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EXECUTION VERSION

COMPETITIVE RESPONSE RIDER AGREEMENT
between
NORTHERN STATES POWER COMPANY
and
HONEYCRISP 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 toasa
“Party” and together, the “Parties”.

WITNESSETH:

WHEREAS, Customer will own and operate an up to [Jmegawatt 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

Iri additien 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,

1

‘Agreement” has the meaning set forth in the introductory paragraph.

“Ancillary Agreements” means the ESA and the Interconnection Agreement, as
those terms are defined in the ESA. '

“Base Energy” means the MWh per month of energy use of the Data Center.

“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 fo time or
any successor rate.

“Clean Generation” has the same meaning as in the ESA.

“Commercial Operation Date™ has the same meaning as in the ESA.

“Commercially Reasonable” or “Commergcially Reasonable Efforts” has the same
meaning as in the ESA.

“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.

“Company” has the meaning set forth in the introductory paragraph of this
Agreement.

“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.

“CRR Rafe” 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.

“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.

“Customer” has the meaning set forth in the introductory paragraph of this
Agreement.

“Data Center” has the meaning set forth in the recitals of this Agreement.

“Effective Date” has the meaning set forth in introductory paragraph of this
Agreement,

“Electric Service Commencement Date™ has the same meaning as in the ESA.,
“ESA” has the meaning set forth in the recitals.

“Extension Negotiations” has the meaning set forth in Section 3 of this
Agreement,

“Fuel Clayse™ 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.

“General TOD Tariff” means the retail customer rate tariff that 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.

“Good Utility Practice™ has the same meaning as in the ESA.

“k'W” means kilowatt.
“k'Wh” means kilowatt-hour.

“MISO” means the Midcontinent Indepéndent System Operator, Inc. or any
successor organization.

“MW” means megawait.
“MWh” means megawatt-hour.

“Parties” has the meaning set forth in the introductory paragraph of this
Agreement.

“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 service under the ESA, as follows:

[TRADE SECRET BEGINS

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 (5™) 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
cutrently existing market prices for electrical energy, capacity, and natural gas; and; (j) that any
agreement that results from the Extension Negotiations is subject to approval of the Commission,
including without limitation, the appropriate ratemaking freatment 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. CONSERVATION PLAN

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 ot 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.

NORTHERN,STATES POWER COMPANY
Christoplier Clark
ORREEE A

By:

Name: Christopher B. Clark

Title: President

HONEYCRISE.PQWER LLC
By: ‘EE#AA PATS 0%

Name: Todd Guetrero

Title: Authorized Signatory

[SIGNATURE PAGE TO COMPETITIVE RESPONSE RIDER AGREEMENT]
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Attachment A
General TOD Tariff

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

A-1
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Northerr: Siates F‘uwa[ Company. a Minne%ia m:poran{}n
anespmﬁ. Minnbsola 55404
MINNESOTA ELECTRIC RATE BOOK - MPUC'ND. 2
GENERAL TIME OF DAY SERVICE Socion'Np, 5
.RATE CODE A1lS5, A! 7, A‘lQ QEW'RC‘-'![:SEG%GEPND,_ o0

AVAILABILITY-MANDATORY

Efidctive Novembar 12007, thit rate schedulo is mancatory for any hon-fesidentis! cusiomer for gansral:
-setvice having o 15:minule measured demand poual to pr graster han 4,000 KW for ai jeast4 of o past 12
consacutive months, Customer will rarmain on'this rate-schadule on a mandatory basks unless tholr domand
Periaing belod 1.000 KW for 12 tonseciztive months,

AVAILABILITY-OPTIONAL
Thigvate sd\eduls iaapus:na! ToF by ﬂm-residentml customerfar, genmi wrmma whezra rusmmar i nat.
ratuireg to be.6A 8 hmrmr day rale. ’

DETERMINATION OF CUSTOMER BILLE

Cusiomer bills shall reflect energy charges (if applicable] based.on cusigmear s kWh ussge: plusa cusiomer charge (it
-applicable), plus demand cherges-(f spplicable) based on customer's! KW bitting demand 5 datired below. "Bills may
be subject to.a minkmum cherge based un the-monthly custamer charge and /.or cerain menihi beanntal demant
,chlarge.’s Bifls algh |nclude appllcﬁb!a nders adguskmenls surmharges‘ \mﬂage disbunts, and energy nredits Details’
rcgapdmg B1e specif ic charges :appl;cable lo this service am llsteﬂ be]aw

RATE .
‘Castomer Gharge per Month - Time:Of Day Metered (A A1 ) $20.64
— KWh Metered (A17} $25.54
=~ Unmelered (A1) $21.64
“Service at Secondary Vollage Oct:-May. Jur-8ep
Damand Chargs per Month perkw :
Of Pedk Period Demand: #1100 $15.54 R’
Off Paak Poficd Demand in Excoss £2.35 $23E ’
of On Pk Pesiad Disriaod
Enprgy Charge per kwh,
O Feak Period Eneigy ] $0.05008 R
OF Peak Period Energy §0,02458 R

Eneigy Ghargﬁ Cradit par Manih per ki
T Al KW in Excess of 400 Hotirs Times the On Peak Pedod

Billng.Demand, Nol 1o Excead 50% of Talal kWi 50.01 5@3 R
- Janua epmbar
Miltage Distounts per Monily Fer kW Far kWh
Primary Vollage $0.80° $0.00108 ’
Frimamission T;ans?orméd Yollage 3185 $0.00274 R
Transmission vﬁllage “$2.35 £0.00285: R

tCominuad bh Shast Na, 5-30)

Daia Filed;  10-D3-18. By:: Chrislopher B: Clark  Effeciive Dale;. i‘{)1-4.’1“:‘1-19”_
o B . F’ﬂasmerﬂi Narihern 3ta{e5 Powst Company. a Mlﬂnesma cwporal&on )
Dockel No. E002!6R~15 826 Order Dater U8-12.77
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Northern Stales Powar Comypany, & Mimmesota cororation
anaagm;s, Mlnneba!a 55401
MINNESQTA ELECTRIC RATE BOOK - MPUC NO. 2
GENERAL TIME OF DAY SERVICE {Continiiad) Settion No,. &

RATE CODE A15, AW, }\19 15th Revsed Ehﬁmi Na. a0

In addition, glstonier Hills undnr this rate’ard siihjaet 1o the foilowdiy wdilstments-andior charges.

FUEL CLAUSE
Bills ara subjsct te the adjushmnls providad for - tha Fuel Clause Rider.

RESOURCE ADJUSTMENT

Bifls pro-subject 1o the adjusimants prewded farin the t?ar;wwallml lmpmvemanl F'mgram Ac:;ustmenl Ridey,.
ihe Siale Enargy Policy-Rate Rider, ihe Reiiswablo Develapiment Fumi Riger, tha Transiiission Cost Recovery”
Riger, ihe Reppwnble Enefgy | Siandard Rider Brid thes Merciry Cosl Reﬁmve:y Ricier

ENVIRONMENTAL IMPROVEMENT RIDER-
Bills siie subjedt to The adjustments providad farin the Environmental Improvement Rider;

_SURCHARGE . ‘ . )
tn-cedain communities . bills-are subject te surcharges provided for ina Surcherge Riden

LOW INCOME ENERGY DISCOUNT RIDER. 7 _ ,
Bilis are subiject to the adjustmont pravided for in the Low Inconié Encrgy Discount Rider:

Tha follawing Sro temis and condilidns for SErvieg

négr Uis tatft;

LATE PAYMENT CHARGE
Aoy unpald-batance over,$10.90 Is subiect 10 51.5% late pa yment charge or §4, .00, whichever I grealer, after
the date due,. The charge may be assessed a5 provided forin the General Rules and Regulations. Soclien 3,5,

DEFINITION OF PEAK PERIODS

Thie on pesk period is Telined a3 thiae houis betwaen 9:00 am. and 9:00 pus, Monday throdgh Friday; excepl
the fa:!tmng hohciays New Year’s Day, Good Fnday, Memunm Day. independence bay, Labor Day,
Thanksgwang -Day, and Chnstmas Day. When 8- designited holiday ootors o Sahirdayg 1he préceding Friday v
be designaled a hohday When's designated hohday peeurs, on Sunday, the follmmng Mcnday will be designated
atoliday, The oif peak peros is defined as all other.hours. Dafinition of an. peak and of paak perod is subject io
«change with change in Company's sysler aperating charactanstics..

{Continued oh Sheet No. 5731}

Date Fisd: 110215 By: Christophar B, Clark. Effective Date:  10-01-17
Prasident, ?éanhem Statis Power Cﬁmpany, A Minnswta sorppration”
DuckelNo,  EQU2IGR-15-828 Cirder Dale: 051217

A-3
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Norlhwny States Puwwr Company. a Minnesols carporation
annaagmil‘“». Minnmma 554&1 )
MINNESOTA ELECTRIC RATE BODK . MPUC NO, 2

GENERAL TIME OF DAY S8ERVICE (Continuétl) i -y
RATE CODE A15; A17, A19 ik Hevised Bhoof No, 1

DETERMINATEON OF ON PEAK PERIGD DEMAND

Thie actual on poak poriad deqiand in ki shall by the greatesl 15-minut load for the an peak pofiod during the
'm:mth for which the: bill 1 rendered The adjusiﬂd demand in KW for’ btiTnQ pu:pnsas ghall ba delormihed by
ciwiding the actual &n paak demand by the power: {faclor éxprassed in percant Dt hat smare an 90%,
tiptying the quotiant 50 oblalned by $0%. an rwanding tothe nearast whals KW I no menth siall the ot
peak pedod demand o be billed be considered as less han 1he curreni month's adjusied on peak perind:
danaed 10 KW, or B05E of the groalest monlbly adjmled ofvpesk period demand in kKW durlng the preceding 1
pgnths. I o i, bhalE b o pesk billing domand be grester i he Value b KW daterminet by dividing
‘the kWh sales for the blumg rrith hy 00, tiours per. mcmlh

The gréatest monthly adjisied an phak penod dersand i kW diring he precatitg 11 mianths shall not includs
the addiiona demand whish may resull fron cU&leaf s use of standbiy ﬁﬁpaaty mn\ractad for urider the
HBtandby Setvice Rider. ‘

DETERMINATIDN GF OFF FEAK PER]QD DEMAND !N EXCESE DF OH PEAK FEREOD DEMAND

The ﬁctual off poeak; period domand i ki[owatts shall bt . groatesl, 15 mlnuie ioad forihe off peak perfmj
during e #ontfi Tor which the bill IS rendered rounded 1o the neamst whisli kve. In fio monlh shall ihe off poak
‘penud ﬁomanzj for billing: pumﬁﬁih e consldc:rad 15 logs than !hu carent months agtunl off poak puriacl
Hemand in kKW, or 50% of Ihts graatest monmly aciial off paak pennd dﬁmaﬁd it kW du:mg tha! pramding "
months,

The greatest monthly adjusted off paak pefiod deamnd in KW durmg the preceding 11 months shaﬂ no{ inglude
he addifional demand whish may result from.cusiomer's use of stantby sapacity contracked for under the
Standby Seryice Rider,

“Trig il pesk period demand in excius of on paak geraod deirand i WA io b bifled shal b dalannmecf by
'sublrasling kg bllling ori peak perlbﬁ :lemanci fmm the ac:tual uﬁpaak penud demand a5 deﬁne-ﬂ above anly lhe
.Qﬁ peak penod damémcf s greater.

FOWER FACTOR

Far three phase cuslomers with services abpve 200, emperes, or above 480 voEm lhe power facior for the
month-shall be determinad by permanently instalied motering equipment: For.aft smgle phase customers and
th:ef: phase customers with services 200 amparas or less,.a powear ‘faclor 6f QD% Wil bt agsumad,

{Céntinued an” Shicet No; 5-32)

Dale Fied:  11-02-15 By: Christopher 8. Claik Efféctive Datsi  10-01-37
Prasidlent, Norbeny Slates Powst Corgiany, 8 Miﬂl‘lBSUld CorpBraton
Dockel No,  E002/GR-15:826 Order Date 081247
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Northerm States Powpr .Gémpany; & Minnescla corporation
Misrigapelis; Minnesols 66401 _
MINNESOTA ELECTRIC RATE HOOK - MPUCNO. 2
GENERAL T[ME QF DAY SERVIEE {Continuadj Saction No.: -§

RATE CODE At5, A17, A9 " 6t Revisci{i ShootNo. 320

CGMPETITNE SERVIGE
Cnmpﬂtrhva Senicd is availablo under this schedule subjact fo the pmwsmn& coniginmd inthe! Cumpamwﬂ
Rosponse Ridor:

STANDBY SERVICE
lfmdhy Bewloels available urider this sdxeduia subject 1o tha provisions eontsined in the Standby Sepvice
Ricdat.

MIN!MLIM DEMAND TG BE BILLED
The mnmh!y Rilrisum o0 ek ‘pertod billng dermand. shidl st !>e toss thap :imvided ﬁhave!

SPLIT SERVICE

When approved by Company. austomars service may be split between Generst Service and General Time of
Day Service rates. Only. Campany approyed siorage space cooimg andl storag space heating equnpmeﬂt
Queffied forihe General Time of Day: Service porfion’ ‘of @ spilt service insﬁallaﬂon The themat siorege
equipmmnt shall b pmmanﬂnuy wired; sepamtaly servai and melersd, and amn time connected 1o thegeneral
BOAEED qumon of the split sprvice instaliaiion, Each porlron al austomnfs sphi servico installauon wiit bo
considomd saparab.‘:ly {or aif athar rau: apphcatlcm purp&sos

OPTIONAL TRIAL SERVICE.

Customars, ‘may-alact timg of day sewtse for a wial panc-ci of rhree mcmths lra cuslomnr cnmses tn relurn o
non-timg: of day service affer; e il petiod, the custemar will pay a-eharge of $35, 00 for rempval of time of day
msiermg equlgn;snl

TERMS AND CONDITIONS OF SERVICE
A!lemaung curesfil senfle:e -2 pmvldaﬂ al the Toliewing nomingl vnltages*
i Sac-nndary Votags! sing!e 6f Hirae] phese from 208 valls up 19" bul wot wicluiding 2,400 valls;
b, F'rlmary Volisga: Thres phasa from 2 A0 volis-up:lo bul not includirag 69,000 yolls,
. Transmilssion Trsnsiormad Vollage,; Three phiase from 2, 400, volls. Ap lobut not lncludlng 88,000
: smlts. where service is pmwded atths Bompany & disconnenting means of a distibution subsialvon
tmnsimme{, or
4. Trensmission Valtage: Thige phase 2t 55,000 volts or Highisr,

Hervice. voliage availablo in an}' gwmn opECTE de}mndeni uptn witage and, capaﬁ{ty of Company; liriee Ty
wcinuy of custemul"s praqizost

{Cantinued on Shaat No, 5-32.1)

Daia Flled:  13-02-15 By Christopher 8. Glark. Effeclive Dale: 100117
Prasidént, Norham Glaws Powar (‘clm;:any( E MEnnesabﬁ mfpoi‘almri

DockelNo,  ED0ZIGR-15-826 Order Dater o127
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Noithirm Statés Power Company, 8 Minnégbla cormblation
anaapmis, Minnesote 564(:1
MINRESOTA ELECTRIC RATE BOOK - MPUC NG, 2
GENERAL TIME OF DAY SERVICE (Cantinugd) Bechion Mo,
RATE CODE A15, A17, Af9" 5th Revisad Sheol No.. 32 1

TERMS AND CONDITIONS OF SERVICE {Continugd)

2.

Transmission Trar; sformied Service i avaiabio-only 1o customers servéd by én-bxelisively dedicated
distribution feedar. Cusiomar Wil ba responsible Tor the oost'of all fatilties necassary lo intarcannodt at the
C:nm_pany_ 5 disconnecting means of a distribution subsiation ransfomor.

Transmission Servioe s ava it al lransmission veltage, subject lo e lems and canditions captained Jn
tha' Camraanys Geyeral Rules and Regulaunns. Seetion 5.1(B).

~Custonsr selecling the atmve ine of day rate schisdiie will remain on this ratl for & period of not lass

than 12 masths,

il & cuslamer has & billing demand of {ess than 25 kW for 12 consedutive months, the duslomer will be-

- given the option of retuming io the Small Genersl Time of Day Service schedule,

Oplional M{éier'mg Service: Dplional rﬁeleﬁng is availsble subject 10 the provisions in the Genar] Rides.

‘and Regulations Section” 4.5, for the folloveinp appllcamns.

&, Kﬂowatbhcur Mmered Service: -For applmahans whore.a nnn fimig of day mnter lS used, the hma

" of day.melgring; charge witl bt wailved and he -;')pucabin Tawer month!y Cusmm, 3 Bharge shall
apply.

h. Unmsfared Sorvica: This rate is for applications where e mdtering Is instalied and tha dpplicabli
tower monthly Cusionmer Chaigio shall apply.. i roguested by Company, the custamer agiees 1o:
Facsive one o more combined bills for all thelr emmeterad. service loeafions: Forpurposesaf
applying: the appmpuate ousiamar service charge, one cuslomer service chargs shatl be apphad for
?very poitof dulivery. A polal of:dellvery shall be any cz:at o whieré s imator wmfid aihﬁrwise be
requlrad un{ﬁar this $uheduh?

Dot Filed:  11-02-18 By, Christupher . Glark, ‘Effetive Dater 100417

Proskignl; Northern States Powsr Compahy, ¢ Minnebota cotnration

PockelNo,  EQU2IGR-15-826 Crder Dater 08-12:17
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AMENDMENT NO. 1
TO THE
COMPETTITIVE RESPONSE RIDER AGREEMENT
between '
NORTHERN STATES POWER COMPANY
and
HONEYCRISP POWER LLC

THIS AMENDMENT NO. 1, dated as of the 9" day of January, 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 forth 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 Parties each
intending to be legally bound hereby agree as follows:

A, Amendment to Agreement.

The Parties hereby agree tb 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.

L, 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 hercby.

This Amendment may be executed by facsimile or PDF (electronic copy) and in




Docket No. E002/M-19-____
Petition - Attachment G-1

DocuSign Envalope 1D: 22A7480F-A19E-45A8-80C4-824380D2FAEC
EXECUTION VERSION
multiple counterparts, 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
efforts 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 Parties have duly executed this Amendment as of the date
first written above.

NORTHERN STATES POWER HONEYCRISP POWER LLC,

COMPANY, a Minnesota Corporation a Delaware limited liability company
DocuSigned by: ) . DocuSlgned by:
fakash {fandavana Tl Gunrs
By: _- By: AFCEFE44BAD1423

Its: VP of Rates and Regulatory Affairs Its: Authorized Signatory

Page 2 of 2
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Northern States Power Company, a Minnesota corporation
Minneapolis, Minnesota 55401
MINNESOTA ELECTRIC RATE BOOK — MPUC NO. 2

COMPETITIVE RESPONSE RIDER SectionNo. 5
5th6th Revised Sheet No. 122

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 ander 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.

(Continued on Sheet No. 5-123)

| Date Filed: =~ 43-02-1501-10-19 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
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Northern States Power Company, a Minnesota corporation
Minneapolis, Minnesota 55401
MINNESOTA ELECTRIC RATE BOOK — MPUC NO. 2

COMPETITIVE RESPONSE RIDER (Continued) SectionNo. 5
6th7th Revised Sheet No. 123

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. Arate 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. Arate offered under this Rider may not be offered to a customer in which the Company has a financial
interest greater than 50%.

(Continued on Sheet No. 5-124)

| Date Filed:  41-62-1501-10-19 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
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Northern States Power Company, a Minnesota corporation
Minneapolis, Minnesota 55401
MINNESOTA ELECTRIC RATE BOOK — MPUC NO. 2

COMPETITIVE RESPONSE RIDER Section No. 5
6th Revised Sheet No. 122

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.

(Continued on Sheet No. 5-123)

Date Filed: 01-10-19 By: Christopher B. Clark Effective Date:
President, Northern States Power Company, a Minnesota corporation
Docket No. E002/M-19- Order Date:
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Northern States Power Company, a Minnesota corporation
Minneapolis, Minnesota 55401
MINNESOTA ELECTRIC RATE BOOK — MPUC NO. 2

COMPETITIVE RESPONSE RIDER (Continued) SectionNo. 5

7th Revised Sheet No. 123

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,

The size of the load served under this Rider,

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.
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,

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

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. Arate 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. Arate offered under this Rider may not be offered to a customer in which the Company has a financial
interest greater than 50%.

(Continued on Sheet No. 5-124)

Date Filed: 01-10-19 By: Christopher B. Clark Effective Date:

President, Northern States Power Company, a Minnesota corporation

Docket No. E002/M-19- Order Date:
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Google

Google 1L1C
1600 Amphitheatre Parkway
Mountain View, CA 94043

631 2530000 main
Google.com

January 9, 2019

Via EMAIL AND U.S. MAIL

Mt. Aakash Chandrana

Regional Vice President - Notth

Notthern States Power Company, doing business as Xcel Energy
401 Nicollet Mall — 7* Floor

Minneapolis, Minnesota 55401

Re:  IN THE MATTER OF THE PETITION OF NORTHERN STATES POWER
COMPANY FOR APPROVAL OF CONTRACTS FOR PROVISION OF FLECTRIC
SERVICE TO GOOGLE’S MINNESOTA DATA CENTER PROJECT

Docker No. E0002/M-19-
Dear Mr. Chandarana:

Google LLC (Google), on behalf of its affiliate Honeycrisp LLC, 1s pleased to
submit this letter in suppott of Notthern States Power Company’s (Xcel Energy)
petition to the Minnesota Public Utilities Commission (Commussion) for approval of
certain contracts between these two companies for electric service to Google’s
proposed data center in Becker, Minnesota,

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 will 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 oppottunities 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 undetstanding that the Minnesota Depattment 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 centet would provide full-time job oppottunities for a minimum of 50 petsons in
the technology sectot.

If constructed, 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 electric service for the data center, as electric energy costs
represent one of the largest operating costs of an operational data center. As patt of
its ongoing due diligence, Google continually examines electric service rates offered to
commercial and industrial 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/SENSITIVE TRADE
SECRET INFORMATION BEGINS]

) _ NON-PUBLIC HIGHLY CONFIDENTIAL/SENSITIVE
TRADE SECRET INFORMATION ENDS].

Google proposes to invest at the site and create new economic opportunities for
Becker, Shetburne County, and indeed, as the DEED study shows, the entire state. We
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.

GOOGLE LLC

BY: rwﬁ&w

N— 2550FESB0BF1470...

NAME: NEHA PALMER

TITLE: AUTHORIZED SIGNATORY
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Interconnection Agreement for Retail Electric Service at Transmission Voitage

Between

Northern States Power Company, a Minnesota corporation,

and

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, infer alia, 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 censtructed, and the requested in-service date of the Company
Facilities identified; and

WHEREAS, following the issuance of a Notice to Construct, Customer intends thét the Data
Center will have initial peak annual load of at leas{jjj megawatts (“MW") and load factor of

approximate ] percent i; and

WHEREAS, Cusfomer requires the option fo expand the Data Center in certain increments of
load up to a maximum of ||| GGG v 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
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Parties with respect to 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 |, DEFINITIONS
Section 1.01 Rules of Construction.

Capitalized terms used in this interconnection Agreement will have the meanings set
forth in this Article |, whether in the singutar or the plural or in the present or past tense.
Other terms used in this Interconnection Agreement but not so defined wili have
meanings as commonly used in the Engfish 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, cr similar action will be reasonable.

Section 1.03 General Provisions.

(a) In the event Customer enters info any agreements with Company or an Affiliate
of Company in addition to this Interconnection Agreement, the Pariies
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
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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 Maieure, Forced
Outage, or compliance with Applicable Law (including for the aveidance of doubt

those necessary to comply with Reliability Standards), Company will reasonably -

consult with Customer, and as appropriate negotiate an amendment to this
Iinterconnection Agreement, whenever (i) Company requires Customer to add,
modify, or improve its facilities that are the subject of this Interconnection
Agreement; or (i) 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 reasonabie, 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 localted at the premises used to suppott 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 Paint(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 contrel with, such
corporation, partnership, or other entity.

“Ancillary Agreements” means the ESA and CRRA.

"Applicab!e 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.
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“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 rescurces 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 scheduied 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 Ulility Practice and the
criteria of the NERC and the MRO.

‘Balancing Area Operator” means the entity with responsibility for operating and
contrelling 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 Ultility
Practice.

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

“Commercially Reasonable” or *Commercially Reascnable Efforts” means, with respect
to any action to be taken or attempted by a Party under this inferconnection 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 (¢} 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 cccurs.

“Company” has the meaning set forth in the introductory. paragraph of this
Intercannection Agreement.

“Company Facilties” 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 Cdmpetitéve 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 additionai 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 eguipment.
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.

“FERC" 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
Reasonabie Efforis in accordance with Good Utility Practice, 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 fuffilling 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 Reascnable 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 peried, 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;
(it) capital and surplus of at leastij | NG - (i) 2 credit
rating from one (1) of the following three (3) rating agencies: of at least -by S&P,
B by Moody’s, or [llby 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; (ji) capital and surplus of — and
{iii) a credit rating from of the following three (3) rating agencies: of at leasijjj}
by S&P i by Moody's, or i} 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 Inferconnected 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 ihe Parties as set forth in this Interconnection Agreement.

“Interconnection Service” means the service Company will provide to Customer to
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 cperations
and maintenance of such facilities,

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

“LBA” means the entity with responsibility for operating and controlling !ocal generation
and loads affecting the Company System, subject to the authority of the Balancing Area
Qperator.

"Metering Device(s)" means all meters, current and potential transformers, and data
processing equipment used to measure, record, or fransmit 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 recitajs.
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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 rececrds 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 ioss
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 12.01{).

“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
fo 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 Facilifies, 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 FERC, as amended from time to time, applicable to the faciiities
owned, and/or operated by Customer and Company, respectively.

“System Protection Facilities” means the equipmeni 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 fo 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. :

Articie Il 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
voltagé by Company to Customer for varying amounts of Data Center load and
the rights and duties of the Parties.

{(b) ~Other Arrangemenis. 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 FERC 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 1ll. 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 Terminaticn 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 fermination 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
Consequentiai 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 Parly pursuant to this Interconnection Agreement will
survive termination or expiration of this Interconnection Agreement.

Article IV, 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 Faciliies 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.

() Company's obiigations for the construction of the Company Facilities as provided
for in this Interconnection Agreement are expressly conditioned on Company

-10-
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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 fo Construct from Customer identifying the
specific Company Facilities to be constructed. A form of Customer’s Notice to
Construct is provided in Appendix C.

in Customer’s initial Notice to Construct, Customer may request Company to
construct the Company Facilities identified in Appendix A-1 not socner than
j 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 cne (1)
or more of the remaining Company Facilities listed in Appendices A-2 through A-
5. Customer may continue issuing Notices to Construct until all five (5) options in
Appendices A-1 through A-5 have been identified or untif the termination of this
For the Company Facilities identified in

interconnection Agreement.

Appendix A-1, Customer's requested in-
service date will not be sooner than b 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, Cempany 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.

In the event that Company does not receive Customer's first Notice to Construct
by the [JJJl] 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.

Company Facilities.

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,
fauits, and other operating contingencies.

Notwithstanding the provisions of Section 5.1(B), Section 5.2, and Section 5.3 of
the Tariff, and subject to the provisions of any applicable Ancillary Agreement,

-11-
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Company will construct the Company Fagcilities 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 Minnescta electric
rate base.

Section 4.04 Customer Facilities and System Protection Facilities.

Upon issuance of its first Notice to Construct, Customer will, at Customer’s sole
expense, design, engineer, procure, permit, consfruct, 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 appiicable frequency-based, voitage-
based, and manual lcad 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 Ukility 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)io 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 io 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 fo the commencement of any work, and {y) the Parties wilt negotiate in good
faith an amendment to this Interconnection Agreement as may be necessary fo

-12- .
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address the proposed change. In furtherance and not in limitation of the
foregoing, Company will adhere fo the NERC standard known as TPL-004.

(1)

@)

(3)

information provided under this Section 4.05(a) regarding such
modification may be designated by a Party to be Confidentia! Informaticn
hereunder, including, but not limited to, information concerning the timing
of such modification and how such modifications are expected to affect
the other Pasty'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 werk will
provide the relevant drawings, plans, and specifications to the other Party
at least ninety (80) Days in advance of the commencement of the work or
such shorter pericd upon which the Parties may agree, which agreement
will not unreasonably be withheld, conditioned, or delayed.

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. .

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,
consistent with Good Utility Practice.

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 medifying their respective faciiities 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.

13-
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Section 4.07 Interconnection Guidelines.

The Interconnection Guidelines provide additional and more detailed standards for
designing, testing, studying, constructing, operating, maintaining, and interconnecting at
the Paint(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 regquested by Customer on or after the Effective Date; and (i) 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
QOutages, Customer will have sufficient power factor control equipment (such as
capacitors) installed {o 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 avoeid 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 Pcint(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 expediticusly 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.

-14-
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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 seli 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 wili: (1) provide
sufficieni notice to Cempany; 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 {o 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 Facilifies” 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.

Articie V. OUTAGES AND COORDINATION
Section 5.01 Disconnection.

(a) Except when there is an Emergency, Forced Outage, Ferce Majeure, and/or a
requirement fo 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 Ulility Practice, fo temporarily disconnect the Customer

-15-
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Facilities from the Company Facilities, provided Company first provides
Commercially Reascnable 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 such equipment has been corrected or repaired,

Section 5.02 Outages.

In accordance with Good Utility Practice, 2ach 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 fo perform maintenance or testing or to replace instalied
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 {o promptly restore that system element to service.

In the event of a Planned Outage of a system element of Customer's eleckric 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 fo 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 Qutage. 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 reperting 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 Pcint(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 §.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 5.06 Coordination.

In all circumstances:

(@)

(b)

(c)

Section 5.06

(@

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

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 normai 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.

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 iﬁterconnection; or

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

In the event of an Emergency, the Party becoming aware of the Emergency may,
in accordance with Good Ultility Practice and using its reascnable judgment, take

such action as is reasonable and necessary to prevent, avoid, or mitigate injury,
danger, and loss.
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In the event Customer has identified an Emergency involving the Company
Facilities, Customer wili 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,

- 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.

Customer may, consistent with Good Ulility Practice, take whatever actions or
inactions with regard to the Customer Fagilities 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.

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, o 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 wili describe the Emergency, the extent of the damage or deficiency,
its anticipated duration, and the corrective action taken and/or to be taken.

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 wili shed ioad in accordance with the
applicable Reliability Standards.

Article V1. SAFETY
Safety Standards.
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 VIl. ENVIRONMENTAL CONSIDERATIONS
Section 7.01 Environmental Considerations.

Each Party wiil 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
fiings required by Applicable Law. Advance written notification {(except in Emergency
situations, in which verbal, followed by written notification, will Be provided as scon 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 cnly 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 VIil. FORCE MAJEURE
Section 8.01 Effect of Declaring Force Majeure,

Neither Party will be considered to be in defauit 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
sooh as practicable following such occurrence;

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

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

(d) Exercise all Commercially Reasonable Efforts to mitigate or limit damages fo the
other Party; except that neither Party will be required to settie 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 ihe Force Majeure on its ability fo perform its
ohligations under this Interconnection Agreement.

Article 1X. 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 FERC 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
approvais deemed necessary under Appiicable Law or prudent by Company in its sole
discretion; including, without limitation: (&) approval of this Interconnection Agreement;
(b) approvals for appropriate rate treatment of Company’s costs of the Company
Facllities as may be requested by Company in Company’s sole discretion; and (c) any
other approvals of the MPUC in reiation 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 hase
treatment of all costs of the Company Facilities; or (¢} Company is unable {o 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
Anciliary 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 freatment 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 obiigations 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
any time.

Article XI.  ASSIGNMENT
Section 11.01 Successors and Assigns.

This Interconnection Agreement will be binding upon the respective Parties, their
successers 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 such assignment will not constitute a Customer
event of default.

Section 12.01

Article Xll.  INSURANCE

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:

(@)

(b)

()

(d)

(€)

()

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

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 fo the extent normally available and a

cross liability endorsement, with minimum limits of one million dollars
($1,000,000) per occurrencefone million doliars ($1,000,000} -aggregate
combined single limit for personal injury, bodily injury, inciuding death and
property damage including premises and operations, personal injury, broad form
property damage.

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 doliars ($1,000,000) per occurrence
for bodily injury, including death, and property damage.

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.

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. Al} policies wilt 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.

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.

The Commercial Genera! 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 this Interconnection Agreement, which coverage may be in the
form of tail coverage or extended reporting period coverage if agreed by the
Parties.

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 liabilifies and obligations assumed by the Parties under this
Interconnection Agreement.

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.

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 Parly maintains a self-insurance program; provided that, such Party’s senior
secured debt is rated af investmeni 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 pericd of time that a
Party's senior secured debt is unrated by Standard and Poor's, such Party will
hot 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(j), it will notify the other Party that it
meets the regquirements 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()).

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 Xll, and provide proof of coverage to the other Party upon request.

Section 12.03 Notice of Occurrence.

The Parties agree {o report to each other in writing as scon 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 Xllil. 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 agenis be
liable to the other Party under this Interconnection Agreement from any cause
howsoever arising in contract, torf, 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, andfor cost of replacement power, interest charges, cost
of capital, claims of its customers fo 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, empioyees, 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
resulfing 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. Nathing 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) Prompily 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 cther 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 Parly 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 upen delivery and damaged or nonconforming equipment or materials will
be rejected and returned fo 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 (80)
Days) as is reasonably necessary tc cure the breach so long as Customer promptly
commences and diligently pursues the cure.

Section 14.02 Defauit 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 (680} 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 (80)-Day
period, then Company will have additional time (not exceeding an additional ninety (90)
Days) as is reascnably necessary to cure the breach, so long as Company promptly
commences and diligently pursues the cure.

Section 14,03 Termination for Default.

Sheould 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 reselution process provided in Section 15.04 or other legal processes, the
non-defaulting Party will have the right (a) to terminate this Intercennection Agreement
subject to MPUC approval and other defenses by giving written notice to the Party in
defauit, 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-defaulfing 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 (80) Days, or such other period as the
Parties may mutually agree, either Party may initiate legal preceedings at the MPUC or,
in the event that the MPUC declines fec 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
confractual commitments with various third pariies regarding benefits, use, and
operation of network fransmission 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 internai 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 Parlies 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 Consfruct, 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 guarantiee 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 acknowiedge 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 fransmission 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 ail imes 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 originai instrument.
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Section 16.12 Severability.

If any Governmental Authority holds or declares that any provision 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 resulis in the
impossibility of performance thereof, the remainder of this interconnection Agreement
hot affected thereby will continue in full force and effect. In such an event, the Parties
will promptly renegoatiate in good faith new provisions to restore this Interconnection
Agreement as nearly as possible fo its original intent and effect.

Article XVil. CONFIDENTIAL iINFORMATION

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 o 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, Minpn. 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)

(b)

“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.

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 obiligation to the other Party to keep such information confidential;
(4) was independently developed by the receiving Parly 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 Farty or breach of this Interconnection
Agreement.

information designated as Confidential Infermation 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.

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 shouid 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)

(b)

(c)

No Party will disclose any Confidential Information of the other Party obtained pursuant
te 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 Cenfidential 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
Governmenta! 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.

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.

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 apinion 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

-29-




PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Highly Confidential Trade Secret Data has been marked in black Docket No. E002/M-19-
Trade Secret Data has been marked in gray Petition - Attachment ]
Page 34 of 60

DocuSign Envelope ID: CC6RBCB47-FCB5-4972-A715-CBAA31CF45B4
EXECUTION VERSION

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

I'n 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

(DL G

AFCFFE44BAD1423..,

By:

Name: Todd Guerrero

Title: Authorized Signatory

NORTH_ERN STATES POWER COMPANY,
a Minnesota corporation,

DoouSlgned by:
Chridoplen Clari.

By, wemnasneroossoman.

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-§), 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 {0 be constructed. A form of
Customer's Notice to Construct is provided in Appendix C.

Additional requirements with regardAto this Appendix A and with the Notice to Construct are
provided in Article |V 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 lcad 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 fime. 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 additionai Cempany Facilities.

A summary of the available load increments is provided below;
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Ropendh 27
Appendix A4
|

‘Appendix 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 [Jj Mw.
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APPENDIX A-1
FIRST GROUP OF IDENTIFIED COMPANY FACILITIES
AND POINT{S) OF INTERCONNECTION

li. Estimated Incremental Cost (in 2018 dollars, £20 percent) $12,980,000
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APPENDIX A-2
SECOND GROUP OF {DENTIFIED COMPANY FACILITIES
AND POINT(S) OF INTERCONNECTION

lI.  Estimated Incremental Cost (in 2018 dollars, £50 percent) . $22,500,000
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APPENDIX A-3
THIRD GROUP OF IDENTIFIED COMPANY FACILITIES
AND POINT(S) OF INTERCONNECTION

1.  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

Il.  Estimated Incremental Cost (in 2018 doliars, +50 percent) $5,400,000
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APPENDIX A-6 _
FIFTH GROUP OF IDENTIFIED COMPANY FACILITIES
AND POINT(S) OF INTERCONNECTION

iI.  Estimated Incremental Cost (in 2018 dollars, +50 percent) $1,680,000
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APPENDIX C
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 socner
than as provided for in the Interconnection Agreement for Retaif Electric Service at
Transmission Voltage):

Any Other Relevant Informaticn 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 Efforls 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 datego _, 20__, and to be duly executed as of this ____ day of
[CUSTOMER NAME]

By:

Name:

Title:

Date:

-C-1-
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APPENDIX D
ADDRESSES FOR NOTICES

For Customer: = .

. | ForCompany: = =

Honeycrisp Power LLC
c/o Kutak Rock LLP
Todd J. Guerrero

60 South Sixth Street
Suite 3400
Minneapolis, MN 55402
Email:

todd.guerrero@kutakrock.com

Phone: 612-334-5000
With copy to:

Kutak Rock LLP
Todd J. Guerrero

* 60 South Sixth Street
Suite 3400
Minneapolis, MN 55402
Email;

todd.guerrero@kutakrock.com

Phone: 612-334-5000

Xcel Energy Inc.

Northern States Power Company
Managed Accounts

401 Nicollet Mall — 7" floor
Minneapolis, MN 55401

Attn: Christopher Conrad

With copy to:

Xcel Energy Services Inc.
Legal Department

401 Nicoliet Mall — 8" Floor
Minneapolis, MN 55401
Atin: General Counsel

For invoices:

[N/A]

[NIAY

‘For Operational Matters:

[N/A]
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APPENDIX E

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 ulility as defined under Minnesota
law which proposes to provide eleckric service to one or more
affiates 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 h
over the life of the project.

Whereas, in furtherance of the propcsal 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 [ . & corporation]
and other such affiliates as may enter into agreements with
Creditor in connection with provision of electric service to the
Data Center ("Obligor") has entered or seeks to enter into certain

confracts, agreements, and arrangements with Creditor,
including: (i) Retail Electric Services Agreement of even date
herewith  (the "Retail Electric Service Agreement’

(it 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 Obligor,
will receive substantial benefit from the Contract, and accordingly
has agreed to guaranfee Obligor'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 Obligor under the Contract on demand by
Creditor, provided, however, that nothing herein shall require
Guarantor to make any payment {o Creditor in excess of that
which Obligor was liable for under the Contract. For purposes of
this Guaranty, "Obligation” shall include all payments, liabilities,
and obligations owed by Obligor to Creditor for the payment of
money now existing or hereafter arising pursuant to the terms of
the Confract up to a maximum of

This is a guaranty of
payment, not of collection, and as such, Creditor shall not be
required to institute, pursue, or exhaust any remedies against
Obligor before instituting suit, obtaining judgment, and executing
thereon against Guarantor under this Guaranty. This Guaranty

E-1

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 Obligor thereunder. Except as
otherwise provided in Section 1(g) herecf, in no event shall
Guarantor's liability under this Guaranty for defaulied 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 Obligor.
This Guaranty constitutes an independent guaranty of payment,
and is not conditioned on or contingent upon any attempt to
enforce in whote or in part any Obligations of Obligor to Creditor
or the existence or continuance of Obligor as a legal entity, nor
will this Guaranty be released, impaired, or affected by the
consolidation or merger of Cbligor with or into any other entity,
the sale, lease, or disposition by Obligor of all or substantially all
of its assets to any other entity, or the bankruptcy or insolvency of
Obligor, the admission by Obligor of its inability to perform any
obligation, or the making by Obligor of a general assignment for
the benefit of creditors.

{c) Guarantor’s  obligations  hereunder are  primary
cbligations 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 Obligor or any
other person and whether or not Creditor shall have proceeded
against any other obligor 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
Obligor to perform the Obligation, and (i) 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) Obligor 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 leas{j by SSP|JJi} by Moody's, orH
by Fitch; and not on credit watch or negative outiock 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 reascnable
discretion, or

{ii) Obligor replaces this Guaranty at the time of
notice with one by Alphabet Inc. in substantially the same form as
this Guaranty, provided, however, that at the time Alphabet Inc.
maintains a corporate credit rating from of the foilowing three
rating agencies: of at least JJJj by S&P, by Moody'

:
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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 particutar default or hability 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 corinuing until such time as all
of the Obligations have irrevocably been discharged and
indefeasibly paid in fulll at which time this Guaranty shall
automatically terminate. If at any time the performance of any
QObligation by Obligor or Guarantor is rescinded or voided under
the federal Bankruptcy Cods or otherwise, then Guarantor's
duties hereunder shall continue and be deemed io have been
automatically reinstated, restored, and continued with respect fo
that Obligation, as though the performance of that Obligation had
never occurred, regardiess of whether this Guaranty otherwise
had terminated or would have been terminated following or as a
rasult of that performance. This Guaranty shall terminate on the
date Obligor has fully paid its Obligations under the Contract.

{H The rights and remedies of Creditor hereunder shall he
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.

{a) 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{D)] Guarantor hereby waives and agrees not to assert or
take advantage of:

) 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;

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

(i)

surety;

any benefit of any laws limiting the liability of a

{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;

(v) until all Obligations in Defaull have been
indefeasibly paid in full, any rights of subrogation, contribution,

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 faw.

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

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

(i} 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, (i) 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 compily,
individually or in the aggregate, could not reascnably be expected
fo result in & 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 ifs terms, except as
such enforceability may be limited by bankruptcy or simitar laws
affecting the enforceabilily of creditors’ rights generally; and
(c} Guarantor is a corporation duly erganized, validly existing,
authorized to do business and in good standing under the laws of
the state of its incorperation; 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
courier, signature on receipt required, or via mail with a copy via
confirmed facsimile, to the addresses stated in this Guaranty (or

E-2 £
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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 medified, 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 permitied assigns, provided, however, that neither Guarantor
nor «Creditor shall assign its rights and obligations hereunder
without the prior written consent of the other parly, 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.

accordance with the laws of the State o without
reference to conflicts of law rules.

(e} This Guaranty shall be governed bi and construed in

{f Any action or proceeding arising out of this Guaran
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 irrevocabiy 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 Obiligations arising under the
Contract.

(h) This Guaranty will terminate on the earliest to occur of
the following. (i} Obligor or Guarantor has irrevocably and
indefeasibly made all payments to Creditor that comprise the
Obligation, and (i) 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.

E-3
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IN WITNESS WHEREOF, the parties have caused this Guaranty o be executed as of
the date stated below. ‘
GUARANTOR: Google Inc.
By: Address: 1600 Amphitheétre Parkway, Mountain View, CA 94043
Name: Karin Kimbrough Telephone:
Title: Assistant Treagurer
Date: / /
OBLIGOR: [Honeycrisp Power LLC] Address:

NORTHERN STATES POWER COMPAI
crREDITOR: A MINNESOTA CORPORATION

By: Address:
Name: Telephone:
Title: Facsimile:
Date: / /




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 10™ day of January 2019

/s/

Lynnette Sweet
Regulatory Administrator



First Name Last Name Email Company Name Address Delivery Method View Trade Secret Service List Name
David Aafedt daafedt@winthrop.com Winthrop & Weinstine, P.A. | Suite 3500, 225 South Electronic Service No GEN_SL_Northern States
Sixth Street Power Company dba Xcel
Energy-Elec_Xcel Miscl
Minneapolis, Electric
MN
554024629
Christopher Anderson canderson@allete.com Minnesota Power 30 W Superior St Electronic Service No GEN_SL_Northern States
Power Company dba Xcel
Duluth, Energy-Elec_Xcel Miscl
MN Electric
558022191
Alison C Archer aarcher@misoenergy.org [MISO 2985 Ames Crossing Rd Electronic Service No GEN_SL_Northern States
Power Company dba Xcel
Eagan, Energy-Elec_Xcel Miscl
MN Electric
55121
Ryan Barlow Ryan.Barlow@ag.state.mn. | Office of the Attorney 445 Minnesota Street Electronic Service No GEN_SL_Northern States
us General-RUD Bremer Tower, Suite 1100 Power Company dba Xcel
St. Paul, Energy-Elec_Xcel Miscl
Minnesota Electric
55101
James J. Bertrand james.bertrand@stinson.co | Stinson Leonard Street LLP (50 S 6th St Ste 2600 Electronic Service No GEN_SL_Northern States
m Power Company dba Xcel
Minneapolis, Energy-Elec_Xcel Miscl
MN Electric
55402
James Canaday james.canaday@ag.state. |Office of the Attorney Suite 1400 Electronic Service No GEN_SL_Northern States
mn.us General-RUD 445 Minnesota St. Power Company dba Xcel
St. Paul, Energy-Elec_Xcel Miscl
MN Electric
55101
Jeanne Cochran Jeanne.Cochran@state.mn | Office of Administrative P.O. Box 64620 Electronic Service No GEN_SL_Northern States
.us Hearings Power Company dba Xcel
St. Paul, Energy-Elec_Xcel Miscl
MN Electric
55164-0620
John Coffman john@johncoffman.net AARP 871 Tuxedo Blvd. Electronic Service No GEN_SL_Northern States
Power Company dba Xcel
St, Louis, Energy-Elec_Xcel Miscl
MO Electric
63119-2044
Generic Notice Commerce Attorneys commerce.attorneys@ag.st | Office of the Attorney 445 Minnesota Street Suite |Electronic Service No GEN_SL_Northern States
ate.mn.us General-DOC 1800 Power Company dba Xcel
Energy-Elec_Xcel Miscl
St. Paul, Electric
MN
55101
Riley Conlin riley.conlin@stoel.com Stoel Rives LLP 33 S. 6th Street Electronic Service No GEN_SL_Northern States
Suite 4200 Power Company dba Xcel
Minneapolis, Energy-Elec_Xcel Miscl
MN Electric

55402
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