elected to receive as unrestricted common stock in lieu of cash
payment.
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(2) The amounts shown include reimbursements for taxes on certain personal benefits, including perquisites such as financial planning and
home security services, received by the Named Executive Officers. The value of the perquisites received by each of the Named Executive
Officers is below the reporting threshold contained in the Securities and Exchange Commission s rules and, thus, is not included in this column.

(3) AtDecember 31, 2004, Messrs. Brunetti and Kelly held shares of restricted stock. Mr. Brunetti held 51,741.72 and Mr. Kelly held 1,733.29
shares of restricted stock with an aggregate value of $941,699 and $31,546, respectively. Restricted stock vests in three equal annual
installments and the holders are entitled to receive dividends at the same rate as paid on all other shares of common stock. The dividends are
reinvested in additional shares of stock which is also restricted for the same periods as the underlying restricted stock on which the dividends are
paid. At December 31, 2004, Mr. Brunetti held 135,844.67 performance-based restricted stock units, with an aggregate value of $2,472,373,

Mr. Kelly held 59,389.38 performance-based restricted stock units, with an aggregate value of $1,080,887, Mr. Johnson held 19,179.51
performance-based restricted stock units, with an aggregate value of $349,067, Mr. Bonavia held 20,654.54 performance-based restricted stock
units, with an aggregate value of $375,913, and Ms. Vincent held 21,392.57 performance-based restricted stock units, with an aggregate value of
$389,345. On January 20, 2005, dividend equivalents of 1,556.91, 680.66, 219.82, 236.72 and 245.18 were credited to Mr. Brunetti, Mr. Kelly,
Mr. Johnson, Mr. Bonavia and Ms. Vincent, respectively. The performance-based restricted stock units were issued pursuant to grants under the
Xcel Energy Inc. Omnibus Incentive Plan approved by shareholders in 2000 and will vest upon satisfaction of certain criteria, including
achievement of a specified level of total shareholder return, as discussed in more detail on page 46. If the specified performance targets are not
satisfied within four years of grant, the performance-based restricted stock units will be forfeited.

(4) Represents earnings due to lapse of restrictions on performance-based restricted stock units granted on March 28, 2003. Restrictions on the
performance-based restricted stock units lapsed, but not before one year from the date of grant, after the achievement of a 27% total shareholder
return ( TSR ) for 10 consecutive business days and other criteria relating to Xcel Energy s common equity ratio. Effective November 11, 2003,
both the TSR and common equity ratios had been achieved and, accordingly, the restrictions on the performance-based restricted stock units
lapsed on March 29, 2004 and each recipient received shares of common stock equal to the number of performance-based restricted stock units
then held by such recipient. Mr. Brunetti received 196,428 pre-tax shares. Mr. Kelly received 60,987 pre-tax shares. Mr. Johnson received

35,571 pre-tax shares. Mr. Bonavia received 35,115 pre-tax shares. Ms. Vincent received 31,010 pre-tax shares.

(5) The amounts represented in the All Other Compensation column for the year 2004 for the Named Executive Officers include the following:

Value of the
remainder of Imputed
insurance Income Earnings
premiums paid as a result Accrued
Contributions by the Company of the Life under
Company to the under the Insurance Accrued Deferred
Matching 401(k)  Non-Qualified Officer Survivor paid by the Vacation Compensation Total
Name Contributions ($) Savings Plan ($) Benefit Plan ($§) Company ($) Pay ($) Plan ($) $)
Wayne H. Brunetti 8,200 34,400 n/a 5,581 20,481 48,962 117,624
Richard C. Kelly 8,200 18,000 n/a 2,834 12,596 17,347 58,977
Gary R. Johnson 1,400 n/a 1,229 2,415 16,576 21,620
Paul J. Bonavia 8,200 4,600 n/a 1,526 32,784 47,110
Patricia K. Vincent 8,200 7,129 n/a n/a 4,293 19,622
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Aggregated Option/SAR Exercises in Last Fiscal Year and
FY-End Option/SAR Values

The following table indicates for each of the Named Executive Officers the number and value of exercisable and unexercisable options and stock
appreciation rights as of December 31, 2004.

Number of Securities

Underlying Unexercised Value of Unexercised
Options/SARs at In-the-Money Options/
Shares Acquired Value FY-End (#) SARs at FY-End ($)(1)
Name on Exercise (#) Realized ($) Exercisable Unexercisable Exercisable Unexercisable
Wayne H. Brunetti 692,850 756,000
Richard C. Kelly 224,750 228,000
Gary R. Johnson 100,365 147,000
Paul J. Bonavia 186,000 153,000

Patricia K. Vincent 37,200 107,000

(1) Option values were calculated based on a $18.20 closing price of Xcel Energy common stock, as reported on the
New York Stock Exchange at December 31, 2004.

Long-Term Performance Plan Awards In Last Fiscal Year(1)

The following table shows information on awards granted during 2004 under the Xcel Energy Inc. Omnibus Incentive Plan approved by
shareholders in 2000 for each person in the Summary Compensation Table.

Number of Estimated Future Payouts Under
Shares, Units Performance or Non-Stock Price-Based Plans
or Other Other Period Until Threshold
Name Rights (2) Maturation or Payout $)@3) Target ($)(#) Maximum ($)
Wayne H. Brunetti 129,764 (3) 1/1/04-12/31/06 $ 552,469 $2,209,875 $4,419,750
129,764 (4) 1/1/04-12/31/07 (4) 129,764 units 129,764 units
Richard C. Kelly 56,731 (3) 1/1/04-12/31/06 $ 241,531 $966,125 $1,932,250
56,731 (4) 1/1/04-12/31/07 (4) 56,731 units 56,731 units
Gary R. Johnson 18,321 (3) 1/1/04-12/31/06 $ 78,000 $312,000 $624,000
18,321 (4) 1/1/04-12/31/07 (4) 18,321 units 18,321 units
Paul J. Bonavia 19,730 (3) 1/1/04-12/31/06 $ 84,000 $336,000 $672,000
19,730 4) 1/1/04-12/31/07 (4) 19,730 units 19,730 units
Patricia K.
Vincent 20,435 (3) 1/1/04-12/31/06 $ 87,000 $348,000 $696,000
20,435 (4) 1/1/04-12/31/07 (4) 20,435 units 20,435 units

(1) The amounts in this table for the year 2004 represent awards made under the performance-based restricted stock
unit and performance share components described under Long-Term Incentives in the Report of the Governance,
Compensation and Nominating Committee.

(2) Each performance share or performance-based restricted stock unit represents the value of one share of Xcel Energy common stock.

(3) Represents performance shares component. If the threshold for the performance share component of the 35th percentile is achieved, the
payout could range between 25% and 200%. Payout values, while based on percentile performance, are also determined by the price of Xcel
Energy common stock at payout. The estimated future payout amounts set forth above are based on a stock price of $17.03, which was the
average of the high and low price of Xcel Energy common stock on January 2, 2004, the date of grant. At March 4, 2005, the closing price of
Xcel Energy common stock was $17.84.
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(4) Represents the performance-based restricted stock unit component. Restrictions on the performance-based restricted stock units will lapse,

but not before one year from the date of grant, after the achievement of a 27% total shareholder return ( TSR ) for 10 consecutive business days. If
the TSR target is not met within four years, the grant will be forfeited. TSR is measured using the market price per share of Xcel Energy

common stock, which at the grant date was $17.03, plus common dividends declared after grant date. Additional units are credited during the
restricted period at the same rate as dividends paid on all other shares of outstanding common stock. The dividend equivalents are subject to all
terms of the original grant. As of December 31, 2004, the following dividend equivalents have been credited: Mr. Brunetti, 6,081; Mr. Kelly,

2,658; Mr. Johnson, 859; Mr. Bonavia, 925; and Ms. Vincent, 958. On January 20, 2005, additional dividend equivalents of 1,557, 681, 220, 237
and 245 were credited to Mr. Brunetti, Mr. Kelly, Mr. Johnson, Mr. Bonavia and Ms. Vincent, respectively.

Pension Plan Table

The following table shows estimated combined pension benefits payable to a covered participant from the qualified and non-qualified defined
benefit plans maintained by the Company and its subsidiaries and the Xcel Energy Supplemental Executive Retirement Plan (the SERP ). The
Named Executive Officers are all participants in the SERP and the qualified and non-qualified defined benefit plans sponsored by us.

Years of Service

Highest Average Compensation 10 years 15 years 20 or more years
$ 200,000 $ 55,000 $ 82,500 $ 110,000
225,000 61,875 92,813 123,750
250,000 68,750 103,125 137,500
275,000 75,625 113,438 151,250
300,000 82,500 123,750 165,000
350,000 96,250 144,375 192,500
400,000 110,000 165,000 220,000
450,000 123,750 185,625 247,500
500,000 137,500 206,250 275,000
600,000 165,000 247,500 330,000
700,000 192,500 288,750 385,000
800,000 220,000 330,000 440,000
900,000 247,500 371,250 495,000
1,000,000 275,000 412,500 550,000
1,100,000 302,500 453,750 605,000
1,200,000 330,000 495,000 660,000
1,300,000 357,500 536,250 715,000
1,400,000 385,000 577,500 770,000
1,500,000 412,500 618,750 825,000
1,600,000 440,000 660,000 880,000
1,700,000 467,500 701,250 935,000
1,800,000 495,000 742,500 990,000
1,900,000 522,500 783,750 1,045,000
2,000,000 550,000 825,000 1,100,000
2,100,000 577,500 866,250 1,155,000
2,200,000 605,000 907,500 1,210,000
2,300,000 632,500 948,750 1,265,000
2,400,000 660,000 990,000 1,320,000
2,500,000 687,500 1,031,250 1,375,000
2,600,000 715,000 1,072,500 1,430,000
2,700,000 742,500 1,113,750 1,485,000
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The benefits listed in the Pension Plan Table are not subject to any deduction or offset. The compensation used to calculate the SERP benefits is
base salary as of December 31 plus annual incentive. The Salary and Bonus columns of the Summary Compensation Table for 2004 reflect the
covered compensation used to calculate SERP benefits.

The SERP benefit accrues ratably over 20 years and, when fully accrued, is equal to (a) 55% of the highest three years covered compensation of
the five years preceding retirement or termination minus (b) any other qualified or non-qualified benefits. The SERP benefit is payable as an
annuity for 20 years, or as a single lump-sum amount equal to the actuarial equivalent present value of the 20-year annuity. Benefits are payable
at age 62, or as early as age 55, but would be reduced 5% for each year that the benefit commencement date precedes age 62. The approximate
credited years of service under the SERP as of December 31, 2004, were as follows:

Mr. Brunetti 20 years
Mr. Kelly 37 years
Mr. Johnson 26 years
Mr. Bonavia 7 years
Ms. Vincent 11 years

Notwithstanding any special provisions related to pension benefits described under the heading Employment Agreements and Severance
Arrangements, the Company has granted additional credited years of service to Mr. Brunetti and Ms. Vincent for purposes of SERP accrual. The
Company agreed to grant full accrual of SERP benefits to Mr. Brunetti at age 62, and, consequently the credited years of service for Mr. Brunetti
in the above table reflects this full accrual. The Company agreed to grant Ms. Vincent five additional credited years of service, which are
included in the above table. Additionally, the Company has agreed to grant full accrual of SERP benefits to Mr. Bonavia at age 57 and 8 months
if he continues to be employed by the Company until such age.

In December 2004, the Board amended a number of executive and director compensation plans, including the SERP, in part to comply with
deferred compensation requirements of new Section 409A of the Code, as amended by Section 885 of the American Jobs Creation Act of 2004,
and other legislation. As a result of the amendments, participation in the SERP was frozen and the accrual of new benefits was prohibited after
December 31, 2004. The plan will continue to operate in accordance with its terms with respect to amounts accrued and vested prior to

January 1, 2005. It is expected that the plan will be amended in 2005 in order to achieve compliance with the new deferred compensation
requirements and that the accrual of new benefits will again be permitted under this plan.

Legal Proceedings

On July 31, 2002, a lawsuit purporting to be a class action on behalf of purchasers of Xcel Energy s common stock between January 31, 2001 and

July 26, 2002, was filed in the U.S. District Court for the District of Minnesota. The complaint named Xcel Energy; Wayne H. Brunetti,

chairman and chief executive officer; Edward J. Mclntyre, former vice president and chief financial officer; and former chairman James J.

Howard as defendants. Among other things, the complaint alleged violations of Section 10(b) of the 1934 Act and Rule 10b-5 related to

allegedly false and misleading disclosures concerning various issues including but not limited to round trip energy trades; the nature, extent and

seriousness of liquidity and credit difficulties at NRG; and the existence of cross-default provisions (with NRG credit agreements) in certain of

Xcel Energy s credit agreements. After filing the lawsuit, several additional lawsuits were filed with similar allegations, one of which added

claims on behalf of a purported class of purchasers of two series of senior notes issued by NRG in January 2001. The cases were all

consolidated, and a consolidated amended complaint was filed. The amended complaint charged false and misleading disclosures concerning
round trip energy trades and the existence of provisions in Xcel Energy s credit agreements for cross-defaults in the event of a
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default by NRG in one or more of NRG s credit agreements; it added as additional defendants Gary R. Johnson, general counsel; Richard C.
Kelly, then president of Xcel Energy Enterprises; two former executive officers and one current executive officer of NRG, David H. Peterson,
Leonard A. Bluhm, and William T. Pieper; and a former independent director of NRG, Luella G. Goldberg; and it added claims of false and
misleading disclosures, also regarding round trip trades and the cross-default provisions, as well as the extent to which the fortunes of NRG were
tied to Xcel Energy, especially in the event of a buyback of NRG s publicly owned shares under Section 11 of the Securities Act of 1933, as
amended, with respect to issuance of the senior notes by NRG. The amended complaint sought compensatory and rescissionary damages,
interest and an award of fees and expenses. On September 30, 2003, in response to the defendants motion to dismiss, the court issued an order
dismissing the claims brought by purchasers of the NRG senior notes against defendants James Howard, Gary R. Johnson, Richard C. Kelly,
David H. Peterson, Leonard A. Bluhm, William T. Pieper and Luella Goldberg. The court, however, denied the motion related to claims brought
by Xcel Energy shareholders against Xcel Energy, James J. Howard, Wayne H. Brunetti and Edward J. Mclntyre. Subsequently, following a
pre-trial conference in December 2003, this matter was ordered to be ready for trial by February 1, 2006.

On August 15, 2002, a shareholder derivative action was filed in the U.S. District Court for the District of Minnesota, purportedly on behalf of
Xcel Energy, against the directors and certain present and former officers, citing essentially the same circumstances as the securities class

actions described immediately preceding and asserting breach of fiduciary duty. This action was consolidated for pre-trial purposes with the
securities class actions and an amended complaint was filed. After the filing of this action, two additional derivative actions were filed in the
state trial court for Hennepin County, Minnesota, against essentially the same defendants, focusing on allegedly wrongful energy trading
activities and asserting breach of fiduciary duty for failure to establish adequate accounting controls, abuse of control and gross mismanagement.
Considered collectively, the complaints sought compensatory damages, a return of compensation received, and awards of fees and expenses. In
each of the cases, the defendants filed motions to dismiss the complaint or amended complaint for failure to make a proper pre-suit demand, or

in the federal court case, to make any pre-suit demand at all, upon Xcel Energy s board of directors. In January 2004, the state district court judge
granted the defendants motion to dismiss both of the state court actions. In March 2004, plaintiffs filed notices of appeal related to this decision.
In April 2004, plaintiffs withdrew their appeals. On July 12, 2004, the federal district court issued an order granting the defendants motion to
dismiss the federal derivative lawsuit. Plaintiffs in the federal derivative lawsuit appealed the federal court s dismissal.

On September 23, 2002, and October 9, 2002, two essentially identical actions were filed in the U.S. District Court for the District of Colorado,
purportedly on behalf of classes of employee participants in Xcel Energy s and its predecessors 401(k) or employee stock ownership plans, from
as early as September 23, 1999, forward. The complaints in the actions named as defendants Xcel Energy, its directors, certain former directors,
James J. Howard and Giannantonio Ferrari, and certain present and former officers, Edward J. McIntyre and David E. Ripka. The complaints
alleged violations of the Employee Retirement Income Security Act in the form of breach of fiduciary duty in allowing or encouraging purchase,
contribution and/or retention of Xcel Energy s common stock in the plans and making misleading statements and omissions in that regard. The
complaints sought injunctive relief, restitution, disgorgement and other remedial relief, interest and an award of fees and expenses. The

defendants filed motions to dismiss the complaints. On March 10, 2004, the defendants motions to dismiss were granted in part and denied in
part. Upon motion of defendants, the cases were transferred to the District of Minnesota for purposes of coordination with the securities class
actions and shareholders derivative action pending there.

On January 14, 2005, the Company entered into a settlement agreement relating to all three of these lawsuits. Under terms of the settlements of
the securities and ERISA claims, the Company s

42

54



Edgar Filing: XCEL ENERGY INC - Form DEF 14A

insurance carriers have agreed to pay $70.5 million and the Company will pay $17.5 million. Settlement of the derivative lawsuit involves the
Company s adoption of certain corporate governance measures and payment of plaintiff s attorneys fees and expenses, of which the Company will
pay up to a maximum of $125,000.

The securities settlement is dependent upon successful completion of both other settlements, and all three are subject to various conditions,
including final approval by the U.S. District Court following notice and hearing. There are no guarantees that the conditions will be met,
including that the final court approval will be obtained. The settlements include no admission of liability by the Company or any individual
defendants.

The Company is obligated to indemnify its officers and directors under certain circumstances to the fullest extent permitted by Minnesota law.
As part of that obligation, the Company has advanced and will continue to advance certain attorneys fees and expenses incurred by officers and
directors in various litigation, including the litigation described above. In connection with the derivative proceedings described above, for the
period July 31, 2002 through March 31, 2003, the period April 1, 2003 through March 31, 2004, and the period April 1, 2004 through March 1,
2005, the Company has advanced expenses of approximately $22,000, $56,000 and $107,000, respectively, to the law firm of Jones Day on
behalf of the Company s directors and Mr. Edward J. Mclntyre, former vice president and chief financial officer, approximately $15,000, $7,000
and $3,000, respectively, to the law firm of Briggs and Morgan on behalf of the Company s directors and Mr. Edward J. McIntyre, former vice
president and chief financial officer and approximately $8,000, $7,000 and $4,000, respectively, to the law firm of Rider Bennett on behalf of
Mr. James J. Howard, former chairman.
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REPORT OF THE GOVERNANCE, COMPENSATION AND NOMINATING COMMITTEE
OF THE BOARD OF DIRECTORS

The executive compensation and benefit programs of the Company are administered by the Governance, Compensation and Nominating
Committee (for purposes of this report, the Committee ). The Committee is composed of Douglas W. Leatherdale, Chair, C. Coney Burgess,
David A. Christensen, A. Barry Hirschfeld, Ralph R. Peterson and A. Patricia Sampson, all of whom are independent directors as defined by the
listing standards of the New York Stock Exchange, non-employee directors of the Company as defined by Section 16(b) of the 1934 Act, and
outside directors within the meaning of Section 162(m) of the Code. The Board has delegated to the Committee the responsibility of establishing
the Company s compensation philosophy, as well as the compensation package for the Chief Executive Officer and other Named Executive
Officers of the Company. This includes establishing and administering the Company s base salary program, executive annual and long-term
incentive programs and executive benefit programs. The Committee also recommends and administers compensation and benefit programs for
all Company executives and key talent.

Compensation Philosophy

The Committee s goal is to attract, retain and motivate the outstanding executive talent needed to deliver superior returns to shareholders and
provide the highest quality of service to customers. The Company s executive compensation philosophy uses a combination of salary and
performance-based (incentive) compensation, delivered through annual and long-term incentives, to align management s interests with those of
shareholders. This philosophy results in a targeted compensation mix for senior officers in which annual and long-term incentives account for
more than 50% of the executives targeted annual compensation. In addition, the Company s compensation program helps to reinforce
management s link to shareholders by establishing plans that compensate executives based on corporate, business unit and individual
performance goals. Finally, significant use of equity-based incentives, combined with the Company s stock ownership guidelines, encourages
management to respond to business challenges and opportunities as owners as well as employees.

In establishing a compensation strategy for the Company, the Committee works with an independent, nationally recognized compensation and
benefits consulting firm and took into account several factors, including but not limited to:

o the desire to align management interests with those of shareholders and customers;
o the desire to strongly link management pay to both annual and long-term Company performance; and

» the need to attract talent from both within and outside of the utility industry, to retain individuals of outstanding
ability and to motivate such individuals to achieve superior performance.

As a result, the Committee has approved a compensation strategy designed to meet these objectives and encourage executives to succeed in a
highly evolving competitive environment. Base salaries and annual incentive opportunities are set primarily to the median of organizations of
similar size in the utility industry. For these purposes, the utility industry peer group is very similar to, but somewhat broader than the EEI
Electrics Index peer group utilized in the Stock Performance Graph on page 49. In the judgment of the Committee, the utility industry peer
group is the appropriate group to use for compensation purposes. Long-term incentive targets are set at the 75th percentile of the utility industry
and, as discussed below, are linked to both relative and absolute shareholder return. Base salaries are reviewed annually, with increases tied to
such factors as individual performance, the executive s duties and responsibilities, financial results, and changes in the marketplace. Federal tax
law limits the deductibility of executive compensation in excess of $1,000,000 unless certain
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exceptions are met. It is the Committee s intent to maintain the deductibility of executive compensation to the extent reasonably practicable and
to the extent consistent with its other compensation objectives. For 2004, a portion of Mr. Brunetti s compensation was non-deductible.

Base Salary

The Committee targeted base salaries to the 50th percentile of similarly sized utility industry companies (on a revenue adjusted basis) as
described above. Under the terms of his employment agreement, Mr. Brunetti was entitled to a base salary not less than his salary immediately
prior to the merger between NCE and NSP that created Xcel Energy, which was $685,000. In connection with the assumption of increased
responsibilities following the merger, effective August 2000, Mr. Brunetti received a salary adjustment to $895,000. Effective January 2002,
Mr. Brunetti received a salary adjustment to $1,065,000. Mr. Brunetti did not receive any additional salary adjustments either for 2003 or 2004.
Other Named Executive Officers received pay increases of 0% to 9% effective January 2004. In connection with the assumption of increased
responsibilities following his appointment as President and Chief Operating Officer on October 22, 2003, Mr. Kelly had received a salary
adjustment to $625,000 as of that date. These base salaries are included in the Salary column of the Summary Compensation Table.

Annual Incentives

For 2004, annual incentives were administered under the Xcel Energy Inc. Executive Annual Incentive Award Plan, which was approved by
shareholders in 2000 (the 2000 Annual Incentive Plan ). Under the 2000 Annual Incentive Plan, annual incentive awards were targeted to the
50th percentile of the utility industry, as discussed above, and were based on achieving corporate financial and operational goals and business
unit operational goals.

Target Annual Incentive Awards for 2004. Annual incentive awards, expressed as a percentage of salary, were set by the
Committee under the 2000 Annual Incentive Plan at the beginning of 2004. Payouts of annual incentive awards were
dependent on the level of achievement of corporate financial and operational goals and business unit operational goals
approved by the Committee, with each individual having the opportunity to earn from 0% to 200% of his or her target
annual incentive award based on the level of achievement in 2004 of the goals applicable to such individual.
Corporate goals included targeted earnings per share and earnings before interest, taxes, depreciation and
amortization, a customer satisfaction measurement, an environmental measurement related to air emissions and
operations measurements related to generation availability, system availability, a measure of employee engagement
and safety. Business unit goals included customer service, reliability, safety, environmental responsibility and meeting
budget, measured at a business unit level.

Target annual incentive awards (as a percent of base salary) were set for all Xcel Energy officers, ranging from 85% of salary for Mr. Brunetti to
55% of salary for the other Named Executive Officers. With the approval of the Committee, an award could be multiplied by a leadership rating
factor from zero to two.

Payouts of the annual incentive awards for Mr. Brunetti and Mr. Kelly were dependent entirely on attaining corporate goals. For the other
Named Executive Officers, the formula was weighted 67% to attaining corporate goals and 33% to attaining business unit operational goals.

In order to encourage increased share ownership by executive officers, the 2000 Annual Incentive Plan provides the option for executives to
receive their payments in shares of common stock or shares of restricted common stock (which vests in equal annual installments over a
three-year period) in lieu of cash. A 5% premium is added to amounts paid in shares of common stock, and a 20% premium is added to amounts
paid in shares of restricted common stock.
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Calculation and Payment of 2004 Annual Incentive Awards. Based on corporate performance during 2004, payouts under the

corporate performance component were 46% of the corporate target. Business unit performance resulted in payouts

ranging from 42% to 58% of the target for the business unit goals. As a result, the Named Executive Officers received

from 46% to 50% of their targeted annual incentive awards. These annual incentive payments are included in the
Bonus column of the Summary Compensation Table.

Long-Term Incentives

For 2004, long-term incentives were administered under the Xcel Energy Inc. Omnibus Incentive Plan, approved by shareholders in 2000. This
plan allows for several forms of incentive compensation from which the Committee may select in designing long-term incentives.

For 2004, the Company s long-term incentive plan had two components:
«  performance-based restricted stock units; and

o  performance shares.

Long-term incentive opportunities ranged from 415% of base salary for Mr. Brunetti to 160% of base salary for the other Named Executive
Officers. Performance-based restricted stock units were targeted to deliver 50% of each officer s long-term incentive opportunity, with the
remaining 50% delivered through the performance share component.

Performance-Based Restricted Stock Unit Component. On January 1, 2004, the Committee granted performance-based

restricted stock units to executive officers. Each unit represented one share of our common stock. Prior to the

expiration of the restricted period, the performance-based restricted stock units may not be sold or otherwise

transferred by the recipients. The restricted period will end, and restrictions on transfer of the performance-based
restricted stock units will lapse, when Xcel Energy s common stock achieves a 27% total shareholder return ( TSR ) for
10 consecutive days; provided, however, that even if such TSR goal has been achieved, under no circumstances will

the restrictions lapse until one year after the date of grant.

If the TSR target is not met within four years from the date of grant, the performance-based restricted stock units will be forfeited entirely. For
these purposes, TSR is measured by the appreciation in the market price of our common stock since the date of grant (at which time the market
price was $17.03) plus common dividends paid after the grant date.

The number of performance-based restricted stock units awarded was calculated by dividing the executive officer s target award by $17.03, the
average of the high and low prices of our common stock on the date of the grant.

Mr. Brunetti was awarded 129,764 performance-based restricted stock units. Other Named Executive Officers were awarded from 18,321 to
56,731 performance-based restricted stock units. These awards are included in the Long-Term Incentive Plan Awards in Last Fiscal Year table.

Performance Share Component. Awards in the performance share component are made in shares, each of which represents
the value of one share of Xcel Energy common stock. The target number of shares granted was calculated by dividing
the executive s target award by the fair market value of Xcel Energy common stock on the date of the grant. Payout of
the performance share award is dependent entirely on a single measure, TSR relative to peers. Xcel Energy s TSR, as
measured over a three-year period, will be compared to the three-year TSR of other companies in the EEI Electrics
Index as a peer group, one of the groups against which our stock performance is measured in the Stock Performance
Graph on page 49. At the end of each three-year period, the performance unit component provides for payout at the
target level if Xcel Energy s TSR is at the 50th percentile of the peer group and at 200% of the target level for
performance at or above the 75th percentile of the
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peer group. The performance unit component provides smaller payouts for performance below the 50th percentile. No payout would be made for
performance below the 35th percentile.

For the measurement cycle that ended in 2004 (representing awards granted in 2002), the TSR was below the 35th percentile resulting in no
payout.

For the 2004 to 2006 measurement cycle, Mr. Brunetti was awarded 129,764 shares. Other Named Executive Officers were awarded from
18,321 to 56,731 shares. These awards are included in the Long-Term Incentive Plan Awards in Last Fiscal Year table.

Other Perquisites and Benefits

Other perquisites and
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