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COMPETITIVE RESPONSE RIDER AGREEMENT 
between 

NORTHERN STATES POWER COMPANY 
and 

HONEY CRISP POWER LLC 
for the application of the 

COMPETITIVE RESPONSE RIDER 
to 

RETAIL ELECTRIC SERVICE AGREEMENT 

THIS COMPETITIVE RESPONSE RIDER AGREEMENT (this "Agreement"), is entered into 
as of the 21st day of December 2018 ("Effective Date"), by and between Northern States Power 
Company, a Minnesota corporation ("Company"), and Honeycrisp Power LLC, a Delaware 
limited liability company ("Customer"). Company and Customer may each be referred to as a 
"Party" and together, the "Parties''. 

WITNESSETH: 

WHEREAS, Customer will own and operate an up to -megawatt peak load data center 
facility ("Data Center") in Becker, MN 55308 ("Premises"); and 

WHEREAS, Company will provide electric service to Customer for the Data Center at the 
Premises pursuant to that certain Retail Electric Service Agreement dated on a date even 
herewith by and between the Parties ("ESA"); and 

WHEREAS, in 2018, Customer made the decision depending on the electric supply conditions 
described herein to invest at least five hundred million dollars ($500,000,000) in the Data Center; 
and 

WHEREAS, the Data Center investment would not be made but for the electric supply 
conditions described herein and in the ESA; and 

WHEREAS, Customer has alternative locations outside of Minnesota at which to construct the 
Data Center and locations which compete against building, owning, and operating the Data 
Center at the Premises; and 

WHEREAS, at this time, Customer requires adjustments to certain rates it would pay for electric. 
service for the Data Center to induce it to locate the Data Center in Company's service territory, 
to ensure the long term economic viability of the Data Center, and to justify investment in the 
Data Center as well as potential future expansions; and 

WHEREAS, at this time, Company has determined that provision of electric service to meet the 
current and potential future energy requirements of the Data Center pursuant to the terms and 
conditions of this Agreement will not adversely affect the adequacy, reliability, or costs of 
service to Company's other customers; and 
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WHEREAS, at this time, Company has determined that providing electric service to the Data 
Center will not harm Company's other customers as a result of the incremental contributions to 
certain Company's costs over the term of this Agreement and beyond; 

NOW, THEREFORE, for and in consideration of the mutual promises hereinafter contained, 
Customer and Company hereby agree to and with each other as follows: 

1. DEFINITIONS 

In addition to those terms otherwise defined herein, whenever used herein, the following terms 
will have the respective meanings set forth below, unless a different meaning is plainly required 
by the context, and when the defined meaning is intended, the term is capitalized: 

A. "Agreement" has the meaning set forth in the introductory paragraph. 

B. "Ancillary Agreements" means the ESA and the Interconnection Agreement, as 
those terms are defined in the ESA. 

C. "Base Energy" means the MWh per month of energy use of the Data Center. 

D. "CCRC" means the Conservation Cost Recovery Charge included in base energy 
rates in all Company tariffs, as such tariffs as may be revised from time to time or 
any successor rate. 

E. "Clean Generation" has the same meaning as in the ESA. 

F. "Commercial Operation Date" has the same meaning as in the ESA. 

G. "Commercially Reasonable" or "Commercially Reasonable Effo1ts" has the same 
meaning as in the ESA. 

H. "Commission" means the Minnesota Public Utilities Commission, the regulatory 
agency having jurisdiction over the retail electric service of Company in the state 
of Minnesota (including the electric service covered by this Agreement and the 
ESA), and includes any successor regulatory agency. 

I. "Company" has the meaning set forth in the introductory paragraph of this 
Agreement. 

J. "Competitive Response Rider Tariff'' means that certain Competitive Response 
Rider, Minnesota Rate Book - No. 2, Section No. 5, Sheet No. 122, which shall 
be amended to accommodate the provisions of this Agreement, and whereas such 
amendment is a necessary condition to the effectiveness of this Agreement, as 
may be revised from time to time, or any successor rate. 

K. "CRR Rate" means the energy charge and demand charge adjustments described 
in Section 2 below, titled "Competitive Response Rider Rate," which has been 
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agreed to by Company and Customer under the terms and conditions of the 
. Competitive Response Rider Tariff. 

L. "CRR Rate Value" means the difference between the standard tariff and the CRR 
Rate times the energy usage of the Data Center in a defined period. 

M. "Customer" has the meaning set forth in the introductory paragraph of this 
Agreement. 

N. "Data Center" has the meaning set forth in the recitals of this Agreement. 

0. "Effective Date" has the meaning set forth in introductory paragraph of this 
Agreement. 

P. "Electric Service Commencement Date" has the same meaning as in the ESA. 

Q. "ESA" has the meaning set forth in the recitals. 

R. "Extension Negotiations" has the meaning set forth in Section 3 of this 
Agreement. 

S. "Fuel Clause" means the rates resulting from the Fuel Clause Rider, Minnesota 
Rate Book- No. 2, Section No. 5, Sheet No. 91, as may be revised from time to 
time or any successor rate. 

T. "General TOD Tariff' means the retail customer rate tariffthat is applicable to the 
Customer and selected by Customer in the ESA, including without limitation all 
applicable riders and as may be revised from time to time or any successor rate. 
The currently effective General TOD Tariff is provided in Attachment A to this 
Agreement, for reference. 

U. "Good Utilitv Practice" has the same meaning as in the ESA. 

V. "kW" means kilowatt. 

W. "kWh" means kilowatt-hour. · 

X. "MISO" means the Midcontinent Independent System Operator, Inc. or any 
successor organization. 

Y. "MW" means megawatt. 

Z. "MWh" means megawatt-hour. 

AA. "Parties" has the meaning set forth m the introductory paragraph of this 
Agreement. 

BB. "Party" has the meaning set forth in the introductory paragraph of this Agreement. 
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CC. "Premises" has the meaning set forth in the recitals of this Agreement. 

DD. "Tariff' means Company's Minnesota Electric Rate Book, as may be revised 
from time to time. 

EE. "Term" has the meaning set forth in Section 3 of this Agreement. 

2. COMPETITIVE RESPONSE RIDER DISCOUNT 

Subject to approval by the Commission of (a) this Agreement and (b) amendments to the 
Competitive Response Rider Tariff, as of the Electric Service Commencement Date and until the 
end of the Term of this Agreement, the CRR Rate will be applied to Customer's purchase of 
retail electric s_ervice under the ESA, as follows: 

(TRADE SECRET BEGINS 
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TRADE SECRET ENDS] 

A sample calculation of the CRR Rate is included in Attachment B, and is also marked as 
TRADE SECRET. 

3. TERM AND EFFECT ON AGREEMENT 

This Agreement will become effective as of the Effective Date. The application of the CRR Rate 
will begin on the Electric Service Commencement Date, or such other date as may be ordered by 
the Commission, and be coterminous with the Initial Term of the ESA ("Term"). In the event 
that the ESA is terminated prior to the expiration of the Initial Term of the ESA, this Agreement 
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will terminate at the same time as the ESA. This Agreement also may be terminated by mutual 
agreement of the Parties, evidenced in writing, prior to the expiration of the Term. 

This Agreement will not be renewed and will be of no further force and effect upon the 
expiration of the Term; provided, however, that the provisions of this Agreement necessary for 
either Company or Customer, as the case may be, to enforce any of its rights and obligations as 
against Customer or Company, as the case may be, shall survive the termination of this 
Agreement for as long a period as is necessary for Company or Customer, as the case may be, to 
enforce its rights. 

Notwithstanding any provision of this Agreement to the contrary, at a time mutually agreeable to 
the Parties but no sooner than the fifth (51h) anniversary of the Electric Service Commencement 
Date, the Parties will meet and confer and work in good faith to negotiate potential rates, terms, 
and conditions for a continued CRR Rate applicable to retail electric service to the Data Center 
beyond the Term, which includes, but is not limited to, potential amendments and/or extensions 
to this Agreement, the ESA, and other Ancillary Agreements ("Extension Negotiations"). In 
furtherance of the foregoing, but not in limitation thereof, the Extension Negotiations are to be 
based on the following principles: (a) recognition of Customer's investment in the Data Center 
and Company's investment in facilities to serve the Data Center; (b) recognition of Company's 
obligation to serve; (c) a presumption that the Data Center load will not exceed  

) MW; (d) the interest of both Parties to provide continuing rate reduction to Customer 
under this Agreement - to the extent Commercially Reasonable and consistent with Good Utility 
Practice - in an amount of not less than (i)  percent ( %) from the then currently 
effective applicable rate, and (ii)  percent ( %) from the then currently effective 
applicable rate in the event Company attains the grid renewables percentage set forth in Section 
5.4.2 of the ESA; (e) recognition of the potential changes in the marketplace with respect to 
Clean Generation as defined in the ESA; (f)  

 
 

 (g) recognition of Company's then currently effective rates and Company's forecasted 
rates; (h) recognition of Company's system-wide capacity position; (i) recognition of then 
currently existing market prices for electrical energy, capacity, and natural gas; and; G) that any 
agreement that results from the Extension Negotiations is subject to approval of the Commission, 
including without limitation, the appropriate ratemaking treatment as may be requested by 
Company with respect to any discount agreed to by the Parties. 

4. TERMS AND CONDITIONS 

The CRR Rate will be applied to Customer's electric service at the Data Center, and be subject to 
the terms and conditions of the then currently applicable General TOD Tariff, the Competitive 
Response Rider Tariff and the General Rules and Regulations of Company in the Tariff on file 
with the Commission as they now exist or may hereafter be changed. Customer has reviewed the 
currently effective rules and regulations. 
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5. COMPETITIVE MARKET CONDITIONS 

Customer represents and warrants that to its knowledge it has submitted truthful information to 
Company, which information Company may rely on in its application to the Commission for 
approval of this Agreement, the CRR Rate, the ESA and the other Ancillary Agreements, and 
that such application is subject to approval by the Commission. Company is entering into this 
Agreement in reliance on such representations made by the Customer. 

6. CONSERVATIONPLAN 

Customer and Company agree to develop and implement a comprehensive energy conservation 
program which ensures that the Data Center operations achieve a maximum economically 
appropriate efficiency level. 

Notwithstanding any terms of this Agreement to the contrary, the then applicable and effective 
Conservation Improvement Program Rider - including, without limitation, the then currently 
effective charges for the Conservation Improvement Plan Adjustment Factor and Conservation 
Cost Recovery Charge (currently at $0.001813/kWh and $0.003133/kWh, respectively)- and the 
CCRC of $0.003133/kWh will be applied to Customer's electric usage under the ESA unless and 
until Customer applies for and receives from the Commission a permanent exemption from the 
Conservation Improvement Program as a result of Customer's energy conservation program. In 
the event such exemption is in effect, Customer will consequently qualify for an exemption from 
the obligations under this Section 6. 

7. REGULATORY APPROVAL AND AUTHORITY 

This Agreement is expressly conditioned upon the subsequent approval by the Commission of 
this Agreement and any revisions to Company's Tariff necessary to implement this Agreement, 
which approval will be on terms and conditions the same as those requested in the application(s) 
filed for such approval. For the avoidance of doubt, Company intends to seek approval of the 
Commission for both this Agreement and appropriate ratemaking treatment of the CRR Rate 
Value, in Company's sole discretion. Customer and Company will use Commercially 
Reasonable Efforts to secure such approval from the Commission at the earliest reasonably 
practicable time. In the event that the Commission does not approve this Agreement in its 
entirety, approve Company's requested ratemaking treatment of the CRR Rate Value, or 
otherwise conditions such approval in a way that is not acceptable to either Party or both Parties, 
in their sole discretion, then either or both Customer or Company may withdraw from this 
Agreement by giving to the other Party not less than three (3) days written notice stating the 
Party's intention to terminate this Agreement at the expiration of such three (3)-day period. In 
the event that a Party so terminates this Agreement, then this Agreement will be null and void as 
of the date of such termination and neither Party will have any further liability or obligation to 
the other Party under this Agreement. 

This Agreement has been entered into by the Parties with the mutual intent that this Agreement 
will continue in full force and effect in accordance with its terms throughout the Term, subject, 
however, to the Commission's regulation of Company. Both Parties agree that during the Term, 
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they will not petition the Commission for or otherwise seek or support provisions in any order of 
the Commission which would cancel, terminate, or modify the provisions of this Agreement in 
any way without the express written consent of the other Party, such consent to be withheld in 
either Party's sole discretion. 

Customer agrees that it will reasonably participate in any Minnesota retail rate proceeding as 
necessary or as requested by Company to present evidence with regard to this Agreement, 
including various provisions and the rationale thereof. Participation in such rate proceedings will 
be at Customer's own cost and expense. 

It is understood by the Parties that the approval of this Agreement by the Commission will 
constitute a determination that this Agreement and Company's provision of service hereunder is 
in the public interest, and the payments Customer will make to Company exceed the incremental 
cost of providing service to Customer. 

Company's obligations under this Agreement are expressly subject to and conditioned on 
Company obtaining the explicit, non-contingent, authority from the Commission to allow the 
CRR Rate to be recovered through Company's rates from customers other than Customer. 

[SIGNATURE PAGE FOLLOWS] 
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IN WITNESS WHEREOF, the Parties have executed this Competitive Response Rider 
Agreement as of the date first hereinabove written. 

NORT~l,W,,l).J;4,TES POWER COMPANY 

~~ 
By:Jl:IJ:IHF ??MS::: 

Name: Christopher B. Clark 

Title: President 

HONEY~,E,g.Q\YER LLC 
nJJ~6 

By: ~FFEtlB\B11i1a ... 

Name: Todd Guerrero 

Title: Authorized Signatory 

[SIGNATURE PAGE TO COMPETITIVE RESPONSE RIDER AGREEMENT] 
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General TOD Tariff 
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[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 

A-1 
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'NqrlhOrn _Sta.tes PaW-Or COinpfiny1 a 1-/JrinOsqta OOiporatiQn 
Mlrnieapolis, Mlnnoiota Si>401 
r.llNNESOTA ELECTRIC RATE BOOK· r.IPUC NO. 2 

GENERAL TIME OF DAY SERVICI! 
RATE CODE A15, A17, A19 

AVAILABILITY-MANDATORY 

EXECUTION VERSION 

s;~ction :Np. 5 
26tp-Ro~isCtf'ShOOt.No. 29 

Effeclivo Novon1bor 1, 2007, this rate schedule is n1andatory for any_ hon-tosidontlal ·customcr for general 
sorviw· having a 1_5~minuto rnoasured domand equal to or gmatcr than 1,000 .kW for ai least 4 :of thcrpast 12-
consecutivo moot~~._ Cu_stornor \Viii rorna1n on· thi-s. ~_atc··schedufoi·_on ~ owndatmy bafil:s unless lholrdon1and 
[<)11\alns b<>lo'll 1.000 kW W 12 conoecl>t!v~ monUlS, 

AVAILABILITY:OPTIONAL 
Thhrrai~--sch~dui01s:or>uo~al fQ(~ny 0:00-rtcisidenlla(cusioo1erroc\:!~ri~I s-ervi_cii_whete· r.usl6m~r is nOI 
required to b• on • llm•-of-d•Y rale. 

DETERMINATION OF CUSTOMER BILLS 
Cu$lOrner bilis shall reflect energy chargei:> (if appllcahle) based on-cw.itQJ'fler's kWh usage; ploJ>-a customer charge {if 
-.app!i®~le}, p_lus demand ct\a.rges-{if applicable) based on. cvstomer's ·kW bHring_demand as dis.tine;d below. ·am!:i may 
b~ su6Ject tq.a ml~i.mum_ t_~arge .. baSed on the mon~ty_c4Stomer 6harg_e:_·arid I o_r cettain mon_th.iy _t?r:-~nnUaJdem!l_nd_ 
'7harQ~· Bills al~b it1,qtud_e:a~Hcable ri_de!'51, a_dj~stm~n~, §U[c:hafge~_1 -~~lt;;ig\3 dispouritH, and ~e_rgy cr~_d_i_ts. D~la_i.ls 
rcgt:1f:dlng the spe~fic chargCs:applk;a~_!~ to this service ·a·re_ Usted beJ~w. 

RATE 
CUStomcr Charge per r.~onth - lim<rO{Oay Metoted (A 15) 

•• kVifh Metored (A17) 
- Unmek!fed (A1~) 

Service·at Seepndary Voltage 
Demand Charge per M<>.nth per ~W 

Oo Pea_k_ Pertod.()emand 
Off_Poa~_ Perio<i Domrind_ -in Excess 
of On Peak Period Dom•Od 

Energy Charge per kVVh 

$29;64 
$25.64 
$21.64 

Ott·f<Aay Jun-Seo 

$1).00 $15.54 
$2.35 $2.35 

Ofi Peak Period Energy_ 
Off P:0ak Perioif Enqi-gy 

S0.05098 R 
S0.02458 R 

Enoigy Chaige ciorul par Mon.lh f>"' kWh 
All kWh Jn Excess· of.400 Hotirs. Times the On Peak Period 
Billing ~mao<I, Nol. to Ex"'ed 5!J% o[Total kWh 

-VOitage DisCOU_nts-per Month 
Primary\foltal)e 
rraris~ls._<1:iOo Tt~_osfotrnf)d VOtl~Qe 
Tranin°'1iS..~ion Voltiige · 

1con11nuad oo Sheet No-5-:loi 

$0.01593 
January - December 

Per_ k\V _ . Per kWh 
$0.80 $0.00108 
$1,5~ $O:Od274 
$2,35 $0,00285 

Date Flied: 10-01-18 Sy; Chdstopher 8. Clark Effective Dale; OHIH9 
PreS_ldent, Northern States Power C.omppriy_, a MlnnesOta corp0taUon 

DookelNo, EOp21GR-15;826 C!rder Datei 08-12-11 

A-2 

R 
R 
R 
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North1l_m· S~a_t~ P?wer company, a Minnesota torporad<Jt1 
Minn••polis, Mln.noso1'l 554?1 
MINNESOTA ELECTRIC RATE 1300K • MPUC NO, 2 

GENERAL TIME OF DAY SERVICE (Continue~) 
RATE CODE Af5, i>.H, /\19 . 

FUEL CLAUSE 
ams are subject to the adJUstmanls provldOOJor in thn r-u·o1 aausO Rider. 

EXECUTION VERSION 

S.oclian No, 5 
15.!11 R<IV1$1ld Shoot No. .30 

RESOURCE. ADJUSTMENT . . .. . . . 
Sills •re $llbJ"'ll \o lhe. a<liu•lm<lnts prol'id<+tl fo(ln lhll Conservatlonlrnprovemenl f'rogr~rn Adjusll)lool Rldot, 
lho> State Energy Polley f{are Rider, th• R<>n•W~hli> o..v•l1>rrn<lnl Fu1m Rl~er. u.., Tra!'la1'1lsslon C"5t Rooovel'Y 
Rider, 1he Re(l!lwable Energy ljtand•rd Rider and lhe Memory <;os\ R<l<Jnliery Rider, 

ENVIRONMENTAL IMPROVEMENT RIDER 
_ams afe subji:ii::t to the adjustmeriIB providE!d ror.~n tl\0 E.!1vlronm·e_ntal-lmproVement Rlder, 

SURCHARGE 
In c:crtain·commuoitles;.biHs·arc sub]ect to,surcharges provided-for in a Surcharge.Rider, 

LOW INCOME ENERGY DISCOUNT RIDER 
Bills a~Q s_~bjpc~ tOlh~ adjUStinont pt~_V!~od f<),'r'io:th_~ LOW l~OOO'\'Ct Ehorgy DIS_~un~ RldO-ti 

Tho following are tem_1S ang con-dJU&ns for sriry!OO undOr this tariff 

LATE PAYMENT CHARGE 
Ai1y "\'paid balance ovor.$10.00 Is subject !o a to% late payment cl1arge or $1.00, whichever lo grf,a!J>r, after 
lhe d.at~ due; The .eflarge may he a:sse.sed. as provldt;d !9r:in the General Roles-ancl Regulaliont;'-Soc.tjon -315.· 

DEFINITION OF PEAK PERIODS 
Tho on pe•k penodls dolin<J{j ~·!hos• hours betw~en .9:00 a.rr>. •.nd 9:0,01>..m, Mond•\'lhrough Frlday,e<cepl 
the.following hoUdi:l_y~_: Ni!w Ye'at's _Oay\ G'.ood Friday, ~lc_mo_~al D8)1,.ln_d_e_pe_[ldence:D~y~ Le~oroay._ 
Thanksgiving Day, and Christm.as Day. when o designated holidayocoors on Saturday, the preee<linQ Friday Will 
be designated a· holid~)" When ·a designated. holiday Occurs_. on Sunday, the following_ Mond~y, will b~ ·eeslgnaled 
a holiday, The_offpeak.peribd hrd~fined as:all olhei-,haurs.-Definition 0( on: peak:·and off peak perJ.od Is· subject to 
·change with change in ·Company's. system op{;lraUng charactqrt.Stics. ' 

(Con«nuo<I on Slieot No. 6~31) 

Dare Filed: 11.02.15 . . . By: Cttrls\oph~r B. Clark ·.. . .. Elleclive Date: 10·01"17 
Preslci0nl. Norlhero Stah'J_s Pow~r CQmpany, a Mlnii6:50ta ~p-O_tati-pn 

.Docket No. E00'21GR·15'<!26 Older Dote: 0&-12·17 

A-3 
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NorU1erf'1i States Powar Comparly, a Mlnneso!a" torporati¢r1· 
MinnaapQ!i$, Mlnnesot" 554'01 
MINNESOTA ELECTRIC RATE BOOK - MPUC NO. 2 

GENERAL TIME o~ PA'( SERVICE (Conllnu•~) 
RATE CODE A1S; A17, Af9 

s.ec~~.n. N_~· ~5 
8th miv!slid Shoot No. 31 

D_ETERM.INATION OF ON PEAKPl;Rl.OD DEMAND 
tho a~tual on-pQak p-0<'1i::id d_erri8no in kW_·shall tJiJ. tho ~roaltisl 15-n1ln_ut0_ 19~d fot'Ulo.0.n. priak peficxl ·durlrig ~a. 
month for Whlci) tho bill ls rendered_. Tho adjustod demand in kW for bi!Ong purpososshall bll delorrnlnod by 
d!lJidfrig the actual on peak den1and by lhe f)OWer-factor flXpress.Gd Tn perco'ot but not mor_e than '90%, 

multiplyin~ Jhe quotient •o ob!alned by 90%. aO<l rounding t<) lh• nearest whoi<> kW, In no rnonlh shall IM on 
paak p~r:Jod de1nand.to ()a bllled hii! c_onaldared as less lhfin the c1Jrrent. morrttl1s fl:djusted.on pe_.{lk ~rlod 
(Jomand In kW. or 50% ortho groal<>sl monU)ly a<')usle~ Qn peak peri<;d demand In ;.w during the preceding 11 
rnon111s. In no n>Mltl. ~hall Iha on r>•a\\ billing demand bo grnaler than tho valu• In kW deleirnlnod by dlvl<Jlr•9 
Iha kWr1 salM for !ho bllllflQ m61ilh by 100.houf1; per month. 

The greates.1 monthly adjuote<l on peak pori6d demand In kW d,1iing lhe preoodliig H months shall not indUde 
lhe additional.demand wtiiph may resu-lt 1r0Tn cust0tr1er1s use of Standby capacity contracted ftrr under the 
Standby-Setvice Rider.· 

DETERMINATION OF OFF PEAK PERIOP DEMAND IN EXCESS OF ON PEAK PERIOD DEMAND 
ThQ actual .ofi_pa_ak_periQ.d d~and in ki!owattS.Sh.all .b~ 'tho groatest.15·m-if1.utQ. load_fof-.the __ otfp.l;lak_ pcr'foci 
during tho mc>.ntn for Whic_h.U\O .. bil_J ~ .·rcn~cr~d round~d 19. th.a neatest \fAl_.olo kW ... ln __ no h1onth_.stJ~U th~ off peak 
po_rio~ dori"iBnd for, billing .. purposcsJJC con.sl<;tqrod.as lo_~s __ t_han _l!Ja curront.m~.llth.'S a~tuni'off po~k p_ririad 
_don_1and in kW, or .50% of tho groateri~:mQ(lthly actual off p:oa~·pnri.Qd Mm_and:in kW dUting_t110.:prQood!n9 -11 
moi\1hs. 

The greatest n1_onlhly.adjll'fitad off peak period damanu in kW ~utlng the-preceding 11 mon1t1s shall not incltida 
tho addlUonal demand Which may re""I! lrom·ouslomer'• use of standby capacity conltactad for under U1a 
Standby {'larvlc• Rid•r. 

T110. off peak period darn.end in ••ooss of on peak (Mlrl"\'1 ci•m•M in kW fo be blll'l(l.shall bedotemiirtedby 
subl.,.cllng lhe billing on peak period demand from lh• actu.al offpook period d~m•nd as dof!n¢<i ab<>.ve <mlylhe 
o~ poak P"rioo dernand Is g;eator. · · ·· · 

POWER FACTOR 
For three phase customers with services above 200.amperes, or above 480 volts, the po111•er factor 'for the 
rrii;:inth. s~all bg determined by permanently installed mctcrt09_·_equlpmcnL _fOf:3U·single.PDase_ customers and 
throe- Pha~e -customCrs With scrvii;>es,200 ?-mpcros Qt lcSS::.·a po\Wr.faclor oJ 90·%. \VJ.II~ as~umod, 

(Ci>nlinuod on Sheol No; 5-32) 

11-02-15 BY: Chtis\oph~r a, Cl;uli . Effii<:Uvo Date: 
Pr6-0idanl, Ntirthem S~ate's ·?owe:r CornpanY, B Minrie.~Ota ooi'p_Oratioi1 

D6GkeL No. EU021GR-1 ~·826 .Order t>ate: 

A-4 

10-01-17 
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NorlhQtn Sla!M Powi C~mµany, • Mlml•So\ll r.orppralion 
Mlni1eapolls; Mlnnes01a 55401 
MINNESOTA ELECTRIC RATE BOOK· MPUC N0 .. 2 

G.ENERAL TIME OF DAY SEIWIC.E (Continued) 
Rl\TE COPE A15, 1\17, A19 

COMPETITIVE SERVICE 

EXECUTION VERSION 

Sociion No. 5 
61)1 ReviSlld Shaot No- n 

cam·pauti_Vc' SorV'tcC'.1s-avDnablo _uridcf this schi:idi.ilt1 nubj-OCt to tho ·proviSions oont~noo'hi':ttio .c.Ciiil'potitJvi3 
R.osponSe Rider: 

ST l\NDlffSERVICE 
Standby Service ls ovallabla 1mder this sdi<>dule subjoot lo lh• provisions ei>nlalned In lb~ Standby.service 
Rider. 

MINIMUM DEMAND TO BE BILLED 
11Jemon!hly n1lnlmum'oo pea~ perltXJ billing dem•nil sholl Ml be ltlos ttuln llf1ivlded otiove, 

SPLIT SERVICt: 
\¥hen approved· by Compa.ny, customer's servfce may be -split- between G'ener81 ~ervlce_ and ·General TI me o( 
Olly Servk:.e ra~s.- .Qnly __ Cornp~':IY ap.prove_d stOra~e _s_pace cijoU[ig ·_an.d_ s~~e space healiri_g equJpnient 
qualifilll for_i_he_GenerBl_Time ol Day $erviceJ~Qr1ion-of _a split _sei;vi.ce __ 1ns.taUciUon. The thermal storage 
'pquipnlant &haK bc_porm.anenl1y w(rcd.- swar_0_tely .served and. rneterqd, and _al no tirrl~ cpnnecited to thc.gcrioral 
serv_ico po_rtion _o_f the split .sol'\1ce instalJtltion.·Eoch.p.orUon:~f custorncr's ~pti.t sorvi=c.o installation wiU:~g 
considered soparatoiy rOr a11 other rate awt1cat1on purpc)Scs. . - ' 

OPTIONAL TR!Al SERVICE 
Cus_tomer~ ~;ay·:elai;:t \fol.Q: ot Q~y service fOr ~ !ffal poriod of _thra~. 01p_nths.1r ~- .CtJi;;t?n1or chOoses_ to_ fe~um \Q 
non-time O( day $0NiOO a(Jof tl10 trial period, tho CUS\Q<l1'>r Wll/ pay a ohargo al $30,00 (on001oval Of Umo of day 
roatf.Jrlng eqti!pn\a_ot ' 

TERMS AND CONDITIONS OF SERVICE 
1, /\ltern•Un1l outtents•rvloo ii> provided •t lh•f<'Mov.ing nomrn111 voltage!;; 

"' Sec<>nd•ryVollag~: Single cirUtree phas.e lr(Jf)1 208 vollll !Jll to liut not lnctu6ing 2;40.0 v011S, 
b. Pn.m•CJI Voltage: Three pl\asel;om 2,•00 volts up lo but not Including 69,ooovolts, 
c. lrS.n.sn'lission. Trsn5_formed~VoUage; _;rh~e phase_ fr9m i.40Q.~olls up to·.but ~l irtdt!dlrig,69,000 

volts; Vfhere .s~rvlce is provided ~t the Cpmpany1s ·disconnecting means of a distribution subS.taµ'ort 
trBnstOITTJer, or 

d. TranS.rhfssion V_otta9e~ lh_t.ee p_hase at ~iOOQ voits pihi9h.ili'i 

SO~k:C \.1'*l~pc ~\iaHabl_ci- in- 0ny-!;iivo~-.C?~~-is-d6J)ond0:nt_up·~11 Vo_l~gri a~d.c~p'3tj"ty·prC_on1Pf,lhy.lirto.s_Tn 
Vicinity _of custOo1or'$ pr0<niscs'~ -

(Con\ln!J(Jd on Slmol No. 5:32, 1) 

Dale Flied: 11-Q2-15 Ely: QJ1ristopherll Cfarl< . . ····· tot(er.Uve Dale: 
F're5rden\, Nn1U1ern l:ll~te; Pow~1 Corrtp•ny, ~ Mfon~sola <'<>lr<>.ratmn 

E002/GrH5-a26 Older Date:: 
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tJOrthffrn stBl~ Pow~r comp,rlnY1 a MlnPf;!.Sb~a cpfpor.9tiQri 
Minneapolis, Mlnn.osota 55401 
MINNESOTA ELECTRIC RATE aooK. MPUC NO. 2 

GENERAL TIME OF PAY SERVICE (Continued) 
RAtE CODE A15~ A17, A19 . . 

Sa<:fion No. 5 
5tn Revlood Shoot.No. 32.1 

TERMS AND CONDITIONS OF SERVICE (Contlriuod) 
2. TranS.misslbn'Tr'ansfomlod SOrvlcB iS avrtifablO-orily'_lo clistomors stfrvCd by,ati-O~cillslvoly dedicated 

distribution fOcdor. CustonHlr Will be responsible for the cost ·or-all facilli!os necessary to ii\tsrconnoct at the 
C.on1pany's disoonne,:;:ting O'h'liUlS oLa dJstributiOn substaUon transfonner, 

3, Transml!\$tonServiqe Is ayall•llle at lran•mlosi<ln voll•ge1 \WbJact to lho terms and oonditfQns r»11talned In 
the Cdm(lany's GOl1$ral Rulesa_nd Regulations, Seoli<ln 5.1(B). 

~- Custo!'ller selecllng ttw ahovo Umo of day ta!• schodul<> will r•maln on th\S rai• fora (ierlod of nol IOSii 
th~n 12 mimth•. 

5. II a· customer has a bining demand of less than 25-kW for 12 oonsecuuve months; the customer wm be· 
given the option of returning to the Small General Time of Day Se Mee .sc;-hedule, 

e. oPUonal Metering Seivice: ·optional. metering· ls ava11abl_e.st.1bject to the pcoVislOns.in the G·~net:i:Jl RUies 
and Regulatfonsi $e.ctiori 1.5, °for th~ folloWi~g ap):>[iC:atKJns:· 
a, Kilc:l_\vat_t~h-our MOtorCd SC'McO_: For .appli?atiOns wOOro a non-Umc-0f_d3y m&~_e_i--_is L1sod 1 tho :timQ 

of day_.m(ftcring-chargc will ~-~ walvcd an_d_ tho ai)pUcablo-1pwCr ffi·ooth_ly Custom~_r Charge shall 
apply. . . . . 

b. Unm·et'orod Sorvlco: This ratG i~rfof-appllcations.whnre rro matB:rlr1g ls-lnstaliod and thti applieabft:l-
lowor mon\llly Cusiomor Chai\}o shall apply. If roquostod by Company, tl>o ouo!Om<>r •gtoos to 
r~c~ivo-.one or more oon~bfnad bUI£; for fl;!I Ltt.olt vnr:naterad sm.vk:e locaUons.- FQr purposes. a.f .. 
a.pplying-1.h~ approprl~te cu_s.tqn-)qJ: sarvjoe charge; ooe ~stonier .s_arvlee cf)atf/.lii shall h{) app!l_a-q for 
ovary polnl(>f doll;ery. _A point of Oalivery sholl he ~ny lor-<1tlon Wtiote a liletal wbul<! r1lherwls~ be 
req1Jlred under lhis si;:iheduki. 

Dato Flloo: 11,02-15 . . . . ·. By: ChrlslOpherB. Clafl< . . . . EilecUveDate: 
Pre•Wenl. Notll1em Stales Power Company, a J,llMosola o<>rP<)rotl!>n 

10-01-17 

_DocketNo. E0021GR,15-826 Order Dale: 
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Attachment B 
Sample CRR Rate Calculation 
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AMENDMENT NO. 1 
TO THE 

COMPETITIVE RESPONSE RIDER AGREEMENT 
between 

NORTHERN STATES POWER COMPANY 
and 

HONEYCRISP POWER LLC 

EXECUTION VERSION 

THIS AMENDMENT NO. 1, dated as of the 9th day of Januaiy, 2019 ("Amendment"), 
amends the Competitive Response Rider Agreement by and between the NORTHERN STATES 
POWER COMPANY ("Company") and HONEYCRISP POWER LLC ("Customer") dated as of 
December 21, 2018 ("Agreement"). 

WITNESSETH: 

WHEREAS, Company and Customer agree to amend the Agreement to the limited extent 
as set faith in this Amendment to correct a scrivener error. 

NOW, THEREFORE, in consideration of the premises, the mutual promises and 
Agreements contained herein and in the Agreement and other good and valuable consideration, 
the receipt, sufficiency and adequacy of which are hereby acknowledged, the Patties each 
intending to be legally bound hereby agree as follows: 

A. Amendment to Agreement. 

The Patties hereby agree to amend the Agreement as follows: 

1. The third Recital of the Agreement is hereby deleted in its entirety and replaced with the 
following: 

WHEREAS, in 2018, Customer made the decision depending on the electric 
supply conditions described herein to invest at least six hundred million 
dollars ($600,000,000) in the Data Center; and 

B. Other Provisions. 

1, Unless otherwise specifically provided in this Amendment, capitalized terms in this 
Amendment shall have the meaning assigned to such terms in the Agreement. 

2. This Amendment has been duly authorized, executed and delivered by each Party. 

3. Except as amended hereby, the terms and conditions of the Agreement shall remain 
in full force and effect. Each reference in the Agreement to the Agreement shall be a referenced 
to the Agreement as amended hereby. 

4. This Amendment may be executed by facsimile or PDF (electronic copy) and in 
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EXECUTION VERSION 

multiple counterpaiis, all of which taken together shall have the same force and effect as one and 
the same original instrument. 

5. This Amendment shall be considered for all purposes as prepared through the joint 
eff01is of the Parties and shall not be construed against one Party or the other as a result of the 
preparation or other event of negotiation, drafting or execution hereof. 

IN WITNESS WHEREOF, the Paiiies have duly executed this Amendment as of the date 
first written above. 

NORTHERN STATES POWER 
COMP ANY, a Minnesota Corporation 

ra:;:;r(kh.rNMo 
By:_~~l_.., "._....,.,..._~~~~~~~ 62688F 116887 lE:\6 ... 

Its: __ V=P~o=f~R~a=te=s~a=n=d=R=egu=l=at=o~ry~A=f=fa=it=·s_ 

2 

HONEY CRISP POWER LLC, 
a Delaware limited liability company 

1~71"~b 
By:~~-~-'='~~C~FF="='"=AD~14~23~---~~~~~­
Its: -~A==u~th~o=r=iz=e=d=S=1=· gn=a~to=1Y~------
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Date Filed: 11-02-1501-10-19 By:  Christopher B. Clark Effective Date: 10-01-17 

President, Northern States Power Company, a Minnesota corporation 

Docket No. E002/GR-15-826M-19-  Order Date: 06-12-17 

 

AVAILABILITY 

Available at Company's discretion to demand-metered commercial and industrial customers that are subject to 

effective competition. 

 

Effective competition exists if a customer is located in Company's service territory and has the ability to obtain its 
energy requirements from an energy supplier not rate regulated by the Minnesota Public Utilities Commission. 
(“Alternate Supplier”) for: 

1. Existing customers with a minimum load of 2 MW that are located in Company’s service territory and 

subject to effective competition by having the ability to obtain its energy requirements from an Alternate 

Supplier, or 

2. New customers with a minimum initial load of 10 MW with the ability to increase total load to 75 MW within 

five years that are subject to effective competition by having the ability to locate a new facility outside 

Company's service territory with energy requirements provided by an Alternate Supplier. 

 

RATE 

Standard service rates and provisions, including controllable service provisions, apply except the level of the 

demand charges, energy charges, or both may be reduced for each customer as described below. 

 

TERMS AND CONDITIONS OF SERVICE 

1. Customer must provide Company with information that documents that service to the customer is subject 

to effective competition.  The Company will treat information provided by the customer to the Company 

concerning load levels andor effective competition that meets the definition of trade secret information 

under the Minnesota Government Data Practices Act (“Act”) as trade secret information and, if provided to 

the Commission or other state agency, will request that the Commission or any other state agency treat 

the information as trade secret under the Act.. 

 

2. Minimum load served under this Rider is 2 MW for existing customers and 10 MW for new customers.  Any 

rate offered under this Rider shall not be available for any month in which the load served under this Rider 

falls below the required minimum load level2 MW. 

 

3. Customer must execute an Electric Service Agreement with Company, or amend its existing Electric 

Service Agreement with the Company, to include: 

a. The rate under this Rider, which: 

i)   must recover at least the incremental cost of providing service, including the cost of 

incremental capacity that is to be added while the rate is in effect and any applicable on peak 

or off peak differential; 

ii) must not exceed the difference between the standard tariff and the cost to the customer of the 

lowest cost competitive energy supply; and 

iii) includes an annual minimum charge to fully recover distribution costs. 
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TERMS AND CONDITIONS OF SERVICE  

3.      Customer must execute an Electric Service Agreement with Company, or amend its existing Electric 

(Continued) 

b. The term of service under this Rider, which must be no less than one year and no longer than seven 

years for existing customers and ten years for new customers, beginning on the date the customer 

begins taking service under this rRider, 

c. The size of the load served under this Rider, 

d. Verification that customer has been fully informed of the availability of energy audits.  If no energy audit 

is performed for customer, an explanation of why an energy audit was not necessary will be included. 

e. Establishing the effective date of the rate, which must be at least 60 days after the date upon which the 

Company files its petition for Commission approval of the Electric Service Agreement, 

f. If the Customer requests that the rate be implemented on an interim rate basis, a statement that the 

rate will be treated as an interim rate as of the effective date and until Commission approval, 

modification or disapproval is received.  If a modified rate is approved and accepted by the customer 

and Company, or if the rate is disapproved, the Company will recover the difference between the 

interim rate and the approved rate (modified or base) from the customer, and 

g. Requirements for a bond or other security acceptable to the Company to provide full recovery of any 

portion of any interim rate discount disallowed by the Commission. 

 

4. For existing customers receiving a discount, the Company, within a general rate case, is allowed to seek 

recovery of the difference between the applicable commercial and industrial tariff and this Rider times the 

usage level during the test year period. 

 

5. A rate under this Rider shall meet the conditions of Minnesota Statutes, Section 216B.03, Reasonable 

Rate, for other customers in this same customer class. 

 

6. Unless the Commission determines that it would be in the public interest, a rate under this Rider shall not 

compete with district heating or cooling provided by a district heating utility defined by Minnesota Statutes, 

Section 216B.166, Subdivision 2, Paragraph (c). 

 

7. A rate offered under this Rider may not be offered to a customer in which the Company has a financial 

interest greater than 50%. 
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AVAILABILITY 

Available at Company's discretion to demand-metered commercial and industrial customers that are subject to 

effective competition. 

 

Effective competition exists if a customer is located in Company's service territory and has the ability to obtain its 
energy requirements from an energy supplier not rate regulated by the Minnesota Public Utilities Commission 
(“Alternate Supplier”) for: 

1. Existing customers with a minimum load of 2 MW that are located in Company’s service territory and 

subject to effective competition by having the ability to obtain its energy requirements from an Alternate 

Supplier, or 

2. New customers with a minimum initial load of 10 MW with the ability to increase total load to 75 MW within 

five years that are subject to effective competition by having the ability to locate a new facility outside 

Company's service territory with energy requirements provided by an Alternate Supplier. 

 

RATE 

Standard service rates and provisions, including controllable service provisions, apply except the level of the 

demand charges, energy charges, or both may be reduced for each customer as described below. 

 

TERMS AND CONDITIONS OF SERVICE 

1. Customer must provide Company with information that documents that service to the customer is subject 

to effective competition.  The Company will treat information provided by the customer to the Company 

concerning load levels and effective competition that meets the definition of trade secret information under 

the Minnesota Government Data Practices Act (“Act”) as trade secret information and, if provided to the 

Commission or other state agency, will request that the Commission or any other state agency treat the 

information as trade secret under the Act. 

 

2. Minimum load served under this Rider is 2 MW for existing customers and 10 MW for new customers.  Any 

rate offered under this Rider shall not be available for any month in which the load served under this Rider 

falls below the required minimum load level. 

 

3. Customer must execute an Electric Service Agreement with Company, or amend its existing Electric 

Service Agreement with the Company, to include: 

a. The rate under this Rider, which: 

i)   must recover at least the incremental cost of providing service, including the cost of 

incremental capacity that is to be added while the rate is in effect and any applicable on peak 

or off peak differential; 

ii) must not exceed the difference between the standard tariff and the cost to the customer of the 

lowest cost competitive energy supply; and 

iii) includes an annual minimum charge to fully recover distribution costs. 
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TERMS AND CONDITIONS OF SERVICE  

3.      Customer must execute an Electric Service Agreement with Company, or amend its existing Electric 

(Continued) 

b. The term of service under this Rider, which must be no less than one year and no longer than seven 

years for existing customers and ten years for new customers, beginning on the date the customer 

begins taking service under this Rider, 

c. The size of the load served under this Rider, 

d. Verification that customer has been fully informed of the availability of energy audits.  If no energy audit 

is performed for customer, an explanation of why an energy audit was not necessary will be included. 

e. Establishing the effective date of the rate, which must be at least 60 days after the date upon which the 

Company files its petition for Commission approval of the Electric Service Agreement, 

f. If the Customer requests that the rate be implemented on an interim rate basis, a statement that the 

rate will be treated as an interim rate as of the effective date and until Commission approval, 

modification or disapproval is received.  If a modified rate is approved and accepted by the customer 

and Company, or if the rate is disapproved, the Company will recover the difference between the 

interim rate and the approved rate (modified or base) from the customer, and 

g. Requirements for a bond or other security acceptable to the Company to provide full recovery of any 

portion of any interim rate discount disallowed by the Commission. 

 

4. For existing customers receiving a discount, the Company, within a general rate case, is allowed to seek 

recovery of the difference between the applicable commercial and industrial tariff and this Rider times the 

usage level during the test year period. 

 

5. A rate under this Rider shall meet the conditions of Minnesota Statutes, Section 216B.03, Reasonable 

Rate, for other customers in this same customer class. 

 

6. Unless the Commission determines that it would be in the public interest, a rate under this Rider shall not 

compete with district heating or cooling provided by a district heating utility defined by Minnesota Statutes, 

Section 216B.166, Subdivision 2, Paragraph (c). 

 

7. A rate offered under this Rider may not be offered to a customer in which the Company has a financial 

interest greater than 50%. 
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January 9, 2019 · 

VIAEMAILAND U.S. MAIL 

Mr .. Aakash Chandrana 
Regional Vice President - North 
Northern States Power Company, doing business as Xcel Energy 
401 Nicollet Mall - 7tl1 Floor 
Minneapolis, .Minnesota 55401 

Go gle 
<iooglc 1,1 .c 
1600 Amphi theatre l'llrlrna;. 
M ountain View, C!\ '>40-13 

650 253-0000 main 
Google.com 

RE: IN THE MATIER OF THE PETITION OF NORTHERN STATES POWER 
COMPANY FOR APPROVAL OF CONTRACTS FOR PROVISION OF ELECTRIC 
SERVICE TO GOOGLE'S MINNESOTA DATA CENTER PROJECT 

DOCKET NO. E0002/M-19-__ 

Dear Mr. Chandarana: 

Google LLC (Google), on behalf of its affiliate Honeycrisp LLC, is pleased to 
submit this letter in support of Northern States Power Company's (Xcel Energy) 
petition to the lv.f.innesota Public Utilities Commission (Corrunission) for approval of 
certain contracts between these two companies for electric service to Google's 
proposed data center iri Becker, Niinnesota. 

Google's proposed data center presents an exciting potential opportunity for 
new economic development on property adjacent to Xcel Energy's Sherco coal plant. 
Importantly, we are pleased that the data center \vill help ease the impact of the 
upcoming retirement of Sherco Units 1 and 2 by introducing a new technology-based 
industry to this region. Such a data center would also take advantage of the large skilled 
labor pool in the area. We hope this potential project can provide economic 
development opportunities for the area as well. If the project moves forward, the 
project would generate at least $600 million in initial capital investment. In addition, it 
is our understanding that the lv.f.innesota Department of Employment and Economic 
Development (DEED) found that the initial construction of our Becker data center 
would create nearly 2,000 jobs in Sherburne County. Finally, once in operation, the 
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data center would provide full-ti.me job opportunities for a minimum of 50 persons in 
the technology sector. 

If consb.ucted, the Becker data center will be Google's first data center in 
.Minnesota. One of the primary considerations in Google's site selection is its ability to 
negotiate a suitable rate for eleca.-ic service for the data center, as eleca.-ic energy costs 
represent one of the largest operating costs of an operational data center. As part of 
its ongoing due diligence, Google continually examines electJ.1.c service rates offered to 
commercial and industii al customers throughout the country, including any negotiated 
or special economic development rates, and rates and tariffs that specifically apply to 
proposed data centers now being offered by many utilities. 

[NON-PUBLIC HIGHLY CONFIDENTIAL/SENSI'TIVE TRADE 
SECRE'T INFORMA'TION BEGINS] 

_ _ NON-PUBLIC HIGHLY CONFIDENTIAL/SENSI'TIVE 
TRADE SECRET INFORMA'TION ENDS] . 

Google proposes to inves t at the site and create new economic opportunities for 
Becker, Sherburne County, and indeed, as the DEED study shows, the entire state. \v:/e 
very much appreciate the Commission's review and analysis of the electric service 
agreements that support this proposal. 

Google is providing this letter to Xcel Energy to demonstrate the effective 
competition faced by Google necessary to qualify for the Competitive Response Rider 
rates available under Xcel Energy's tariff, as we understand that regulatory requirement. 
As such, this information is intended to be trade secret information as provided under 
applicable law. Further, Google submits that the information marked as Non-Public 
Highly Sensitive/Confidential Trade Secret Information in this letter is sufficiently 
sensitive so as to be not be made available to parties other than government entities, 
consistent with Commission practice. Google respectfully requests that should Xcel 
Energy file this letter with the .Minnesota Public Utilities Commission - or in any other 
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public forum - that it does so consistent with Google's markings herein and its intent 
to keep the information from being made available to the public generally. 

GOOGLELLC 
~Doeulltntd by: 

BY:~s~=7~ 
NAME: N EHA PALMER 

TITLE: A UTHORIZED SIGNATORY 
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Interconnection Agreement for Retail Electric Service at Transmission Voltage 
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Northern States Power Company, a Minnesota corporation, 
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Honeycrisp Power LLC 

Dated as of December 21, 2018 
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This INTERCONNECTION AGREEMENT FOR RETAIL ELECTRIC SERVICE AT 
TRANSMISSION VOLTAGE (this "Interconnection Agreement") is dated as of this 21st day of 
December, 2018, between Honeycrisp Power LLC, a Delaware limited liability company 
("Customer"), and Northern States Power Company, a Minnesota corporation ("Company"). For 
purposes of this Interconnection Agreement, "Party" will mean Customer or Company, and 
"Parties" will mean Customer and Company. 

RECITALS 

WHEREAS, Company is, inter a/ia, a public utility under Minnesota law engaged in the business 
of generating, transmitting, distributing, and selling electric power and energy and related 
services in the State of Minnesota; and 

WHEREAS, Customer proposes to own and operate a data center located at Becker, Minnesota 
(the "Data Center"); and · 

WHEREAS, Customer and Company are parties to that certain Retail Electric Service 
Agreement ("ESA") dated as of December 21, 2018, by which Company will provide Customer 
retail electric service to the Data Center; and 

WHEREAS, pursuant to the ESA, Customer will take retail electric service from Company at 
transmission voltage (approximately 115 kilovolts ("kV")) consistent with the ESA, the Tariff (as 
hereinafter defined), and the Ancillary Agreements (as hereinafter defined); and 

WHEREAS, the anticipated retail electric service at transmission voltage from Company to 
Customer requires that Customer and Company design, engineer, procure, permit, construct, 
own, operate, and maintain facilities to allow Customer to interconnect to the Company System 
(as hereinafter defined); and 

WHEREAS, Customer and Company intend that Company need not commence to develop, 
permit, or construct any of the Company Facilities (as hereinafter defined) until such time as 
Company receives a Notice to Construct (as hereinafter defined) from Customer; and 

WHEREAS, Customer's Notice to Construct will identify which of the Company Facilities that 
Customer is requesting be constructed, and the requested in-service date of the Company 
Facilities identified; and 

WHEREAS, following the issuance of a Notice to Construct, Customer. intends that the Data 
Center will have initial peak annual load of at least  megawatts ("MW") and load factor of 
approximately  percent ; and 

WHEREAS, Customer requires the option to expand the Data Center in certain increments of 
load up to a maximum of  MW of load; and 

WHEREAS, the Parties desire to execute this Interconnection Agreement to provide the terms 
and conditions for the interconnection of the Customer Facilities (as hereinafter defined) with the 
Company System and to define the continuing rights, responsibilities, and obligations of the 

-1-
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Parties with respect ID the use of certain of their own and the other Party's property, assets, and 
facilities; and 

WHEREAS, the Parties desire to avail themselves of mutual benefits of coordinating the 
development and operations of their respective systems with respect to the Customer Facilities 
and the Company Facilities. 

NOW THEREFORE, the Parties agree as follows: 

Article I. DEFINITIONS 

Section 1.01 Rules of Construction. 

Capitalized terms used in this Interconnection Agreement will have the meanings set 
forth in this Article I, whether in the singular or the plural or in the present or past tense. 
Other terms used in this Interconnection Agreement but not so defined will have 
meanings as commonly used in the English language and, where applicable, in Good 
Utility Practice. Words not otherwise defined herein that have well known and generally 
accepted technical or trade meanings are used herein in accordance with such 
recognized meanings. 

Section 1.02 Good Faith and Fair Dealing. 

The Parties will act reasonably and in accordance with the principles of good faith and 
fair dealing in the performance of this Interconnection Agreement. Unless expressly 
provided otherwise in this Interconnection Agreement, (a) where the consent, approval, 
or similar action is required by a Party, such consent or approval will not be 
unreasonably withheld, conditioned, or delayed; and (b) wherever a Party has the right 
to determine, require, specify, or take similar action with respect to a matter, such 
determination, requirement, specification, or similar action will be reasonable. 

Section 1.03 General Provisions. 

(a) In the event Customer enters into any agreements with Company or an Affiliate 
of Company in addition to this Interconnection Agreement, the Parties 
acknowledge and agree that such agreements will be deemed to be separate 
and free-standing contracts that do not alter the terms of this Interconnection 
Agreement except to the extent specified therein, nor will the terms of this 
Interconnection Agreement be deemed to alter the terms of any other contract 
between Company or Affiliate of Company and Customer, including, without 
limitation the ESA. Notwithstanding the foregoing, this Interconnection 
Agreement is intended to be read in concert with the ESA and to the extent there 
are any conflicts between this Interconnection Agreement and the ESA, the ESA 
will control. 

(b) This Interconnection Agreement will not be construed to create any rights 
between Customer and Company for any purpose other than interconnection of 
the facilities described herein. Specifically, this Interconnection Agreement does 

-2-
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not provide Customer with electric service, FERC jurisdictional .interconnection 
service, or any other rights or service except as expressly identified herein. 

This Interconnection Agreement will apply to interconnections of load located on 
Customer's side of the Point(s) of Interconnection to the Company System. This 
Interconnection Agreement will not apply to interconnections that support the 
transmission of electricity across the Company System. 

Except to the extent precluded by -an Emergency, Force Majeure, Forced 
Outage, or compliance with Applicable Law (including for the avoidance of doubt 
those necessary to comply with Reliability Standards}, Company will reasonably 
consult with Customer, and as appropriate negotiate an amendment to this 
Interconnection Agreement, whenever (i) Company requires Customer to add, 
modify, or improve its facilities that are the subject of this Interconnection 
Agreement; or (ii) Company requires Customer to change its operating standards 
or practices, or operation of facilities that are the subject of this Interconnection 
Agreement The requirements set forth in clauses (i) and (ii) in the preceding 
sentence will be applied on a comparable, just and reasonable, and non­
discriminatory basis in accordance with Good Utility Practice, as applicable. 

This Interconnection Agreement provides no rights to Customer with respect to 
any back-up generation located at the premises used to support the Data Center. 
Under no circumstance whatsoever, including without limitation during an 
Emergency (except as may be necessary to prevent damage to the Company 
Facilities and the Company System), will Customer's back-up generation at the 
Data Center be allowed to feed any energy over the Point(s) of Interconnection 
onto the Company System. Notwithstanding the foregoing, Customer may 
operate its back-up generation in parallel with the Company System for no longer 
than  minutes; provided, however, that Customer complies with 
Company's Interconnection Guidelines for Transmission Interconnected 
Producer Owned Generation Greater than 20 MW and Interconnection 
Guidelines for Transmission Interconnected Producer Owned Generation Less 
than 20 MW, as may be amended from time to time, as applicable. 

Section 1.04 Definitions. 

"Affiliate" means with respect to a corporation, partnership, or other entity, each such 
other corporation, partnership, or other entity that directly or indirectly, through one or 
more intermediaries, controls, is controlled by, or is under common control with, such 
corporation, partnership, or other entity. 

"Ancillary Agreements" means the ESA and CRRA. 

"Applicable Law'' means all duly promulgated applicable federal, state, and local laws, 
statutes, treaties, codes, ordinances, regulations, rules, certificates, decrees, judgments, 
directives, or judicial or administrative orders, permits, and other duly authorized actions 
of any Governmental Authority having jurisdiction over a Party or the Parties, as 
applicable, their respective facilities and/or the respective services they provide. 

-3-

~···· 

Highly Confidential Trade Secret Data has been marked in black 
Trade Secret Data has been marked in gray 

Docket No. E002/M-19-___ 
Petition - Attachment J 

Page 7 of 60

PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED



DocuSign Envelope ID: CC6BCB47-FCB5-4972-A715-C8AA31CF45B4 

EXECUTION VERSION 

"Balancing Area" means an electric power system or combination of electric power 
systems bounded by interconnection metering and telemetering to which a common 
generation control scheme is applied in order to: (a) match the power output of 
generation resources within. the electric power system(s) and energy delivered from or to 
entities outside the electric power system(s}, with the load within the electric power 
system(s); (b) maintain scheduled interchange with other Balancing Areas, within the 
limits of Good Utility Practice; and (c) maintain the frequency of the electric power 
system(s) within reasonable limits in accordance with Good Utility Practice and the 
criteria of the NERC and the MRO. 

"Balancing Area Operator" means the entity with responsibility for operating and 
controlling generation and loads affecting the Company System. The Balancing Area 
Operator for the Company System is the MISO, or its successor. 

"Business Day" means any Day that is not a Saturday, a Sunday, or a federal holiday. 

"Commercial Operation" means Customer has demonstrated that the Data Center is 
physically capable of receiving retail electric service consistent with Good Utility 
Practice. 

"Commercial Operation Date" means the date on which the Data Center reaches 
Commercial. Operation. 

"Commercially Reasonable" or "Commercially Reasonable Efforts" means, with respect 
to any action to be taken or attempted by a Party under this Interconnection Agreement, 
the level of effort in light of the facts known to such Party at the time a decision is made 
that: (a) can reasonably be expected to accomplish the desired action at a reasonable 
cost; (b) is consistent with Good Utility Practices; and (c) takes into consideration the 
amount of advance notice required to take such action, the duration and type of action, 
and the competitive environment in which such action occurs. 

"Company" has the meaning set forth in the introductory. paragraph of this 
Interconnection Agreement. 

"Company Facilities" means the transmission voltage equipment, apparatus, and 
devices owned by Company for purposes of providing retail electric service at 
transmission voltage and for interconnection to the Customer Facilities, including but not 
limited to switching stations, circuits, circuit breakers, bus work, land easements, relays, 
communications circuits, and associated equipment and any replacement or additional 
equipment that Customer may install due to equipment failure or to meet changed 
industry standards and all related instrument transformers, substation, and physical 
structures, all transmission facilities required to access the Point(s) of Interconnection, 
and Company's metering, relays, electric energy collection network, and generation 
control equipment. The Company Facilities are identified and described in Appendix A 
and its sub-appendices. 

"Company System" means: (1) Company's transmission system, as subject to the 
jurisdiction of FERC; (2) Company's distribution system, as subject to the jurisdiction of 
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the MPUC; and (3) all facilities owned by Company in the vicinity of the Sherco 
Generating Station, including without limitation the Sherco Generating Station. For the 
avoidance of doubt, the Company System will include the Company Facilities. 

"Confidential Information" has the meaning set forth in Section 17.02. 

"CRRA" means that certain Competitive Response Rider Agreement entered into by the 
Parties on a date even to the effective date of the ESA. 

"Customer'' has the meaning set forth in the introductory paragraph of this 
Interconnection Agreement. 

"Customer Facilities" means the equipment, apparatus, and devices owned by Customer 
for purposes of interconnecting to the Company Facilities, including but not limited to 
substation, circuits, circuit breakers, bus work, land easements, relays, communications 
circuits, and associated equipment and any replacement or additional equipment that 
Customer may install due to equipment failure or to meet changed industry standards 
and all related instrument transformers, substation and physical structures, all 
transmission facilities required to access the Point(s) of Interconnection, and Customer's 
metering, relays, electric energy collection network, and generation control equipment. 
The Customer Facilities are identified and described in Appendix B. 

"Data Center" has the meaning set forth in the recitals. 

"Day" means a calendar day. 

"Early Termination Fee" means the Net Book Value of the cost of the Company Facilities 
as of the date this Interconnection Agreement is terminated. 

"Effective Date" has the meaning set forth in Section 3.01. 

"Electric Service Agreement" or "ESA" means that certain Retail Electric Service 
Agreement dated as of a date even herewith by and between the Parties for the 
provision of retail electric service by Company to Customer for the Data Center. 

"Emergency" means a condition or situation that in the reasonable good faith 
determination of the affected Party based on Good Utility Practice contributes to an 
existing or imminent physical threat of danger to life or a significant threat to health, 
property, or the environment. 

"FERG" means the Federal Energy Regulatory Commission, or any successor entity. 

"Force Majeure" means any act of God, labor disturbance, act of the public enemy, war, 
insurrection, riot, fire, storm or flood, explosion, breakage or accident to machinery or 
equipment, order, regulation, or restriction imposed by governmental military or lawfully 
established civilian authorities, or any other cause beyond a Party's control. Force 
Majeure also includes the failure of one or both Parties, despite Commercially 
Reasonable Efforts in accordance with Good Utility Prac.lice, to obtain the Regulatory 
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Approvals and Permits for the Company Facilities and/or the Customer Facilities, as 
applicable. A Force Majeure event does not include an act of negligence or intentional 
wrongdoing by a Party, but may include such an act of a third person if such act causes 
or results in a circumstance that otherwise qualifies. Neither Company nor Customer will 
be considered in default as to any obligation under this Interconnection Agreement if 
prevented from fulfilling the obligation due to an event of Force Majeure. However, a 
Party whose performance under this Interconnection Agreement is hindered by an event 
of Force Majeure will make all Commercially Reasonable Efforts to perform its 
obligations under this Interconnection Agreement. 

"Forced Outage" means: (a) in the case of Customer, taking Customer's system, in 
whole or in part, out of service by reason of an Emergency or Network Security 
condition, unanticipated failure, or other cause beyond the reasonable control of 
Customer, when such removal from service was not scheduled in accordance with 
Section 5.02; and (b) in the case of Company, taking the Company System, in whole or 
in part, out of service by reason of an Emergency or Network Security condition, 
unanticipated failure, or other cause beyond the reasonable control of Company, when 
such removal from service was not scheduled in accordance with Section 5.02. 

"Good Utility Practice" means any of the practices, methods, standards, and acts 
engaged in or approved by a significant portion of the applicable segment of the electric 
utility industry during the relevant time period, or any of the practices, methods, 
standards, and acts which, in the exercise of Commercially Reasonable judgment, in 
light of the facts known (or reasonably should have been known) at the time the decision 
was made, would have been expected to accomplish the desired result at a reasonable 
cost consistent with Applicable Law, Permits, codes, standards, equipment 
manufacturer's recommendations, good business practices, reliability, safety, 
environmental protection, economy, and expedition. Good Utility Practice is not 
intended to be limited to the optimum practice, method, or act to the exclusion of all 
others, but rather to those practices, methods, standards, and acts generally acceptable 
or approved in the region, including those practices required by Federal Power Act 
Section 215(a)(4). 

"Governmental Authority" means any federal, state, local, or other governmental 
regulatory or administrative agency, court, commission, department, board, or other 
governmental subdivision, legislature, rulemaking board, tribunal, or other Governmental 
Authority having jurisdiction over the Parties, their respective facilities, or the respective 
services that they provide, and exercising or entitled to exercise any administrative, 
executive, police, or taxing authority or power; provided, however, that such term does 
not include Customer, Company, or any Affiliate thereof. 

"Guarantor" means (a) where an Affiliate of Customer is providing a guaranty under this 
Interconnection Agreement, meets each of the following requirements: (i) organized 
under the Applicable Laws of the United States of America or any State thereof; 
(ii) capital and surplus of at least  and (iii) a credit 
rating from one (1) of the following three (3) rating agencies: of at least by S&P, 

 by Moody's, or by Fitch; and (b) where a third party is providing a guaranty 
under this Interconnection Agreement, meets each of the following requirements: 
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(i) organized under the Applicable Laws of the United States of America or any State 
thereof; (ii) capital and surplus of  and 
(iii) a credit rating from  of the following three (3) rating agencies: of at least  
by S&P,  by Moody's, or  by Fitch. 

"Indemnified Party" has the meaning set forth in Section 13.02. 

"Indemnifying. Party" has the meaning set forth in Section 13.02. 

"Initial Period" has the meaning set forth in Section 3.01. 

"Interconnection Guidelines" means Xcel Energy's Interconnection Guidelines For 
Transmission Interconnected Customer Loads, as they may be revised from time to time 
by Company and posted on Company's website (www.xcelenergy.com). the provisions 
of which will apply to the Parties as set forth in this Interconnection Agreement. 

"Interconnection Service" means the service Company will provide to Customer lei 
interconnect the Customer Facilities to the Company Facilities (such facilities being 
described more fully in Appendix A and its sub-appendices and Appendix B) for the 
provision of retail electric service at transmission voltage, and the ongoing operations 
and maintenance of such facilities. 

"kV" has the meaning set forth in the recitals. 

"LBA" means the entity with responsibility for operating and controlling local generation 
and loads affecting the Company System, subject to the authority of the Balancing Area 
Operator. 

"Metering Device(s)" means all meters, current and potential transformers, and data 
processing equipment used to measure, record, or transmit data relating to the electric 
power and energy output from, or input to, Customer, as identified in Appendix A and its 
sub-appendices. The Metering Point will be separately identified from the Point(s) of 
Interconnection. 

"MISO" means the Midwest Independent System Operator, Inc., a non-profit, nonstock, 
Delaware corporation, or any successor entity. 

"MPUC" means the Minnesota Public Utilities Commission, the regulatory agency having 
jurisdiction over the retail electric and gas service of Company in the State of Minnesota 
(including, without limitation, the retail electric service covered by this Interconnection 
Agreement; electric transmission infrastructure over 100 kV and 1500 feet in length; and 
natural gas infrastructure). or any successor entity. 

"MRO" means the Midwest Reliability Organization, Inc., a NERC regional electric 
relatability council, or any successor entity. 

"MW" has the meaning set forth in the recitals. 
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"NERC" means the North American Electric Reliability Corporation, or any successor 
entity. 

"Net Book Value" means Company's original cost of the Company's Facilities, 
depreciated, as reflected on Company's books and records as of a date certain. 

"Network Security" means the ability of the Company System to withstand sudden 
disturbances such as unforeseen conditions, electric short circuits, or unanticipated loss 
of system elements. 

"Notice To Construct" means the notice(s) by Customer to Company as contemplated by 
Section 4.02. 

"Other Party Group" has the meaning set forth in Section 12.0Hel. 

"Permit(s)" means all applicable construction, land use, air quality, emissions control, 
environmental, protected species, routing, zoning, and other permits, licenses, and 
approvals from any Governmental Authority, including without limitation the MPUC, the · 
City of Becker, Minnesota, and the County of Sherburne, Minnesota, for the routing, 
design, construction, ownership, operation, and maintenance of the Company Facilities 
or the Customer Facilities, as applicable. 

"Planned Outage" means action: (a) by Customer to take its equipment, facilities, or 
systems out of service, partially or completely, to perform work on specific components 
that is scheduled in advance and has a predetermined start date and duration pursuant 
to the procedures set forth in Section 5.02; or (b} by Company to take its equipment, 
facilities, and systems out of service, partially or completely, to perform work on specific 
components that is scheduled in advance and has a predetermined start date and 
duration pursuant to the procedures set forth in Section 5.02. 

"Point(s) of Interconnection" means the physical point or points at which the Customer 
Facilities interconnect with the Company Facilities, as depicted in Appendix A and its 
sub-appendices. 

"Regulatory Approvals" will have the meaning set forth in Section 9.02. 

"Regulatory Approval Date" means the date on which a final non-appealable order is 
issued by the MPUC providing the Regulatory Approvals. 

"Reliability Standards" means mandatory reliability standards adopted by NERC or MRO 
and approved by FERG, as amended from time to time, applicable to the facilities 
owned, and/or operated by Customer and Company, respectively. 

"System Protection Facilities" means the equipment required to protect: (a) the 
Company System, the systems of others directly or indirectly interconnected with the 
Company System, and Company's customers from faults occurring on Customer's side 
of the Point(s) of Interconnection; and (b) Customer from faults occurring on the 
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Company System or on the systems of others to which the Company System is directly 
or indirectly interconnected. 

"Tariff' means Company's Minnesota Electric Rate Book, on file with the MPUC, and as 
amended from time to time. 

"Voltage Transformer" or "VT" means a transformer intended for metering, protective, or 
control purposes and designed to have its primary winding connected either between the 
primary conductors to be measured or between a conductor and ground. A voltage 
transformer normally reduces voltage magnitudes to levels which can be handled by 
control, protection, and metering equipment. The historic term for a VT is potential 
transformer. 

Article II. SCOPE 

Section 2.01 Scope of Interconnection. 

(a) General. Company will provide Interconnection Service to Customer at the 
Point(s) of Interconnection as provided herein. This Interconnection Agreement 
sets forth the terms and conditions of the interconnection of the Data Center to 
the Company System for the provision of retail electric service at transmission 
voltage by Company to Customer for varying amounts of Data Center load and 
the rights and duties of the Parties. 

(b) Other Arrangements. The establishment of an interconnection under this 
Interconnection Agreement does not in itself entitle Customer to obtain any 
services from Company that may be subject to the jurisdiction of FERG or the 
MPUC; Customer must arrange for any such services in accordance with the 
applicable tariff or service requirements. 

Section 2.02 Facilities Providing Service. 

The scope of Interconnection Service for retail electric service at transmission voltage 
provided hereunder is based on Company's description of the Company Facilities, and 
Customer's description of the Customer Facilities, as set forth in Appendix A and its sub­
appendices and Appendix B, respectively. 

. Article Ill. TERMS AND TERMINATION 

Section 3.01 Term. 

This Interconnection Agreement will become effective on the first (1'') Day of the first 
month after being executed by the Parties, unless otherwise ordered by the MPUC 
pursuant to Section 9.02 (the "Effective Date"). Unless terminated earlier in accordance 
with Section 3.02, the Interconnection Service provided under this Interconnection 
Agreement will remain in effect for an initial period of ten (10) years from the Commercial 
Operation Date ("Initial Period"). Upon expiration of the Initial Period, this 
Interconnection Agreement will automatically renew for additional twelve (12) month 
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periods thereafter until such time as Customer may terminate this Interconnection 
Agreement in accordance with Section 3.02. Customer will provide not less than twelve 
(12) months prior notice before terminating this Interconnection Agreement. 

Section 3.02 Early Termination. 

This Interconnection Agreement may be terminated early in the following circumstances: 
(a) by mutual agreement among the Parties; (b) by either Party in the event of any 
material breach of this Interconnection Agreement by the other Party; or (c) at the 
election of Customer at any time (provided Customer is not in default as contemplated in 
Section 14.01). In the event of termination by Customer under Section 3.02(c) of this 
Interconnection Agreement, Customer shall pay to Company an amount equal to the 
Early Termination Fee as of the date of termination of this Interconnection Agreement. 

The Parties will use Commercially Reasonable Efforts to mitigate the costs, damages, 
and charges arising out of an early termination under this Section 3.02. In the event of a 
dispute regarding the early termination or the Early Termination Fee, either Party may 
request dispute resolution pursuant to the procedures in Article XV. 

Section 3.03 Survival. 

The provisions of this Interconnection Agreement necessary to give full effect to its terms 
will continue in effect after the termination or expiration of this Interconnection 
Agreement. Such provisions include, but are not necessarily limited to: Section 3.02 
(Early Termination), Section 5.01 (Disconnection), Section 13.01 (Waiver of 
Consequential Damages}, Section 13.02 (Indemnity), Article 14 (Default and 
Termination), and Article 15 (Dispute Resolution). In addition, the obligation to pay any 
money due and owing to either Party pursuant to this Interconnection Agreement will 
survive termination or expiration of this Interconnection Agreement. 

Article JV. OWNERSHIP, CONSTRUCTION, OPERATION, AND MAINTENANCE 

Section 4.01 New Facilities. 

To enable Customer to carry out the initial construction and potential expansion of the 
Data Center, the Parties have identified certain equipment that is necessary to design, 
engineer, procure, permit, construct, own, operate, and maintain in order to ensure that 
Company can deliver and Customer can accept retail electric service at transmission 
voltage for the Data Center, consistent with the requirements of the ESA. Appendix A 
and its sub-appendices identify the Company Facilities, and Appendix B identifies the 
Customer Facilities. The Company Facilities and the Customer Facilities will be 
constructed, operated, and maintained consistent with the terms of this Interconnection 
Agreement for transmission voltage retail electric service. 

Section 4.02 Notice to Construct. 

(a) Company's obligations for the construction of the Company Facilities as provided 
for in this Interconnection Agreement are expressly conditioned on Company 
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receiving Customer's "Notice to Construct." Company need not undertake any 
action (although it may do so) in furtherance of the development or permitting of 
the Company Facilities identified in Appendix A or its sub-appendices until such 
time as Company receives a Notice to Construct from Customer identifying the 
specific Company Facilities to be constructed. A form of Customer's Notice to 
Construct is provided in Appendix C. 

(b) In Customer's initial Notice to Construct, Customer may request Company to 
construct the Company Facilities identified in Appendix A-1 not sooner than 

 prior to the requested in-service date for the company 
Facilities identified in Appendix A-1. Thereafter, and not sooner than twenty-four 
(24) months prior to the requested in-service date, Customer may identify one (1) 
or more of the remaining Company Facilities listed in Appendices A-2 through A­
j2. Customer may continue issuing Notices to Construct until all five (5) options in 
Appendices A-1 through A-5 have been identified or until the termination of this 
Interconnection Agreement. 

(c) For the Company Facilities identified in Appendix A-1, Customer's requested in­
service date will not be sooner than  after Company's 
receipt of Notice to Construct. For the Company Facilities identified in 
Appendices A-2 through A-5, Customer's requested in-service date will not be 
sooner than twenty-four (24) months after Company's receipt of Notice to 
Construct. Upon receipt of a Notice to Construct, Company will design, engineer, 
procure, permit, construct, and/or relocate (as applicable) the Company Facilities 
identified in such Notice to Construct, and will make Commercially Reasonable 
Efforts to meet the requested in-service date. Notwithstanding the foregoing, if 
Company determines that it is unable to meet the requested in-service date for 
any reason, Company will notify Customer and describe the reasons for any 
delay as well as potential mitigations. 

(d) In the event that Company does not receive Customer's first Notice to Construct 
by the  anniversary of the Regulatory Approval Date, Company may 
terminate this Interconnection Agreement, without prior MPUC approval, upon 
thirty (30) Days' notice to Customer. Upon termination by Company under this 
Section 4.02(d), neither Party will have any further obligation or liability under this 
Interconnection Agreement. 

Section 4.03 Company Facilities. 

(a) Company will design, engineer, procure, permit, construct, own, operate, and 
maintain in accordance with Applicable Law, Good Utility Practice, and the 
Interconnection Guidelines, the Company Facilities shown in Appendix A and its 
sub-appendices, and will operate such facilities in a manner that protects 
Customer's electric system, including the Customer Facilities, from transients, 
faults, and other operating contingencies. 

(b) Notwithstanding the provisions of Section 5.1(8), Section 5.2, and Section 5.3 of 
the Tariff, and subject to the provisions of any applicable Ancillary Agreement, 
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Company will construct the Company Facilities at Company's cost and expense; 
provided, however, that the MPUC has approved Company's ability to recover 
the fully loaded costs of the Company Facilities in Company's Minnesota electric 
rate base. 

Section 4.04 Customer Facilities and System Protection F.acilities. 

Upon issuance of its first Notice to Construct, Customer will, at Customer's sole 
expense, design, engineer, procure, permit, construct, own, operate, and maintain the 
Customer Facilities as described in Appendix B, in accordance with Applicable Law and 
Good Utility Practice, and will operate the Customer Facilities in a manner that protects 
the Company System, including the Company Facilities, from transients, faults, and 
other operating contingencies occurring at the Customer Facilities or caused by 
Customer. Design and construction of the Customer Facilities will occur as provided for 
in Appendix B. 

Design and specification of System Protection Facilities, including protective relaying, 
alarming, fault recording, control, dVAR controller, metering, and related systems for 
substations, high voltage switch gear, and transformers will be subject to the Company's 
review and approval, which approval will not be unreasonably withheld or delayed. All 
System Protection Facilities must be in compliance with Applicable Law, Good Utility 
Practice, and the requirements set forth in this Interconnection Agreement. 

To the extent Customer is required to install, operate, and maintain facilities and 
equipment required for Company to comply with applicable frequency-based, voltage­
based, and manual load shedding obligations established by Reliability Standards or the 
Balancing Area Operator, Company will provide Customer with sufficient advanced 
written notice and in a manner consistent with Good Utility Practice. 

Section 4.05 Modifications to Facilities. 

(a) Either Party may undertake modifications to its respective the Company Facilities 
or the Customer Facilities identified in Appendix A and its sub-appendices, and in 
Appendix B, respectively and as applicable, which such modifications will be 
designed, constructed, and operated in accordance with Applicable Law, Good 
Utility Practice, and this Interconnection Agreement; provided, however, if: 
( 1) Customer proposes (A) to make any change or modification to the 
configuration or operation of the Customer Facilities that may affect the Company 
System, including the Company Facilities, (B) to add a new Point(s) of 
Interconnection, or (C) to eliminate a Point(s) of Interconnection (except when 
this Interconnection Agreement is terminated); or (2) Company proposes to make 
any change or modification to the configuration or operation of the Company 
Facilities that may affect the Customer Facilities, then (x) the Party proposing the 
change will provide sufficient notice and information regarding such modification 
so that the other Party may evaluate the potential impact of such modification 
prior to the commencement of any work, and (y) the Parties will negotiate in good 
faith an amendment to this Interconnection Agreement as may be necessary to 
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address the proposed change. In furtherance and not in limitation of the 
foregoing, Company will adhere to the NERC standard known as TPL-004. 

(1) Information provided under this Section 4.05(a) regarding such 
modification may be designated by a Party to be Confidential Information 
hereunder, including, but not limited to, information concerning the timing 
of such modification and how such modifications are expected to affect 
the other Party's system. Unless a shorter period of time is appropriate 
for a Party to respond to an Emergency, or comply with Reliability 
Standards or Applicable Law, the Party desiring to perform such work will 
provide the relevant drawings, plans, and specifications to the other Party 
at least ninety (90) Days in advance of the commencement of the work or 
such shorter period upon which the Parties may agree, which agreement 
will not unreasonably be withheld, conditioned, or delayed. 

(2) In the event the Parties are unable to agree to such modification of the 
Company Facilities or the Customer Facilities pursuant to this Section 
4.05(a), the Parties will consider such failure to agree a dispute under this 
Interconnection Agreement and will resolve such dispute pursuant to 
Article XV. 

(3) Where it is necessary to add or modify one (1 )· or more Point(s) of 
Interconnection, the Parties will work together in good faith with respect to 
the location, cost, and timing of such Point(s) of Interconnection, 
consisten~ with Good Utility Practice. 

(b) Customer will be responsible for the costs of any additions, modifications, or 
replacements that may be necessary to maintain or upgrade the Customer 
Facilities consistent with Applicable Law, Good Utility Practice, and the 
Interconnection Guidelines, as applicable. Customer will own any modifications to 
the Customer Facilities. 

Section 4.06 Reliability Standards. 

Customer will be responsible for compliance with all Reliability Standards applicable to 
Customer's electrical system; and Company will be responsible for compliance with all 
Reliability Standards applicable to the Company System. Each Party will be responsible 
for the costs of compliance with such Reliability Standards for their respective facilities 
and systems, including: (a) costs associated with modifying their respective facilities or 
systems to comply with changes in such Reliability Standards; and (b) any financial 
penalties for non-compliance. The Parties agree to share data or documentation as may 
be required to demonstrate compliance with Reliability Standards where an individual 
Party has possession of data or documentation necessary for the other Party to 
demonstrate compliance. 
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Section 4.07 Interconnection G.uidelines. 

The Interconnection Guidelines provide additional and more detailed standards for 
designing, testing, studying, constructing, operating, maintaining, and interconnecting at 
the Point(s) of Interconnection. The Interconnection Guidelines include, among other 
things, power factor requirements and metering requirements. Customer will comply 
with the Interconnection Guidelines, as appropriate, for: (i) any new Point(s) of 
Interconnection requested by Customer on or after the Effective Date; and (ii) any 
existing Point(s) of Interconnection materially modified after the Effective Date. 

Section 4.08 Power Factor. 

Unless prevented by circumstances beyond Customer's control, including Forced 
Outages, Customer will have sufficient power factor control equipment (such as 
capacitors) installed to maintain, at a minimum, a ninety-five percent (95%)-lagging or 
leading power factor at the Point(s) of Interconnection. Customer will maintain the 
aforesaid requirement during peak load periods and avoid leading power factor during 
light load conditions. 

In the event Customer does not have sufficient power factor control equipment (such as 
capacitors) installed to maintain, at a minimum, a ninety-five percent (95%)-lagging or 
leading power factor at the Point(s) of Interconnection, Customer will, within thirty (30) 
Days after written notice from Company of such deficiency, correct the deficiency or 
provide Company with a written commitment to correct the deficiency. In the event 
Customer makes a written commitment to add power factor control equipment (such as 
capacitors), Customer will exert Commercially Reasonable Efforts to expeditiously bring 
such equipment into service. 

Section 4.09 Access. 

Appropriate representatives of Company will at all reasonable times, including weekends 
and nights, and with one (1) Business Day prior notice, have access to the Customer 
Facilities, to take readings and to perform all inspections, maintenance, service, and 
operational reviews as may be appropriate or necessary to facilitate the performance of 
this Interconnection Agreement. While on Customer's premises, Company's 
representatives will announce their presence and observe such safety precautions as 
may be required and will conduct themselves in a manner that will not interfere with 
Customer's operations. Company and Customer will provide such access subject to 
Company's compliance with Customer's reasonable security guidelines, standard site 
rules and regulations, and any required right of entry agreements. Customer will provide 
Company with such guidelines, rules, regulations, and agreements promptly when 
available, and will provide updated versions of such guidelines, rules, regulations, and 
agreements promptly when available. 
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Section 4.10 Right of Installation. 

Each Party will make available suitable space for installation by the other Party of 
necessary equipment, apparatus, and devices required for the performance of this 
Interconnection Agreement. 

Section 4.11 Right of Removal. 

Any and all equipment, apparatus, and devices caused to be placed or installed by one 
Party on, or in, the premises of the other Party will be and remain the property of the 
Party owning such equipment, apparatus, and devices regardless of the mode or 
manner of annexation or attachment to the relevant premises. Unless otherwise agreed 
by the Parties, upon termination or expiration of this Interconnection Agreement, each 
Party will completely remove all foundations for all of its equipment from the other 
Party's premises. Notwithstanding the forgoing, in lieu of removal, the Parties reserve 
the right to sell any and all equipment, apparatus, and devices that are attached to the 
premises. Once the aforesaid equipment is removed, the Parties will update Appendix A 
and its sub-appendices, and Appendix B, as appropriate, to reflect the removal. 

Section 4.12 Transfer of Control or Sale of Facilities. 

In any sale or transfer of control of the Customer Facilities, Customer will: (1) provide 
sufficient notice to Company; and (2) as a condition of such sale or transfer require the 
acquiring party or transferee with respect to the transferred facilities either to assume the 
obligations of Customer with respect to this Interconnection Agreement or to enter into 
an agreement with Company imposing on the acquiring party or transferee the same 
obligations applicable to Customer under this Interconnection Agreement. For the 
avoidance of doubt, "sale or transfer of control of the Customer Facilities" does not 
include any change of ownership from Customer to its Affiliate that may be incidental to 
any corporate structural changes of any of Customer's Affiliates; provided, however, that 
Customer provides reasonably prompt notice of such transfer to Company, and further 
provided, however, that failure by Customer to provide notice of such transfer will not be 
deemed a breach or event of default under this Interconnection Agreement. 

Article V. OUTAGES AND COORDINATION 

Section 5.01 Disconnection. 

(a) Except when there is an Emergency, Forced Outage, Force Majeure, and/or a 
requirement to comply with Reliability Standards or Applicable Law, the Parties 
will reasonably consult each other prior to disconnecting the Customer Facilities 
from the Company Facilities. 

(b) If at any time Company observes any protective equipment that appears to have 
failed or to have been changed other than pursuant to Section 4.05, Company 
will have the right, if Company determines that such failure or change may have 
a material adverse impact on the safety or reliability of the Company System 
consistent with Good Utility Practice, to temporarily disconnect the Customer 
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Facilities from the Company Facilities, provided Company first provides 
Commercially Reasonable notice to Customer, and only for so long as 
reasonably consistent with Good Utility Practice. Company may require, at 
Customer's expense, a new calibration and activation test of Customer's 
protective equipment after sucti equipment has been corrected or repaired. 

Section 5.02 Outages. 

In accordance with Good Utility Practice, each Party may, in close cooperation with the 
other Party, remove from service its system elements that may affect the other Party's 
system as necessary to perform maintenance or testing or to replace installed 
equipment. Absent the existence of an Emergency, the Party scheduling a removal of a 
system element from service will use good faith efforts to schedule such removal on a 
date mutually acceptable to both Parties, in accordance with Good Utility Practice. 

In the event of a Forced Outage of a system element of Customer's electric system 
adversely affecting the Company Facilities or the Company System, Customer will use 
Good Utility Practice to promptly restore that system element to service. In the event of 
a Forced Outage of a system element of the Company System adversely affecting the 
Customer Facilities or Customer's electric system, Company will use Good Utility 
Practice to promptly restore that system element to service. 

In the event of a Planned Outage of a system element of Customer's electric system 
adversely affecting the Company Facilities or the Company System, Customer will act in 
accordance with Good Utility Practice to promptly restore that system element to service 
in accordance with its schedule for the work that necessitated the Planned Outage. In 
the event of a Planned Outage of a system element of Company's electric system 
adversely affecting Customer's electric system, Company will act in accordance with 
Good Utility Practice to promptly restore that system element to service in accordance 
with its schedule for the work that necessitated the Planned Outage. Performance 
Planned Outages will comply with all applicable Reliability Standards, including, without 
limitation, NERC TPL and TOP Standards, as applicable. 

Section 5.03 Outage Reporting. 

The Parties will comply with all current Company reporting requirements, as they may be 
revised from time to time, and as they apply to Customer or Company. When a Forced 
Outage occurs that affects the Company Facilities or affects the Company System such 
that there is an adverse impact to the Point(s) of Interconnection, Company will notify 
Customer of the existence, nature, and expected duration of the Forced Outage as soon 
as is reasonably practical and consistent with Good Utility Practice. 

Section 5.04 Switching and Tagging Rules. 

The Parties will abide by their respective switching and tagging rules for obtaining 
clearances for work or for switching operations on equipment. Company will notify 
Customer of Company's switching and tagging rules, and provide periodic updates of 
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such rules as they may change from time to time. Customer will establish switching and 
tagging rules for the Customer Facilities, and will provide such rules to Company. 

Section 5.05 Coordination. 

In all circumstances: 

(a) Electrical system operation will be coordinated between Customer and Company, 
including the coordination of equipment outages, voltage levels, real and reactive 
power flow monitoring, and switching operations, which affect the Balancing Area 
or LBA, as required by this Interconnection Agreement. 

(b) If either Customer or Company operations are causing a condition on the 
interconnected electrical network where line loadings, equipment loadings, 
voltage levels, or reactive flow significantly deviate from normal operating limits 
or can be expected to exceed emergency limits following a contingency, and 
reliability of the bulk power supply is threatened, LBA or Company will take 
immediate steps and make Commercially Reasonable Efforts to relieve, correct, 
or control the condition. These steps may include: (1) notifying other affected 

, electric utility systems and MISO, as applicable; (2) adjusting generation; 
(3) changing schedules between Balancing Areas; (4) initiating load relief 
measures; and (5) taking such other reasonable action as may be required. 
Electrical equipment is to be operated within its normal rating established by the 
owning Party except for temporary conditions after a contingency has occurred. 

(c) Each Party will notify the other Party as soon as practicable whenever: 

(1) Problems with a Point(s) of Interconnection are detected that could result 
in mis-operation of interconnection protection or other interconnection 
equipment; 

(2) The interconnection is opened by protective relay action; 

(3) Interconnection equipment problems occur and result in an outage to a 
portion of the Company System; 

(4) A Party intends to initiate switching to close the interconnection; or 

(5) A Party intends to initiate switching to open the interconnection. 

Section 5.06 Emergency. 

(a) In the event of an Emergency, the Party becoming aware of the Emergency may, 
in accordance with Good Utility Practice and using its reasonable judgment, take 
such action as is reasonable and necessary to prevent, avoid, or mitigate injury, 
danger, and loss. 
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(b) · In the event Customer has identified an Emergency involving the Company 
Facilities, Customer will obtain the consent of Company personnel prior to 
manually performing any switching operations unless immediate action is 
essential to protecting the safety of individuals or against extreme damage to 
property. 

(c) Company may, consistent with Good Utility Practice, take whatever actions or 
inactions Company deems necessary during an Emergency in order to: 
(1) preserve public health and safety; (2) preserve the reliability of the Company 
System, including the Company Facilities; (3) limit or prevent damage; and 
(4) expedite restoration of service. Company will use Commercially Reasonable 
Efforts to minimize the effect of such actions or inactions on the Customer 
Facilities. 

(d) Customer may, consistent with Good Utility Practice, take whatever actions or 
inactions with regard to the Customer Facilities that Customer deems necessary 
during an Emergency in order to: (1) preserve public health and safety; 
(2) preserve the reliability of the Customer Facilities; (3) limit or prevent damage; 
and (4) expedite restoration of service. Customer will use Commercially 
Reasonable Efforts to minimize the effect of such actions or inactions on the 
Company System. 

(e) Company will provide Customer with reasonably prompt oral or electronic 
notification under the circumstances of an Emergency that may reasonably be 
expected to affect Customer's operations, to the extent Company is aware of the 
Emergency. Customer will provide Company with reasonably prompt oral or 
electronic notification under the circumstances of an Emergency that may 
reasonably be expected to affect the Company System, to the extent Customer is 
aware of the Emergency. To the extent the Party becoming aware of an 
Emergency is aware of the facts of the Emergency, such oral or electronic 
notification will describe the Emergency, the extent of the damage or deficiency, 
its anticipated duration, and the corrective action taken and/or to be taken. 

(f) To the extent an Emergency exists on the Company System, and Company, the 
LBA, or other reliability coordinator determines it is necessary for Company and 
Customer to shed load, the Parties will shed load in accordance with the 
applicable Reliability Standards. 

Article VI. SAFETY 

Section 6.01 Safety Standards. 

(a) The Parties agree that all work performed under this Interconnection Agreement 
will be performed in accordance with all Applicable Law, standards, practices, 
and procedures pertaining to the safety of persons or property. To the extent a 
Party performs work on the other Party's premises, the Party performing work will 
also abide by the safety, or other access, rules applicable to those premises. 
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(b) Each Party will be solely responsible for the safety and supervision of its own 
employees, agents, representatives, and contractors. 

Article VII. ENVIRONMENTAL CONSIDERATIONS 

Section 7.01 Environmental Considerations. 

Each Party will remain responsible for compliance with all Applicable Law with respect to 
the environment and applicable to its own respective property, facilities, and operations. 
Each Party will promptly notify the other Party upon discovering any release of any 
hazardous substance by it on the property or facilities of the other Party, or which may 
migrate to, or adversely affect the property, facilities, or operations of the other Party, 
and will promptly furnish to the other Party copies of any reports filed with any 
Governmental Authority addressing such events. 

The Party responsible for the release of any hazardous substance on the property or 
facilities of the other Party, or which may migrate to, or adversely affect the property, 
facilities, or operations of the other Party will be responsible for the reasonable cost of 
performing any and all remediation or abatement activity and submitting all reports or 
filings required by Applicable Law. Advance written notification (except in Emergency 
situations, in which verbal, followed by written notification, will lie provided as soon as 
practicable) will be provided by any Party performing any remediation or abatement 
activity on the property or facilities of the other Party, or which may adversely affect the 
property, facilities, or operations of the other Party. Except in an Emergency, such 
remediation or abatement activity will be performed only with the consent of the Party 
owning the affected property or facilities. The Parties agree to coordinate, to the extent 
necessary, the preparation of site plans, reports, or filings required by Applicable Law. 

Article VIII. FORCE MAJEURE 

Section 8.01 Effect of Declaring Force Majeure. 

Neither Party will be considered to be in default or breach of this Interconnection 
Agreement or liable for damages or otherwise responsible to the other Party for any 
delay in or failure to carry out any of its obligations under this Interconnection Agreement 
if, and only to the extent that, the Party is unable to perform or is prevented from 
performing by an event of Force Majeure. Notwithstanding the foregoing sentence, 
neither Party may claim Force Majeure for any delay or failure to perform or carry out 
any provision of this Interconnection Agreement to the extent that such Party has been 
negligent or engaged in intentional misconduct and such negligence or intentional 
misconduct substantially and directly caused that Party's delay or failure to perform or 
carry out its duties and obligations under this Interconnection Agreement. 
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Section 8.02 Procedures for Declaring Force Majeure. 

A Party claiming Force Majeure must: 

(a) Give written notice to the other Party of the occurrence of a Force Majeure as 
soon as practicable following such occurrence; 

(b) Use Commercially Reasonable Efforts to resume performance or the provision of 
service hereunder as soon as practicable; 

(c) Take all Commercially Reasonable actions to correct or cure the Force Majeure; 

(d) Exercise all Commercially Reasonable Efforts to mitigate or limit damages to the 
other Party; except that neither Party will be required to settle any strike, walkout, 
lockout, or other labor dispute on terms which, in the sole judgment of the Party 
involved in the dispute, are contrary to its interest; and 

(e) Provide written notice to the non-declaring Party, as soon as practicable, of the 
cessation of the adverse effect of the Force Majeure on its ability to perform its 
obligations under this Interconnection Agreement. 

Article IX. JURISDICTION AND REGULATORY APPROVALS 

Section 9.01 Jurisdiction. 

This Interconnection Agreement is subject to the jurisdiction of the MPUC as part of the 
provision of retail electric service by Company to Customer pursuant to the Tariff and 
ESA. The Parties agree that no FERG jurisdictional services or other activities are 
provided for in this Interconnection Agreement. 

Section 9.02 Interconnection Agreement Conditioned on Approval by- MPUC. 

This Interconnection Agreement will be subject to any and all jurisdictional regulatory 
approvals deemed necessary under Applicable Law or prudent by Company in its sole 
discretion; including, without limitation: (a) approval of this Interconnection Agreement; 
(b) approvals for appropriate rate treatment of Company's costs of the Company 
Facilities as may be requested by Company in Company's sole discretion; and {c) any 
other approvals of the MPUC in relation to this Interconnection Agreement that Company 
deems necessary or prudent in Company's sole discretion (collectively, the "Regulatory 
Approvals"). Company will, in its sole discretion, use all Commercially Reasonable 
Efforts consistent with Good Utility Practice to obtain the Regulatory Approvals, and 
Customer will reasonably cooperate with any request of Company in furtherance of 
Company's request for the Regulatory Approvals. Company will keep Customer 
apprised of the status of such filings. 

Section 9.03 Termination for Failure of Regulatory Approvals. 

Notwithstanding anything in this Interconnection Agreement to the contrary, and without 
limiting any other obligations of Customer, this Interconnection Agreement will be null 
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and void and of no effect at no cost to Company or Customer in the event that any one 
of the following occurs: (a) Company is unable to obtain an order of the MPUC 
specifically approving this Interconnection Agreement without modification; (b) Company 
is unable to receive MPUC approval without modification with respect to rate base 
treatment of all costs of the Company Facilities; or (c) Company is unable to receive 
approvals contemplated and provided for in the ESA and/or CRRA. In the event any of 
the proceeding events occurs, the Parties will negotiate in good faith to modify this 
Interconnection Agreement in compliance with any final order of the MPUC, provided, 
however, that such modifications provide the Parties with economic terms that are 
substantially equivalent to those provided under this Interconnection Agreement and the 
Ancillary Agreements. In the event mutual agreement cannot be reached within thirty 
(30) Business Days, then this Interconnection Agreement will terminate unless Company 
and Customer mutually agree in writing to accept any modifications to this 
Interconnection Agreement and/or to the ratemaking treatment of the Company Facilities 
and/or to the ratemaking treatment contemplated and provided for in the ESA and/or the 
CRRA. 

Article X. NOTICES 

Section 10.01 Notices. 

Any notice, demand, request, or communication required or authorized by this 
Interconnection Agreement will be hand delivered or mailed by certified mail, return 
receipt requested, with postage prepaid, to Parties at the addresses set forth in 
Appendix D. In addition to the obligations set forth in the preceding sentence, a Party 
providing notice, demand, request, or communication pursuant to this Section 10.01 may 
also provide a courtesy copy of such notice, demand, request, or communication via 
electronic mail, or email. Any Party may update that portion of Appendix D that pertains 
to such Party's address by giving written notice to the other Parties of such change at 
anytime. 

Article XI. ASSIGNMENT 

Section 11.01 Successors and Assigns. 

This Interconnection Agreement will be binding upon the respective Parties, their 
successors and permitted assigns, on and after the Effective Date hereof. 

Section 11.02 Assignment Restrictions. 

This Interconnection Agreement may be assigned by either Party only with the written 
consent of the other; provided, however, that either Party may assign this 
Interconnection Agreement, upon written notice to the other Party, to any Affiliate of the 
assigning Party with the legal authority and operational ability to satisfy the obligations of 
the assigning Party under this Interconnection Agreement, provided, however, that the 
obligations with respect to the guarantee provided pursuant to Section 16. 07 may not be 
delegated or assigned to an Affiliate of Customer that does not meet the definition of 
Guarantor. Where Customer assigns this Interconnection Agreement to an Affiliate, 
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failure by Customer to provide notice of suqh assignment will not constitute a Customer 
event of default. 

Article XII. INSURANCE 

Section 12.01 Insurance Coverage. 

Each Party will, at its own expense, maintain in force until this Interconnection 
Agreement is terminated and until released by the other Party, the following insurance 
coverages, with insurers authorized to do business in the State of Minnesota: 

(a) Employer's Liability and Worker's Compensation Insurance providing statutory 
benefits in accordance with the Applicable Law of the State of Minnesota. 

(b) Commercial General Liability, including premises and operations, personal injury, 
broad form property damage, broad form blanket contractual liability coverage 
(including coverage for the contractual indemnification), products and completed 
operations coverage, coverage for explosion, collapse, and underground 
hazards, independent contractors coverage, coverage for pollution to the extent 
normally available and punitive damages to the extent normally available and a 
cross liability endorsement, with minimum limits of one million dollars 
($1,000,000) per occurrence/one million dollars ($1,000,000) aggregate 
combined single limit for personal injury, bodily injury, including death and 
property damage including premises and operations, personal injury, broad form 
property damage. 

(c) Comprehensive Automobile Liability for coverage of owned and non-owned and 
hired vehicles, trailers or semi-trailers designed for travel on public roads, with a 
minimum, combined singe limit of one million dollars ($1,000,000) per occurrence 
for bodily injury, including death, and property damage. 

(d) Excess Public Liability Insurance ·over and above the Employers' Liability 
Commercial General Liability and Comprehensive Automobile Liability Insurance 
coverage, with a minimum combined single limit of ten million dollars 
($10,000,000) per occurrence/ ten million dollars ($10,000,000) aggregate. 

(e) The Commercial General Liability Insurance, Comprehensive Automobile 
Insurance, and Excess Public Liability Insurance policies will name the other 
Party, its parent, associated and Affiliate companies, and their respective 
directors, officers, employees, and agents ("Other Party Group") as additional 
insureds. All policies will contain provisions whereby the insurers waive all rights 
of subrogation in accordance with the provisions of this Interconnection 
Agreement against the Other Party Group and provide thirty (30) Days advance 
written notice to the Other Party Group prior to the anniversary date of 
cancellation or any material change in coverage or condition. 

(f) The Commercial General Liability Insurance, Comprehensive Automobile Liability 
Insurance, and Excess Public Liability Insurance policies will contain provisions 
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that specify that the policies will apply to such extent without consideration for 
other policies separately carried. Each Party will be responsible for its respective 
deductibles or retentions. 

(g) The Commercial General Liability Insurance, Comprehensive Automobile Liability 
Insurance, and Excess Public Liability Insurance policies, if written on a Claims 
First Made Basis, will be maintained in full force and effect for two (2) years after 
termination of t.his Interconnection Agreement, which coverage may be in the 
form of tail coverage or extended reporting period coverage if agreed by the 
Parties. 

(h) The requirements contained herein as to the types and limits of all insurance to 
be maintained by the Parties are not intended to and will not in any manner, limit 
or qualify the liabilities and obligations assumed by the Parties under this 
Interconnection Agreement. 

(i) Within ten (10) Days following execution of this Interconnection Agreement, and 
as soon as practicable after the end of each fiscal year or at the renewal of the 
insurance policy and in any event within ninety (90) Days thereafter, each Party 
Will provide certification of all insurance required in this Section 12.01, executed 
by each insurer or by an authorized representative of each insurer. 

U) Notwithstanding the foregoing, each Party may self-insure to meet the minimum 
insurance requirements of subsections (a)-(h) of this Section 12.01 to the extent 
the Party maintains a self-insurance program; provided that, such Party's senior 
secured debt is rated at investment grade or better by Standard & Poor's and 
that its self-insurance program meets the minimum insurance requirements set 
forth in subsections (a)-(h) of this Section 12.01. For any period of time that a 
Party's senior secured debt is unrated by Standard and Poor's, such Party will 
not self-insure and will comply with the insurance requirements set forth in 
subsections (a)-(i) of this Section 12.01. In the event that a Party is permitted to 
self-insure pursuant to this Section 12.01 m. it will notify the other Party that it 
meets the requirements to self-insure and that its self-insurance program meets 
the minimum insurance requirements in a manner consistent with that specified 
in this Section 12.01 m. 

Section 12.02 Subcontractors. 

Each Party will require its subcontractors to maintain substantially equivalent insurance 
coverage and in substantially equivalent amounts as is required of the Parties as set 
forth in this Article XII, and provide proof of coverage to the other Party upon request. 

Section 12.03 Notice of Occurrence. 

The Parties agree to report to each other in writing as soon as practicable all accidents 
or occurrences resulting in injuries to' any person, including death, and any property 
damage arising out of this Interconnection Agreement. 
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Article XIII. CONSEQUENTIAL DAMAGES, INDEMNITY, AND RISK OF LOSS 

Section 13.01 Waiver of Consequential Damages. 

In no event will a Party, its governing board members, officers, employees, or agents be 
liable to the other Party under this Interconnection Agreement from any cause 
howsoever arising in contract, tort, or otherwise for any indirect, incidental, special, 
punitive, exemplary, or consequential damages, including but not limited to, loss of use, 
loss of revenue, loss of profit, and/or cost of replacement power, interest charges, cost 
of capital, claims of its customers to which service is made. 

Section 13.02 Indemnity. 

Each Party will at all times indemnify, defend, and hold harmless the other Party, its 
shareholders, members, partners, Affiliates, employees, consultants, representatives, 
agents, successors, and permitted assigns ("Indemnified Party") from any and all liability, 
damages, losses, claims, including claims and actions relating to injury to or death of 
any person or damage to property, demand, suits, recoveries, costs and expenses, court 
costs, attorney fees, and all other obligations by or to third parties, arising out of or 
resulting from the other Party's ("Indemnifying Party") negligence or breach of its 
obligations under this Interconnection Agreement, except in cases of negligence, gross 
negligence, or intentional wrongdoing by the Indemnified Party. Nothing in this Section 
13.02 will relieve Company or Customer of any liability to the other for any breach of this 
Interconnection Agreement. 

(a) If an Indemnified Party is entitled to indemnification under this Section 13.02 as a 
result of a claim by a third party, and the Indemnifying Party fails, after notice and 
reasonable opportunity to proceed, to assume the defense of such claim, the 
Indemnified Party may at the expense of the Indemnifying Party contest, settle, 
or consent to the entry of any judgment with respect to, or pay in full, such claim. 

(b) If an Indemnifying Party is obligated to indemnify and hold any Indemnified Party 
harmless under this Section 13.02, the amount owing to the Indemnified Party 
will be the amount ,of such Indemnified Party's loss net of any insurance or other 
recovery. 

(c) Promptly after receipt by an Indemnified Party of any claim or notice of the 
commencement of any action or administrative or legal proceeding or 
investigation as to which the indemnity provided in this Section 13.02 may apply, 
the Indemnified Party will notify the Indemnifying Party of such fact. Any failure 
of or delay in such notification will not affect the Indemnifying Party's obligation to 
indemnify the Indemnified Party unless such failure or delay is materially 
prejudicial to the Indemnifying Party. 

Section 13.03 Risk of Loss. 

Except under situations of negligence, gross negligence, or intentional wrong-doing by 
the other Party, each Party will have the full risk of loss for its own property and material, 
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and each Party will (subject to Article XII) obtain and maintain insurance coverage 
accordingly under its own insurance and risk management procedures. To the extent 
permitted by each Party's insurer, at no additional cost to that Party, each Party will 
require its property insurer to waive the right of subrogation. Each Party will have title 
and risk of loss for those materials or capital equipment purchased for its ownership by 
the other Party as an authorized agent under this Interconnection Agreement confirmed 
by written confirmation and approval of supplier, specifications, equipment warranty, 
delivery and installation arrangements (the principal being entitled to any sales tax 
exemptions). All such equipment and materials will be inspected by the purchasing 
agent Party upon delivery and damaged or nonconforming equipment or materials will 
be rejected and returned to the seller upon consultation and agreement with the Party for 
whom the equipment was purchased. 

Article XIV. DEFAULT AND TERMINATION 

Section 14.01 Default by Customer. 

Customer will be in default if it materially breaches any provision of this Interconnection 
Agreement, and fails to cure any such breach within sixty (60) Days after written notice 
by Company of the existence and nature of such alleged breach; provided, however, that 
if such breach is not reasonably capable of being cured within such sixty (60)-Day 
period, then Customer will have additional time (not exceeding an additional ninety (90) 
Days) as is reasonably necessary to cure the breach so long as Customer promptly 
commences and diligently pursues the cure. 

Section 14.02 Default by Company. 

Company will be in default if it materially breaches any provision of this Interconnection 
Agreement, and fails to cure any such breach within sixty (60) Days after written notice 
by Customer of the existence and nature of such alleged breach; provided, however, 
that if such breach is not reasonably capable of being cured within such sixty (60)-Day 
period, then Company will have additional time (not exceeding an additional ninety (90) 
Days) as is reasonably necessary to cure the breach, so long as Company promptly 
commences and diligently pursues the cure. 

Section 14.03 Termination for Default. 

Should a Party fail to cure a default pursuant to Section 14.01 or Section 14.02, as 
applicable, within the applicable cure period, and the default is not contested pursuant to 
the dispute resolution process provided in Section 15.01 or other legal processes, the 
non-defaulting Party will have the right (a) to terminate this Interconnection Agreement 
subject to MPUC approval and other defenses by giving written notice to the Party in 
default, and (b) whether or not the non-defaulting Party terminates this Interconnection 
Agreement, to recover from the defaulting Party all amounts due hereunder, plus all 
other damages and remedies to which the non-defaulting Party is entitled subject to the 
limitations set forth in Article XIII. 
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Article XV. DISPUTE RESOLUTION 

Section 15.01 Dispute Resolution Process. 

In the event the Parties are required by this Interconnection Agreement or mutually 
agree to try and resolve a dispute, the Parties will first refer the dispute to designated 
senior representatives, with authority to bind their respective Party, for resolution on an 
informal basis as promptly as practicable. In the event the designated representatives 
are unable to resolve the dispute within sixty (60) Days, or such other period as the 
Parties may mutually agree, either Party may initiate legal proceedings at the MPUC or, 
in the event that the MPUC declines to adjudicate such dispute, a federal or state court 
of competent jurisdiction located in the State of Minnesota. 

Article XVI. MISCELLANEOUS 

Section 16.01 Third Party Contracts. 

The Parties recognize that each has entered into and may in the future enter into 
contractual commitments with various third parties regarding benefits, use, and 
operation of network transmission facilities it owns within the interconnected regional 
transmission network. Each Party hereby covenants that its respective contracts with 
third parties will not interfere with its obligations to the other Party made under this 
Interconnection Agreement. 

Section 16.02 No Residual Value. 

This Interconnection Agreement will not be construed to provide any residual value to 
either Party or its successors or permitted assigns or any other party, for rights to, use 
of, or benefits from the other Party's system following expiration of this Interconnection 
Agreement. 

Section 16.03 No Third Party Beneficiary. 

Unless otherwise specifically provided in this Interconnection Agreement, the Parties do 
not intend to create rights in or to grant remedies to any third Party as a beneficiary of 
this Interconnection Agreement or of any duty, covenant, obligation, or undertaking 
established hereunder. 

Section 16.04 Headings. 

Article headings and titles are included for the convenience of Parties and will not be 
used to construe the meaning of any provision of this Interconnection Agreement. 

Section 16.05 Governing Law. 

This Interconnection Agreement will be interpreted and governed by the internal laws of 
the State of Minnesota, without regard to its conflict of laws provisions. 
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Section 16.06 No Joint System. 

The Parties each own and operate separate interconnected electric systems, and no 
provision of this Interconnection Agreement will be interpreted to mean or imply the 
Parties have established or intend to establish a jointly owned electric system, a joint 
venture, trust, a partnership, or any other type of association. 

Section 16.07 Guarantee. 

Within fifteen (15) Business Days of the Notice to Construct, Customer will post a 
guarantee from a Guarantor in a form substantially similar to Appendix E, and in an 
amount equivalent to the Early Termination Fee to secure any obligations and ensure 
performance under this Interconnection Agreement by Customer; such guarantee will 
address performance of all obligations by Customer hereunder, including without 
limitation, any indemnities, payments of monies, insurance, damages, and construction. 

Section 16.08 Relationship to Tariffs. 

The Parties acknowledge that all the rights and obligations identified in the Tariff will 
apply to this Interconnection Agreement, and nothing contained herein will abrogate any 
of the rights or entitlements of Company or Customer pursuant to the Tariff other than as 
explicitly set forth in this Interconnection Agreement, subject to any required approval of 
the MPUC or other applicable regulatory authority for the provision of retail electric 
service at transmission voltage to Customer. In the event any term ·of this 
Interconnection Agreement conflicts with the Tariff, the terms of this Interconnection 
Agreement will control. 

Section 16.09 Amendment. 

Any amendment, alteration, variation, modification or waiver of the provisions of this 
Interconnection Agreement, other than revisions to the Appendices authorized by this 
Interconnection Agreement, will be valid only after it has been reduced to writing and 
duly signed by both Parties, and if required, approved by the appropriate regulatory 
bodies. 

Section 16.10 Waiver. 

The failure of either Party to enforce or insist upon compliance with or strict performance 
of any of the terms or conditions of this Interconnection Agreement, or to take advantage 
of any of its rights thereunder, will not constitute a waiver or relinquishment of any such 
terms, conditions, or rights, but the same will be and remain at all times in full force and 
effect. 

Section 16.11 Counterparts. 

This Interconnection Agreement may be executed in any number of counterparts, and 
each executed counterpart will have the same force and effect as an original instrument. 
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Section 16.12 Severability. 

If any Governmental Authority holds or declares that any prov1s1on of this 
Interconnection Agreement is invalid, or if, as a result of a change in any Applicable Law, 
any provision of this Interconnection Agreement is rendered invalid or results in the 
impossibility of performance thereof, the remainder of this Interconnection Agreement 
not affected thereby will continue in full force and effect. In such an event, the Parties 
will promptly renegotiate in good faith new provisions to restore this Interconnection 
Agreement as nearly as possible to its original intent and effect. 

Article XVII. CONFIDENTIAL INFORMATION 

Section 17.01 Furnishing of Information. 

It is recognized by the Parties that the successful operation of this Interconnection 
Agreement depends upon the cooperation by the Parties in the operation of their 
systems. As a part of such cooperation, subject to the limitations regarding disclosing 
Confidential Information provided in this Interconnection Agreement, each Party agrees 
that it will furnish to the other Party such data concerning its system as may be 
necessary to support the other Party's system reliability. The Parties stipulate and agree 
that, absent an order issued by the MPUC or a court of competent jurisdiction, all 
Confidential Information disclosed by either Party to the receiving Party may and will be, 
to the fullest extent permitted by Applicable Law, withheld from public disclosure 
pursuant to Minn. Stat.§§ 13.02, subd. 9, 13.37, Minn. R. 7829.0500, and the MPUC's 
Revised Procedures for Handling Trade Secret and Privileged Data, all as amended 
from time to time. 

Section 17.02 Confidential Information. 

(a) "Confidential Information" means (1) any confidential, proprietary, or trade secret 
information of a plan, specification, pattern, procedure, design, device, drawing, list, 
concept, customer information, policy, or compilation relating to the present or planned 
business of a Party, which is designated as Confidential Information by the Party (or 
Affiliate) supplying the information, whether conveyed orally, electronically, in writing, 
through inspection, or otherwise; or (2) any Critical Energy Infrastructure Information as 
that term is defined in 18 C.F.R. § 388.113. Confidential Information includes, without 
limitation, all information relating to a Party's (or Affiliate's) technology, research and 
development, business affairs, and pricing, and any information supplied by a Party to 
another Party on a confidential basis prior to the execution of this Interconnection 
Agreement. 

(b) Confidential Information does not include information that the receiving Party can 
demonstrate: (1) is generally available to the public other than as a result of a disclosure 
by the receiving Party; (2) was in the lawful possession of the receiving Party on a non­
confidential basis before receiving it from the disclosing Party; (3) was supplied to the 
receiving Party without restriction by a third party, who, to the knowledge of the receiving 
Party, was under no obligation to the other Party to keep such information confidential; 
(4) was independently developed by the receiving Party without reference to Confidential 
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Information of the disclosing Party; or (5) is, or becomes, publicly known, through no 
wrongful act or omission of the receiving Party or breach of this Interconnection 
Agreement. 

Information designated as Confidential Information will no longer be deemed confidential 
if the Party that designated the information as Confidential Information notifies the other 
Party that such information no longer is confidential. 

(c) Information is Confidential Information only if it is clearly designated or marked in writing 
as confidential on the face of the document; or, if it is disclosed in a manner in which the 
disclosing Party reasonably communicated, or the receiving Party should reasonably 
have understood under the circumstances, including without limitation those described in 
Section 17.02(a) above, that the disclosure should be treated as confidential, whether or 
not the specific designation "confidential" or any similar designation is used. Each Party 
will be responsible for clearly designating or marking information governed by FERC's 
Critical Energy Infrastructure Information rules and regulations. 

Section 17.03 Protection of Confidential Information. 

(a) No Party will disclose any Confidential Information of the other Party obtained pursuant 
to or in connection with the performance of this Interconnection Agreement to any third 
party without the express written consent of the providing Party; provided, however, that 
any Party may produce Confidential Information in response to a subpoena, discovery 
request, or other compulsory process issued by a Governmental Authority upon 
reasonable notice to the providing Party that: (a) a protective order from such 
Governmental Authority has been issued relating to the Confidential Information; and 
(b) a binding nondisclosure agreement is in effect with a proposed recipient of any 
Confidential Information. 

(b) The Parties will use at least the same standard of care to protect Confidential 
Information they receive as they use to protect their own Confidential Information from 
unauthorized disclosure, publication, or dissemination. 

(c) Any Party may use Confidential Information solely: (1) to fulfill its obligations to the other 
Party under this Interconnection Agreement; (2) to fulfill its regulatory requirements 
except to the extent that such information constitutes or has been designated Critical 
Energy Infrastructure Information; (3) in any proceeding before a Governmental 
Authority addressing any dispute arising under this Interconnection Agreement, subject 
either to a written confidentiality agreement with all Parties (including, if applicable, an 
arbitrator(s)) or to a protective order; or (4) as required by Applicable Law. As it pertains 
to clauses (3) and (4), notwithstanding the absence of a protective order or waiver, a 
Party may disclose such Confidential Information which, in the opinion of its counsel, the 
Party is legally compelled to disclose. In the event that the receiving Party is legally 
requested or required (by oral questions, interrogatories, requests for information or 
documents, subpoena, civil investigative demand, or similar process, or in the opinion of 
its counsel, by Applicable Law) to disclose any Confidential Information, the receiving 
Party will, to the extent permitted under Applicable Law, promptly notify the disclosing 
Party of such request or requirement prior to disclosure, so that the disclosing Party may 
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seek an appropriate protective order and/or waive compliance with the terms of this 
Interconnection Agreement and will request confidential treatment of any such 
disclosure. 

(d) The Parties agree that monetary damages by themselves may be inadequate to 
compensate a Party for the other Party's breach of its obligations under this Article XVII. 
Each Party accordingly agrees that the other Party is entitled to equitable relief, by way 
of injunction or otherwise and without the requirement of posting a bond, if it breaches or 
threatens to breach its obligations under this Article. 

Section 17.04 Survival. 

The confidentiality obligations of this Article will survive termination of this 
Interconnection Agreement for a period of two (2) years. 

[SIGNATURE PAGE FOLLOWS] 
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SIGNATURES 

In Witness Whereof, the Parties have caused this Interconnection Agreement to be duly 
executed as of the date first written above. 

Honeycrisp Power LLC, 
a Delaware limited liability company 

r1DocuSlgned by: 

By: ___ L_n_A_~_f_,._.~_sA_o1_"_'_· -~------
Name: Todd Guerrero 

Title: Authorized Signatory 

NORTHERN STATES POWER COMPANY, 
a Minnesota corporation, 

l~cw 
By: __ L.::=!!!!!!J!l!m __ ,.,...,,_._~------
Name: Christopher B. Clark 

Title: President 
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APPENDIX A 
IDENTIFICATION OF COMPANY FACILITIES AND POINT(S) OF INTERCONNECTION 

This Appendix A and its sub-appendices (i.e., A-1 through A-5), identify certain Company 
Facilities that are necessary to enable Customer to carry out the initial construction and 
potential expansion of the Data Center. Company need not undertake any action (although it 
may do so) in furtherance of the development or permitting of the Company Facilities identified 
in Appendix A or its sub-appendices until such time as Company receives a Notice to Construct 
from Customer identifying the specific Company Facilities to be constructed. A form of 
Customer's Notice to Construct is provided in Appendix C. 

Additional requirements with regard to this Appendix A and with the Notice to Construct are 
provided in Article IV of this Interconnection Agreement. · 

Each Appendix provides the following information: (1) scope of incremental work and total load 
served (MW); (2) estimated incremental cost of the Company Facilities identified (in 2018 United 
States dollars); (3) estimated time required to design, permit, procure, and construct the 
identified Company Facilities; (4) description of the Company Facilities, including Point(s) of 
Interconnection and metering information; and (5) illustrative one-line diagram(s) and area 
map(s). 

The cost estimate listed for the Company Facilities identified in Appendix A-1 is a scoping level 
estimate  and the cost estimates listed for the Company Facilities identified in 
Appendices A-2 through A-5, respectively, are indicative level estimates  All cost 
estimates are provided in 2018 United States dollars. 

The Parties acknowledge that the scope of work, total load served, estimated incremental costs, 
estimated timeframes, description of the Company Facilities, and illustrative one-line diagram(s) 
and area map(s) are based on the Parties' good faith efforts to identify the scope of work for the 
Company Facilities identified in Appendices A-1 through A-5 as of the Effective Date of this 
Interconnection Agreement. The Parties further acknowledge that the information provided in 
each sub-appendix is subject to change, and may be affected by numerous factors outside of 
the Parties' control, including without limitation, the increase or decrease of load in the vicinity of 
the Data Center resulting from the actions of other customers, the change in cost of materials, 
and other factors. 

The Parties will work together in good faith to reevaluate the information included in the relevant 
sub-appendix on an as-needed basis, consistent with system conditions at that time. The 
Parties also acknowledge that, following the initial Notice to Construct, the Parties may enter 
into additional agreements to secure Company's design, engineering, and performance of other 
pre-construction work associated with the additional Company Facilities. 

A summary of the available load increments is provided below: 
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Appendix A-1   
Appendix A-2   
Appendix A~3   
Annendix A-4.   
Annendix A-5   

*Customer may operate at up to  MW of peak load but recognizes that such operation may 
be at N-1 conditions for some period of time depending on load conditions within the area near 
the Data Center; and provided that Customer has been in operation sufficiently long and 
provided sufficiently accurate Customer Load Forecasts for Company to reasonably anticipate 
Customer load of  MW. 
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II. Estimated Incremental Cost (in 2018 dollars, ±20 percent) $12,980,000 
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APPENDIX A-2 
SECOND GROUP OF IDENTIFIED COMPANY FACILITIES 

AND POINT(S) OF INTERCONNECTION 

II. Estimated Incremental Cost (in 2018 dollars, ±50 percent) $22,500,000 
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II. Estimated Incremental Cost (in 2018 dollars, ±50 percent) $14,000,000 
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APPENDIX A-4 
FOURTH GROUP OF IDENTIFIED COMPANY FACILITIES 

AND POINT(S) OF INTERCONNECTION 

II. Estimaied Incremental Cost (in 2018 dollars, ±50 percent) $5,400,000 
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FIFTH GROUP OF IDENTIFIED COMPANY FACILITIES 

AND POINT{S) OF INTERCONNECTION 
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II. Estimated Incremental Cost (in 2018 dollars, ±50 percent) $1,680,000 
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APPENDIXC 
TEMPLATE FOR NOTICE TO CONSTRUCT 

The Parties understand that Company need not endeavor to design, engineer, procure, 
permit, construct, and/or relocate (as appropriate) any of the Company Facilities until Company 
receives a Notice to Construct from Customer. Should Customer elect to issue a Notice to 
Construct, Customer will use the following form or another that is substantially similar to it for 
purposes of documenting its Notice to Construct pursuant to this Interconnection Agreement: 

Date of Notice to Construct: --------------------
Appendix(ces) Selected for Construction:----------------

Requested In-Service Date of the Company Facilities identified (date will be not sooner 
than as provided for in the Interconnection Agreement for Retail Electric Service at 
Transmission Voltage): 

Any Other Relevant Information Reasonably Deemed Appropriate to Provide: 

Upon receipt of a Notice to Construct, Company will design, engineer, procure, permit, 
construct, and/or relocate (as applicable) the Company Facilities identified, and will make 
Commercially Reasonable Efforts to meet the requested in-service date. Customer 
acknowledges that if Company reasonably believes that such requested in-service date is not 
plausible, the Parties will negotiate in good faith to identify a plausible in-service date for the 
Company Facilities identified. Notwithstanding the foregoing, if Company determines that it is 
unable to meet the requested in-service date for any reason, Company will notify Customer and 
describe the reasons for any delay. 

In Witness Whereof, the Parties have confirmed this Notice to Construct to become part 
of Retail Electric Service at Transmission Voltage Interconnection Agreement between the 
Parties dated _, 20_, and to be duly executed as of this __ day of 
____ ,,20_. 

[CUSTOMER NAME] 

By: 

Name: ___________ _ 

Title: 

Date: 

-C-1-

Highly Confidential Trade Secret Data has been marked in black 
Trade Secret Data has been marked in gray 

Docket No. E002/M-19-___ 
Petition - Attachment J 

Page 55 of 60

PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED



DocuSign Envelope ID: CC6BCB47-FCBS-4972-A715-C8AA31CF45B4 

EXECUTION VERSION 

For Customer: .. 

APPENDIX D 
ADDRESSES FOR NOTICES 

·. . For Company: . . 

Honeycrisp Power LLC Xcel Energy Inc. 

. . 

c/o Kutak Rock LLP Northern States Power Company 
Todd J. Guerrero Managed Accounts 
60 South Sixth Street 401 Nicollet Mall - 7th floor 
Suite 3400 Minneapolis, MN 55401 
Minneapolis, MN 55402 Attn: Christopher Conrad 
Email: 
todd.guerrero@kutakrock.com With copy to: 
Phone: 612-334-5000 

Xcel Energy Services Inc. 
With copy to: Legal Department 

401 Nicollet Mall - 8th Floor 
Kutak Rock LLP Minneapolis, MN 55401 
Todd J. Guerrero Attn: General Counsel 
60 South Sixth Street 
Suite 3400 
Minneapolis, MN 55402 
Email: 
todd.guerrero@kutakrock.com 
Phone: 612-334-5000 

For Invoices: . ·· .. ·• · . . . . 

--- -- - - . . .. . .. · . 

[N/Al [N/A] 

For Ooerational Matters: · - - -- --- .· .. . ··. .·.· 

fN/Al IN/Al 

-0-1-
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FORM OF GUARANTY 

GUARANTY 

THIS GUARANTY, dated as of last date this Guaranty is signed 
by either party as set forth below, is executed by the company 
identified below as the guarantor, a corporation 
("Guarantor") in favor of Northern States Power Company, a 
Minnesota corporation, d/b/a Xcel Energy, with its principal place 
of business at 401 Nicollet Mall, Minneapolis, Minnesota 55401 
("Creditor"). 

Whereas, Creditor is a public utility as defined under Minnesota 
law which proposes to provide electric service to one or more 
affiliates of Guarantor for a Data Center proposed to be 
constructed within Creditor's assigned service area (the "Data 
Center"), with a potential investment of more than  
over the life of the project. 

Whereas, in furtherance of the proposal to have Creditor provide 
electric service to the Data Center: (a) one or more affiliate(s) of 
Guarantor including [Honeycrisp Power LLC, a 
corporation] and , a corporation] 
and other such affiliates as may enter into agreements with 
Creditor in connection with provision of electric service to the 
Data Center ("Obligo~') has entered or seeks to enter into certain 
contracts, agreements, and arrangements with Creditor, 
including: (i) Retail Electric Services Agreement of even date 
herewith (the "Retail Electric Service Agreement", 
(ii) Competitive Response Rider Agreement of even date herewith 
(the "CRRA"), and (iii) Interconnection Agreement for Retail 
Electric Service at Transmission Voltage of even date herewith 
(the "Interconnection Agreement") (such agreements 
collectively referred to herein as the "Contract"); and 
(b) Guarantor is the parent corporation or an affiliate of Obliger, 
will receive substantial benefit from the Contract, and accordingly 
has agreed to guarantee Obliger's obligations under the Contract 
to induce Creditor to enter into the Contract. 

For good and valuable consideration, the receipt and adequacy of 
which are hereby acknowledged, and intending to be legally 
bound, Guarantor and Creditor hereby agree as follows: 

1. Guaranty. 

(a) Guarantor hereby absolutely, irrevocably, unconditionally 
and fully guarantees, and promises to perform, each Obligation 
(as defined below) of Obliger under the Contract on demand by 
Creditor, provided, however, that nothing herein shall require 
Guarantor to make any payment to Creditor in excess of that 
which Obliger was liable for under the Contract. For purposes of 
this Guaranty, "Obligation" shall include all payments, liabilities, 
and obligations owed by Obliger to Creditor for the payment of 
money now existing or hereafter arising pursuant to the terms of 
the Contract up to a maximum of  

 

shall survive termination of any part of the Contract to the extent 
necessary to enforce and complete the rights, duties, and 
obligations of Creditor and Obliger thereunder. Except as 
otherwise provided in Section 1 (g) hereof, in no event shall 
Guarantor's liability under this Guaranty for defaulted Obligations 
at any time exceed---------

(b) Guarantor's obligations under this Guaranty are 
continuing obligations and are not satisfied or discharged in full by 
an intermediate payment or settlement of account by Obliger. 
This Guaranty constitutes an independent guaranty of payment, 
and is not conditioned on or contingent upon any attempt to 
enforce in whole or in part any Obligations of Obliger to Creditor 
or the existence or continuance of Obliger as a legal entity, nor 
will this Guaranty be released, impaired, or affected by the 
consolidation or merger of Obliger with or into any other entity, 
the sale, lease, or disposition by Obliger of all or substantially all 
of its assets to any other entity, or the bankruptcy or insolvency of 
Obliger, the admission by Obliger of its inability to perform any 
obligation, or the making by Obliger of a general assignment for 
the benefit of creditors. 

(c) Guarantor's obligations hereunder are primary 
obligations and not those of mere sureties. The obligations of 
Guarantor may be enforced by Creditor against Guarantor without 
first having recourse to any of its rights against Obliger or any 
other person and whether or not Creditor shall have proceeded 
against any other obliger principally or secondarily obligated with 
respect to any of the Obligations. If any Obligation is not 
performed according to its terms, Guarantor shall immediately 
upon receipt of written demand by Creditor (i) perform or cause 
Obliger to perform the Obligation, and (ii) pay, reimburse, and 
indemnify Creditor against any liabilities, damages, and related 
costs (including attorneys' fees) incurred by Creditor as a result 
thereof, all in such manner and at such times as Creditor may 
direct. 

(d) Guarantor may replace this Guaranty, and terminate its 
obligations hereunder, at any time upon at least ten (10) days 
written notice to Creditor but only if 

(i) Obliger replaces this Guaranty at the time of 
notice with either a bank guaranty or standby letter of credit, in 
either case issued by a United States chartered bank with assets 
totaling a minimum of  and 
a minimum credit rating from of the following three (3) 
rating agencies: of at least  by S&P,  by Moody's, or  
by Fitch; and not on credit watch or negative outlook by any rating 
agency (a "Qualified Bank") in the amount set forth in Section 
1 (a) hereof and in form acceptable to Creditor in its reasonable 
discretion, or 

 This is a guaranty of (ii) Obliger replaces this Guaranty at the time of 
payment, not of collection, and as such, Creditor shall not be notice with one by Alphabet Inc. in substantially the same form as 
required to institute, pursue, or exhaust any remedies against this Guaranty, provided, however, that at the time Alphabet Inc. 
Obliger before instituting suit, obtaining judgment, and executing maintains a corporate credit rating from of the following three 
thereon against Guarantor under this Guaranty. This Guaranty rating agencies: of at least  by S&P,  by Moody's, or  
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by Fitch and not on credit watch or negative outlook by any rating 
agency (either (i) or (ii) referred to herein as a "Replacement 
Guarantor"). 

In the event that a Replacement Guarantor ceases to maintain 
the specified asset level and/or credit rating, Guarantor shall 
cause a Qualified Bank to issue a bank guaranty or standby letter 
of credit in the amount set forth in Section 1 (a) hereof and in form 
acceptable to Creditor in its reasonable discretion. 

(e) Satisfaction by Guarantor of any duty hereunder incident 
to a particular default or liability under the Contract or the 
occurrence of any other default shall not discharge Guarantor 
except with respect to the default satisfied, it being the intent of 
Guarantor that this Guaranty be continuing until such time as all 
of the Obligations have irrevocably been discharged and 
indefeasibly paid in full, at which time this Guaranty shall 
automatically terminate. If at any time the performance of any 
Obligation by Obliger or Guarantor is rescinded or voided under 
the federal Bankruptcy Code or otherwise, then Guarantor's 
duties hereunder shall continue and be deemed to have been 
automatically reinstated, restored, and continued with respect to 
that Obligation, as though the performance of that Obligation had 

- never occurred, regardless of whether this Guaranty otherwise 
had terminated or would have been terminated following or as a 
result of that performance. This Guaranty shall terminate on the 
date Obliger has fully paid its Obligations under the Contract. 

(f) The rights and remedies of Creditor hereunder shall be 
cumulative and not alternative to any other rights, powers, and 
remedies that Creditor may have at law, in equity, or under the 
Contract. The obligations of Guarantor hereunder are 
independent of those of Obligor and shall survive unaffected by 
the bankruptcy of Obligor. Creditor need not join Obligor in any 
action against Guarantor to preserve its rights set forth herein. 

(g) Guarantor shall pay to Creditor, upon demand, and in 
addition to the maximum liability set forth in Section 1(a) hereof, 
all reasonable attorneys' fees and other expenses that Creditor 
may expend or incur in enforcing this Guaranty against 
Guarantor, whether or not suit is filed. 

(h) Guarantor hereby waives and agrees not to assert or 
take advantage of: 

(i) any right to require Creditor to proceed against 
Obligor or any other person, or to require Creditor first to exhaust 
any remedies against Obligor or any other person, before 
proceeding against Guarantor hereunder; 

(ii) any defense based upon an election of 
remedies by Creditor; 

(iii) any benefit of any laws limiting the liability of a 
surety; 

(iv) any duty of Creditor to disclose to Guarantor 
any facts concerning Obligor, the Contract, or any other 
circumstances, that would, or allegedly would, increase the risk to 
Guarantor under this Guaranty, whether now known or hereafter 
learned by Creditor, it being understood that Guarantor is capable 
of and assumes the responsibility for being and remaining 
informed as to all such facts and circumstances; 

reimbursement, indemnification, or other rights of payment or 
recovery for any payment by it hereunder. For the avoidance of 
doubt, if any amount is paid to Guarantor in violation of this 
provision, such amount shall be held by Guarantor for the benefit 
of, and promptly paid to, Creditor; 

(vi) any claim that Creditor has waived any right to 
enforce the Guaranty, or any claim that Guarantor be released 
from Guarantor's duties hereunder, except by a writing duly 
executed by Creditor expressly for such purpose; and 

(vii) any set-offs, counterclaims, presentments, 
demands for performance, notices of non-performance, protests 
and notices of every kind that may be required by applicable law. 

(i) This Guaranty is a continuing guaranty by the Guarantor 
of the Obligations. The Guarantor hereby consents and agrees 
that the following actions may be undertaken from time to time 
without notice to Guarantor: 

(i) Creditor and Obligor may compromise or settle 
any unpaid or unperformed Obligation or any other obligation or 
amount due or owing, or claimed to be due or owing, under the 
Contract; and 

(ii) Creditor may take or fail to take any action of 
any kind in respect of any security for the Obligations, or impair, 
exhaust, exchange, enforce, waive, or release any such security; 
and 

(iii) Creditor may exercise or refrain from exercising 
any rights against Obligor or others in respect of the Obligations. 

2. Representations and Warranties. Guarantor represents and 
warrants to Creditor that: (a) the execution, delivery, and 
performance of this Guaranty by the Guarantor is within the 
corporate powers of the Guarantor, has been duly authorized by 
all necessary corporate action, and does not and will not: 
(i) require any consent or approval of the stockholders of the 
Guarantor which has not been obtained, (ii) violate any provision 
of (a) the articles of incorporation or by-laws of the Guarantor or 
(b) any law, rule, regulation, order, writ, judgment, injunction, 
decree, determination, or award presently in effect having 
applicability to the Guarantor, except where the failure to comply, 
individually or in the aggregate, could not reasonably be expected 
to result in a material adverse effect; (iii) require the consent or 
approval of, or filing or registration with, any governmental body, 
agency or authority, or (iv) result in a breach of or constitute a 
default under, or result in the imposition of any lien, charge, or 
encumbrance upon any property of the Guarantor; and (b) this 
Guaranty constitutes the legal, valid, and binding obligation of the 
Guarantor enforceable in accordance with its terms, except as 
such enforceability may be limited by bankruptcy or similar laws 
affecting the enforceability of creditors' rights generally; and 
(c) Guarantor is a corporation duly organized, validly existing, 
authorized to do business and in good standing under the laws of 
the state of its incorporation; and (d) Obligor is a direct or indirect 
subsidiary of Guarantor, and Guarantor shall benefit from 
execution of the Agreement. 

3. Miscellaneous. 

(a) All notices or other communications to Creditor or 
Guarantor under this Guaranty shall be in writing and delivered by 

(v) until all Obligations in Default have been courier, signature on receipt required, or via mail with a copy via 
indefeasibly paid in full, any rights of subrogation, contribution, confirmed facsimile, to the addresses stated in this Guaranty (or 
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such other address as is provided for notice purposes in writing) 
and shall be effective upon delivery. 

(b) This Guaranty may not be amended or modified, nor 
may any provision be waived, except by written instruments 
signed by Guarantor and Creditor expressly for such purpose. 

(c) This Guaranty shall be binding upon and inure to the 
benefit of Creditor and Guarantor and their respective successors 
and permitted assigns, provided, however, that neither Guarantor 
nor •Creditor shall assign its rights and obligations hereunder 
without the prior written consent of the other party, and any 
assignment without the prior written consent of the other party 
shall be null and void. 

(d) If at any time any provision of this Guaranty is deemed 
to be illegal, invalid, or unenforceable, the legality, validity, or 
enforceability of the remaining provisions of this Guaranty shall 
not in any way be affected or impaired thereby. 

(e) This Guaranty shall be governed by and construed in 
accordance with the laws of the State of  without 
reference to conflicts of law rules. 

(f) Any action or proceeding arising out of this Guaranty 
shall be brought and enforced in the courts of

 
 and the Guarantor and Creditor each hereby 

irrevocably submits to the jurisdiction of such courts and waives 
any objection based on forum non conveniens or to venue of any 
action instituted hereunder. 

(g) Each party hereby irrevocably waives any and all rights 
to a trial by jury with respect to any legal proceeding arising out of 
or related to this Guaranty or any Obligations arising under the 
Contract. 

(h) This Guaranty will terminate on the earliest to occur of 
the following: (i) Obliger or Guarantor has irrevocably and 
indefeasibly made all payments to Creditor that comprise the 
Obligation, and (ii) Guarantor has been expressly released from 
this Guaranty in writing by Creditor. Upon the first to occur of 
such events, Creditor agrees to confirm the termination of this 
Guaranty in writing. 
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IN WITNESS WHEREOF, the parties have caused this Guaranty to be executed as of 
the date stated below. 

GUARANTOR: Google Inc. 

By: 

Name: Karin Kimbrough 

Title: Assistant Treasurer 

Date: __ / __ / __ 

OBLIGOR: [Honeycrisp Power LLC] 

Address: 

Telephone: 

Address: 

NORTHERN STATES POWER COMPAi 
CREDITOR: A MINNESOTA CORPORATION 

By: Address: 

Name: Telephone: 

Title: Facsimile: 

Date: __ / __ / __ 
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CERTIFICATE OF SERVICE 
 
 
I, Lynnette Sweet, hereby certify that I have this day served copies of the foregoing 
document on the attached list of persons. 
 
 

xx by depositing a true and correct copy thereof, properly enveloped 
with postage paid in the United States mail at Minneapolis, Minnesota      

 
 xx electronic filing 
 

 
XCEL ENERGY MISCELLANEOUS ELECTRIC SERVICE LIST 
     
Dated this 10th day of January 2019 
 
/s/ 
____________________________ 
Lynnette Sweet 
Regulatory Administrator 
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