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STATE OF MINNESOTA
BEFORE THE
MINNESOTA PUBLIC UTILITIES COMMISSION

Dan Lipschultz Commissioner

Matt Schuerger Commissioner

Katie J. Sieben Commissioner

John A. Tuma Commissioner
IN THE MATTER OF THE PETITION OF DoOcCKET No. E002/M-19-___
NORTHERN STATES POWER COMPANY
FOR APPROVAL OF CONTRACTS FOR PETITION

PROVISION OF ELECTRIC SERVICE TO
GOOGLE’S MINNESOTA DATA CENTER
PROJECT

Northern States Power Company, doing business as Xcel Energy (Xcel Energy or the
Company), is pleased to announce that it has entered into several agreements that will
enable it to provide electric service to a proposed new data center to be owned and
operated by a subsidiary of Google LL.C (Google) in Becker, Minnesota. If the
project moves forward, the project would generate at least $600 million in capital
investment. In addition to the large capital investment, one of the most compelling
aspects of this project is that it will be located on property adjacent to the Company’s
Sherco coal plants. And by locating there, this project will assist the Company’s
efforts — in partnership with local, regional, and state-wide stakeholders — to mindfully
transition a coal-plant environment into a less carbon-intensive, business-oriented
area that creates new jobs, results in significant private capital investment in the state,
and benefits all of the Company’s customers. The Company respectfully requests the
Minnesota Public Utilities Commission (Commission) approve the proposed
agreements and other rates, terms, and tariff revisions described in this Petition. To
enable this project to move forward, time is of the essence, and thus we respectfully
ask the Commission to make a decision on this Petition before the end of the second
quarter of this year.

INTRODUCTION

In October 2015, the Company announced its intention to close Sherco Units 1 and 2
— two of the Company’s remaining four coal plants. The Company was aware of the
potential impacts that its decision would have on the City of Becker, Sherburne
County, and our employees. As a result, the Company made the following
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commitments to our employees and these host communities. For our employees, we
committed to an orderly transition that would include job retraining and other
assistance to minimize employee impacts. With respect to the Becker community, we
committed to exploring ways to use our existing infrastructure to bring new
commercial and development opportunities to the area.

Examples of our role in helping with these redevelopment efforts include the
tollowing. First, we have been working closely with Liberty Paper, one of our largest
customers, on assuring that we continue to provide them with adequate steam
resources upon the retirement of Sherco Units 1 and 2. By doing so, we are helping
Liberty Paper remain a mainstay in the City of Becker and Sherburne County
communities. Secondly, we helped our existing customer Northern Metals Recycling
relocate its operations from north Minneapolis to a parcel of land near the Sherco
plant. Northern Metals is under construction now and when it opens its facility in
2019, it will bring 85 jobs to the area, with the potential to hire 140 workers.

We also have been working in partnership with the host communities, regional and
state business organizations, and state agencies — particularly the Minnesota
Department of Employment and Economic Development (DEED) — to certify
parcels of land on the Sherco plant site for economic development and have been
actively marketing those parcels for economic development opportunities, including
to businesses outside of Minnesota. After a year and a half of due diligence and
contract negotiations, Google’s data center campus stands to be the Company’s first
out-of-state company to the site and the state’s first major data center.

If the project moves forward, it would generate at least $600 million in capital
investment, making it one of the largest private development projects in state history.
The local and state-wide benefits are significant. Based on economic studies
evaluating the benefits of similar data center campuses, DEED projects that the initial
construction will create nearly 2,000 jobs in Sherburne County and 1,300 additional
state-wide jobs, and approximately 50 new permanent jobs in the technology industry
with an aggregate payroll expected to exceed $4 million/year.! DEED further
projects an almost $150 million increase in state gross domestic product (GDP).?

As explained further below, nationally in 2016, Google data centers generated $1.3
billion in economic activity, $750 million in labor income, and approximately 11,000

I MINN. DEPARTMENT OF EMPLOYMENT AND ECONOMIC DEVELOPMENT, IMPLLAN ECONOMIC IMPACT
ANALYSIS 5 (Oct. 2018) (attached to this Petition as Attachment C and referred to hereinafter as such).
2 Attachment C at 7.
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new jobs.” Overall, Google has invested approximately $10.5 billion in its U.S. data
centers, creating approximately 1,900 permanent, full-time employees in Google’s six
data centers currently in operation. Because these centers undergo regular expansion
and upgrades, the data centers continually employ a significant number of full-time
construction workers across the six current campuses each year.

Google’s data centers also stimulate job growth in a number of unrelated industries,
including trade, transport, utilities, professional and business services, and leisure and
hospitality. Within three years of their Google data centers opening, Douglas County,
Georgia gained 5,595 jobs; Berkeley County, South Carolina gained 2,378; and
Pottawattamie County, lowa gained 1,185 jobs.*

In addition to these local, regional, and state benefits, the Company is pleased that the
contractual arrangements it presents here are consistent with and further our three
strategic priorities: Leading the Clean Energy Transition, Keeping Bills Low, and
Enhancing the Customer Experience, and, as such, benefit all of our customers.

Leading the Clean Energy Transition

Xcel Energy is a nation-leading renewable energy provider. In fact, the NSP System
will have a generation mix comprised of over 46 percent renewables by 2022. Xcel
Energy also recently announced a nation-leading goal to deliver 100 percent carbon-
tree electricity to customers by 2050. As part of this goal, the Company also
announced plans to reduce carbon emissions 80 percent by 2030, from 2005 levels in
the eight states it serves. At the same time, Xcel Energy has kept and will continue to
keep affordability as a guiding principle.

Google is also a pioneer and leader in accelerating the adoption of renewable energy.
Since 2007, Google has been carbon neutral; renewable energy has been a significant
component of that. Google has procured more than 3 gigawatts of wind and solar
power in order to match its total annual electricity consumption, making it the largest
corporate purchaser of renewable energy in the world. In 2017, Google reached the
important milestone of matching 100 percent of its global electricity consumption
with renewable energy. Google is striving to maintain its 100 percent renewable
energy match and to go even further, by sourcing carbon-free energy for its
operations on a 24/7 basis.

3 OXFORD ECONOMICS, GOOGLE DATA CENTERS ECONOMIC IMPACT AND COMMUNITY BENEFIT 4 (Apr.
2018) (attached to this Petition as Attachment A and referred to hereinafter as such).
+ Attachment A at 19.
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Under the terms of the contracts that will serve the proposed Becker data center, the
Company has agreed to procure new, incremental renewable energy resources that will
be used to match the data center’s annual energy usage. To incentivize Google to
grow the data center campus to as much as [HIGHLY CONFIDENTIAL
TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE
SECRET ENDS] megawatts (MW), the Company has agreed to match the data
center’s peak load with incremental, new, carbon-free capacity upon reaching that
milestone.

Through separate petitions, the Company intends to ask the Commission to approve
up to 300 MW of power purchase agreements (PPAs) for new wind projects that will
be incremental to the NSP System. We are confident we can demonstrate that the
PPAs — each of which are eligible for the maximum amount of the production tax
credit (PTC) — are in the public interest. For purposes of this Petition, we ask the
Commission to approve our sourcing plan as contemplated in the Retail Electric
Service Agreement (ESA). Under a likely load growth scenario (i.e., [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW at [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] percent load factor) for the initial
10-year term, our analysis demonstrates that our plan provides customer benefits
between [TRADE SECRET BEGINS TRADE SECRET
ENDS] and is therefore reasonable and prudent.

Keeping Bills Low

The Company appreciates the importance of assuring that the essential service we
provide remains affordable to all customers. We are pleased that average customer
bills have remained essentially flat since 2013. While there are many factors that go
into our customers’ bills — some in our control and others not — the Company
continually looks for opportunities that place downward pressure on them. The
Company advanced a significant wind build-out on the NSP System as part of its Steel
tor Fuel strategy. Additionally, the Company bought out several biomass contracts.
Together these efforts will provide over $1 billion in customer cost savings. We
continue to explore new opportunities to lower costs for our customers and look
forward to bringing those to the Commission as they arise.

In addition to lowering costs and expenses, increasing revenues can help keep bills
low. And by attracting new customer load to our service territory, Xcel Energy’s
economic development efforts help find new revenue. All of our customers can
benefit from stimulating sales and load growth as this creates an opportunity to meet
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our revenue requirements without raising rates. This is especially true in an
environment like the one in our Minnesota service territory where we continue to see
downward energy use by our customers and generally flat sales.

Google’s Becker data center presents an opportunity to add new load as a way to help
keep bills low. The Company and Google have negotiated a rate for an initial ten-year
term which is necessary to attract Google to our service territory and, at the same
time, benefit all customers. As we show in this Petition, the contracts presented here
satisfy the regulatory incremental cost test, which is the applicable benchmark for a
revised rate offering (i.e., non-standard). This is important because it confirms that
the incremental costs incurred to serve Google’s Becker data center are more than
offset by the incremental revenues. This includes, for example, the 300 MW of wind
PPAs the Company intends to procure on behalf of the data center. By meeting this
incremental cost test, the Company demonstrates that customers will not be harmed.

Further, our analysis indicates that Google will provide revenues exceeding the
incremental cost test thereby providing positive benefits to customers. Assuming
Google’s Becker data center achieves [HIGHLY CONFIDENTIAL TRADE
SECRET BEGINS HIGHLY CONFIDENTIAL TRADE SECRET
ENDS] MW, all customers can expect to benefit by [HIGHLY CONFIDENTIAL
TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE
SECRET ENDS]; or if the data center achieves [HIGHLY CONFIDENTIAL
TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE
SECRET ENDS] MW (an achievable outcome in the first 10-year term), all
customers can expect to benefit by [HIGHLY CONFIDENTIAL TRADE
SECRET BEGINS HIGHLY CONFIDENTIAL TRADE SECRET
ENDS]. This is additional revenue that the Company will not need to seek through a
rate increase.

At a high level, it is for this reason, as well as the more detailed explanation provided
in this Petition, that the Company asks the Commission to approve the negotiated
rate and the attendant ratemaking treatment that will keep the Company whole.

Enbancing the Customer Experience

A longstanding Company hallmark is to provide safe, reliable, and affordable service
to our customers. Because we have consistently delivered on our service obligations,
our customers have come to trust us as a partner for addressing their energy-related
needs. A building block of that trust has been our first-in-class storm response which
contributed to Xcel Energy customers having power 99 percent of the time in 2017,
putting our reliability among the top one-third of U.S. utilities. Another building
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block has been the Company’s energy efficiency programs. Not only have these
programs helped our customers save money but they have also helped avoid 13 power
plants since 1992, and saved enough energy to power 84,000 homes in 2017.

And while we are proud of our successes thus far, we are aware that our customers’
expectations are changing. Customers continue to expect safety, reliability, and
affordability, but they also expect us to provide more choices, solve more energy-
related problems, and do so more quickly. Products like our Renewable*Connect and
rate offerings such as our residential time-of-use pilot and the suite of EV pilots are
meeting, in part, these new customer expectations.

When we began discussions with Google about its Becker data center, its expectations
were influenced by the national and international market conditions in which it
participates. Given its worldwide reach and the length and scale of investment in a
data center campus, the competition in securing new data center load and investment
is, as the Commission is aware, substantial. And while reliability and power quality are
critical to its choice to locate a new data center, they are, for the most part,
considerations that almost any utility in the country can provide. Important
considerations to attract data center investments include a utility’s ability to be flexible
and creative in providing renewable energy options and, of course, a utility’s ability to
provide reasonable pricing over a defined term. As demonstrated below, we have
negotiated a contractual arrangement that provides Google with the necessary
incentives to locate its campus in our service territory but at the same time preserves
the important traditional regulatory principle that Google pay its fair share of the
utility’s costs and does not increase costs for other ratepayers.

The Company asks that the Commission approve three separate contracts it has
signed with Google affiliates. First is the ESA, which acts as the foundation between
the parties and provides the key parameters under which the Company will provide
service to the Becker data center. The ESA provides, among other things, when and
under what circumstances the facility will reach commercial operation; terms and
conditions for sourcing renewable energy and capacity resources; annual minimum
payments to protect the Company’s investments; termination charges in the event of
an early termination by Google; considerations for extending the initial ten-year term;
and regulatory approval conditions.

The second agreement is the Competitive Rate Response Rider (CRR) Agreement
(CRR Agreement), which outlines the rate which the parties negotiated and its related
parts. The final agreement is the Interconnection Agreement for Retail Electric
Service at Transmission Voltage (IA), which provides the terms and conditions for
Google to safely interconnect its data center to the Company’s distribution system,
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which for purposes of this service will be operated at transmission level voltages.
These three agreements are depicted in Figure 1, below.

Figure 1
Becker Data Center Agreements

We describe each of these contracts, including how they work and their key
provisions, in Section II of this Petition. We also demonstrate how each of these
contracts satisfies the applicable regulatory test(s). For convenience, we summarize
the actions we respectfully request the Commission to take:

e Approve the ESA;
e Approve the renewable sourcing plan;

e Approve cost recovery through the relevant ratemaking mechanism of the
costs and expenses associated with obtaining the renewable energy required by
the renewable sourcing plan throughout the term of the ESA;

e Approve the CRR Agreement;

e Approve the requested ratemaking treatment for the difference between the
negotiated rate under the ESA and CRR Agreement and the standard rate;

e Approve amendments to the CRR Tariff;
e Approve the IA; and
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e Approve the requested ratemaking treatment of Xcel Energy’s costs associated
with the facilities used to provide electric service to the Becker data center at
transmission voltage.

As time is of the essence to move this project forward, the Company respectfully
requests these approvals prior to the end of the second quarter of this year. The
balance of the petition is organized as follows:

e Section I, Project Overview and Benefits, provides an overview of the Company’s
economic development efforts, Google and its data centers, the proposed data
center, and the benefits of hosting the proposed data center.

o Section II, Transaction Overview, provides detailed descriptions of the terms and
conditions of the ESA, CRR Agreement, and IA.

o Section I, Approvals for the Data Center Project, addresses the applicable statutory
criteria necessary for regulatory approval; the Company’s proposed ratemaking
treatment for the same; and miscellaneous but necessary tariff changes to
accommodate Google’s Becker data center.

Because a determination of Xcel Energy’s general revenue requirement is unnecessary
tfor the approvals requested in this Petition, this Petition is being filed as a
“miscellaneous” filing under Minn. R. 7829.1300. The information required under
that rule is provided in Attachment B. Other attachments include:

e Attachment A: Oxford Economics, Google Data Centers Economic Impact
and Community Benefit (Apr. 2018)

e Attachment B: Miscellaneous Filing Requirements

e Attachment C: Minnesota Department of Employment and Economic
Development, IMPLAN Economic Impact Analysis (Oct. 2018)

e Attachment D: Retail Electric Service Agreement and Amendment

e Attachment E: Incremental Cost Analysis

e Attachment F: Renewable Sourcing Plan Modeling

e Attachment G: Competitive Rate Rider Agreement and Amendment
e Attachment H: Proposed CRR Tariff amendments (clean and redlined)

e Attachment I: Google’s Letter regarding being subject to Effective
Competition

e Attachment J: Interconnection Agreement for Retail Electric Service at
Transmission Voltage
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L. PROJECT OVERVIEW AND BENEFITS
A.  Development of the Google Data Center Project

After announcing the retirement of Sherco Units 1 and 2 in October 2015, the
Company, working with the City of Becker and Sherburne County, set out to help
tind new area capital investment including, for purposes of this Petition, Google’s
proposed data center.

A first step in that process was for the Company to identify sites within the Sherco
footprint that could be used for new development opportunities. We had identified
two properties, a 348-acre site and a 315-acre site, shown in Figure 2 below. As the
Sherco plant transitions away from coal, Xcel Energy determined that the land was no
longer needed as a buffer and could be used for regional economic development
opportunities.

Figure 2
Sherco Economic Development Sites

[TRADE SECRET BEGINS

TRADE SECRET ENDS]
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As a next step in the process, Xcel Energy worked to get the sites ready for potential
buyers and/or economic development opportunities. The Company’s site
certification process collects information on more than 120 data points, including
information on the site’s electrical and communication capabilities, zoning, access to
rail, title and survey work, environmental assessment, flooding and wetlands issues,
archeological and historic site assessments, soil, and geo-tech analysis, etc.

Following completion of the site certification process, Xcel Energy began marketing
the sites to consultants and commercial brokers. As part of this effort, Xcel Energy
contacted a representative for Google to discuss Google’s data center criteria and its
possible interest in the Sherco site (subsequent meetings followed with representatives
from Becker and DEED). Xcel Energy then presented Google with a comprehensive
proposal on the two sites. After extensive discussion, the parties signed an agreement
in April 2017 which provided Google with an exclusive option to purchase the 315-
acre site.’

> In the Matter of the Petition of N. States Power Co. for Approval to Sell 365 Acres of Sherco Land, Docket No.
E002/M-17-528, ORDER (Feb. 6, 2018) (approving the sale of 315.2 acres to Google affiliate Jet Stream, LLC
and crediting proceeds therefrom to ratepayers).

10
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Figure 3
Map of Becker Data Center Site

[TRADE SECRET BEGINS

TRADE SECRET ENDS]

Since that time, the parties have engaged in due diligence review and negotiations
regarding the possibility of Google building a data center on the site. As part of its
turther evaluation of the site and with the Company’s assistance, Google has also
interacted with representatives from the City of Becker, Sherburne County, the
Department of Natural Resources, the Pollution Control Agency, and DEED.

B.  Google, Data Centers, and the Google Data Center Project

1. Google 1.1.C

11
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Google is a technology company providing products and services to organize the
wortld’s information and make it universally accessible and useful. Eight of Google’s
core products (Search, Android, Maps, Chrome, YouTube, Google Play, Gmail, and

Drive) have more than 1 billion monthly active users.

The company offers a broad collection of cloud-based products and services,
including G Suite business productivity apps like Docs, Drive, and Calendar and
satellite mapping and analysis platforms like Google Earth and Google Earth Engine.
In recent years, Google has expanded into consumer electronics with products
including Google Pixel, Google Pixelbook, Google Home, and Chromecast.

Google’s headquarters are in Mountain View, California, in the United States. The
company owns and leases office and building space, research and development labs,
and sales and support offices across more than 160 cities, primarily in North America,
Europe, South America, and Asia, and owns and operates 15 data centers on four
continents. Google is a wholly-owned subsidiary of Alphabet Inc., which also
includes companies such as Access, Calico, CapitalG, GV, Verily, Waymo, and X. As
of December 31, 2017, Google had more than $110 billion in total revenues. As of
June 30, 2018, Google and its affiliates reported approximately 89,000 full-time

employees.
2. Ouverview of Data Centers

A data center is a centralized location where computing and networking equipment is
concentrated for the purpose of collecting, storing, processing, distributing, or
allowing access to large amounts of data. Data centers can store and index web sites,
run e-mail and instant messaging services, provide cloud storage and applications, and
enable a host of other capabilities.

To provide these services, data centers are equipped with a large number of computer
servers that operate 24 hours per day, 7 days per week. Each server is a high-
performance computer, with memory, storage space, a processor or processors and
input/output capability, and often stacked in racks placed in rows within a large
warehouse-sized building. To allow the servers to connect with the outside world and
to communicate with each other, data centers are also equipped with networking and
communication equipment. Data centers require that employees oversee and monitor
servers and networking devices, and manage the facility’s large power, cooling, and
other needs.

Figures 4 and 5 are photos from Google’s Mayes County, Oklahoma and Council
Bluffs, Iowa data centers, respectively. Figure 4 shows the rows of computer servers

12
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and Figure 5 shows an overhead view of the server infrastructure and networking
facilities that connect these servers to each other and to the outside world.

Figure 4
Photo of Google Data Center in Oklahoma

Figure 5°
Photo of Google Data Center in Council Bluffs, Iowa

¢ Photo credit: Google/Connie Zhou.

13
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Due to the constant demand for their services, Google data centers are required to
operate constantly without interruption and require highly reliable electric power
service. Google data centers also require cooling facilities to control the centers’

temperature. Figure 6 shows the cooling facilities at Google’s Douglas County,
Georgia data center.

Figure 6’
A Central Cooling Plant in
Google’s Douglas County, Georgia Data Center Campus

It is not uncommon for a Google data center to grow over time through the later
addition of one or more facilities, particularly where the site has competitive electric

service. Figure 7, below, is an aerial photo of Google’s Council Bluffs, Iowa data
center campus.

"Photo credit: Google/Connie Zhou.

14
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Figure 7
Aerial Photo® of Google Data Center Campus in Council Bluffs, Iowa

3. Google Data Center Project

Subject to approval of this Petition, Google’s proposed Becker data center will initially
involve the construction of a single facility that would generate a minimum
investment of $600 million, making it immediately one of the largest private
investments in the state’s history. The site certainly has room for more than one
tacility, but expansion depends on many factors, including demand for Google’s
services, electric service rates compared to other sites, economic development
programs here versus other available states, the future cost of additional infrastructure
improvements, etc.

C. Benefits of Hosting a Data Center Campus

1. Economic and Societal Benefits of Data Centers Nationally and Locally

Since 2006, Google has broken ground on at least nine U.S. data center campuses in
nine states. Six data centers — located in South Carolina, lowa, North Carolina,
Oklahoma, Georgia, and Oregon — are fully constructed and operational. Three other
data centers — in Tennessee, Virginia, and Alabama — are currently under construction.

Google data centers spur significant economic development within the states and
communities where located, including the creation of permanent, professionally-
oriented career employment. In April 2018, Oxford Economics prepared a report
that analyzed the economic benefits of Google data centers throughout the United
States.” The report found that in 2016 alone, Google’s U.S. data centers generated

8 Photo credit: Google.
9 See Attachment A.

15
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$1.3 billion in economic activity, including $750 million in new income from more
than 11,000 new jobs. As of April 2018, Google has invested approximately $10.5
billion in its six U.S. data centers as summarized in Table 1 below."

Table 1
Google’s Investment in Existing Data Centers
Data Center Year Total
Opened Investment
Wasco County, Oregon 2006 $1.8B
Douglas County, Georgia 20006 $1.2B
Caldwell County, North Carolina 2008 $1.2B
Berkeley County, South Carolina 2008 $1.8B
Pottawattamie County, lowa 2008 $2.5B
Mayes County, Oklahoma 2008 $2.0B

Google’s investment in its data centers has created 1,900 new direct jobs —i.e., new
Google data center employees and direct contractors — at its six currently-operational
data centers, with an additional 1,100 FTE construction workers, on average,
employed annually in expanding and upgrading the six existing campuses. '

Due in part to the relatively high wages paid by Google at its data centers and the high
contribution of economic activity associated with the Google supply chain, Google
data centers also contribute significantly to the growth of jobs, income, and economic
activity in each state where located. For instance, certain Google data centers, such as
the one in Georgia, have a jobs multiplier of 4.6, a number that is higher than many
other well-paying professional service industries commonly sought by states and cities
for economic development efforts.'” Table 2 summarizes Google’s jobs multiplier in
each of its six states with centers in operation.

Table 2
State-Level Economic Impact Results”
State GDP Income Jobs Jobs Jobs
(Millions) | (Millions) | (Direct) (Total) | Multiplier
Georgia $121 $80 250 1,147 4.6
Iowa $189 $111 400 1,743 4.4

10 Attachment A at 8-9.
11 Attachment A at 8.

12 Attachment A at 4, 11.
13 Attachment A at 15.

16



PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

North Carolina $103 $61 250 1,024 4.1
Oklahoma $203 $99 400 1,598 4.0
Oregon $67 $46 200 696 3.5
South Carolina $112 $72 400 1,335 3.3

In addition to Google’s investment, another important benefit for many regions that
host a data center is the ability for this type of investment to attract other, similar
investment opportunities, particularly technology-based investment. History shows
that once Google selects a site for a new data center, additional investment follows.
For instance, after Google constructed its Caldwell County, North Carolina data
center, other technology companies have constructed new facilities in the same area,
which has now become known as the “North Carolina Data Center Corridor.”
Likewise, Google’s investment in a data center campus in Council Bluffs, Iowa in
2008 acted as a progenitor to investments by Facebook, Microsoft, and Apple for
their own data centers in that state. More recently, Google’s announcement to build a
data center in north Alabama was followed by a similar announcement by Facebook
to build in the same region.

Google data centers are also tied to employment gains and increases in the number of
college-educated residents in communities. The Oxford report found that “for most
of the counties hosting a Google data center, there was measurable improvement at
the county level in overall employment or education.”™* With respect to the increase
in overall employment, within three years of its data center opening, Douglas County,
Georgia saw the addition of 5,595 jobs; Berkeley County, South Carolina saw the
addition of 2,378 jobs; and Pottawattamie County, Iowa saw the addition of 1,185
jobs."” These jobs span a number of industries, including trade, transport, and
utilities, professional and business services, and leisure and hospitality.

And once settled, Google’s generous philanthropy works to help local businesses,
schools, and nonprofits prosper. For example, since 2008, Google has awarded more
than $1.1 million in grants to Iowa schools and nonprofits for their work in science
and technology education, carbon reduction, and in making the Internet more
accessible to those less fortunate, to name a few.

2. Regional and Statewide Benefits

The data center’s proposed location on a portion of the Sherco site was an important
consideration as the Company engaged in contract negotiations for service to

14 Attachment A at 18.
15 Attachment A at 19.
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Google’s proposed new data center. As it transitions from coal to gas operations at
Sherco, fewer employees will be needed to support the Company’s Sherco operations.
Google’s initial investment of $600 million in the area will provide new jobs in the
growing technology industry and hopefully provide an anchor around which Xcel
Energy, the City of Becker, and Sherburne County can attract additional investment.

To estimate the benefits of the Becker data center, DEED modeled direct and
indirect impacts from the project’s construction and on-going operation. The DEED
report, included as Attachment C, found the project will create significant benefits:
more than 2,600 new jobs, increase income by more than $140.9 million, and increase
Sherburne County GDP by $186 million.'* These Sherburne County economic

benefits from construction are summarized in Table 3 below.

Table 3"
Economic Benefits to Sherburne County during Construction Phase
(in nominal 2019 dollars)

Impact Type GDP Inf:o‘me Jobs
($millions) | ($millions)
Direct Effect $140.0 $115.2 1,931
Indirect Effect $16.1 $10.7 227
Induced Effect $30.0 $15.1 484
Total Effect $186.1 $140.9 2,642

And like other Google data centers, the benefits will not be limited to Sherburne
County but instead will create multiplier effects throughout the state, with DEED
estimating the project to create a total of more than 3,260 jobs, increase state income
by $196 million, and increase state GDP by $267.9 million.'® These state-wide

economic benefits from construction are summarized in Table 4 below.

16 Attachment C at 5.
17 Attachment C at 5.
18 Attachment C at 7.
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Table 4”
Economic Benefits to Minnesota during Construction Phase

(in nominal 2019 dollars)

Impact Type GDP Income Jobs
($millions) | ($millions)
Direct Effect $149.8 $122.8 1,931
Indirect Effect $39.1 $26.3 362
Induced Effect $79.1 $47.2 972
Total Effect $267.9 $196.3 3,265

Once operational, the Becker data center is expected to create job opportunities for a
minimum of 50 persons to manage and operate the facility, with an aggregate payroll
expected to exceed $4 million per year, plus benefits.”’ These permanent jobs alone
create positive ripple effects throughout the county, with DEED estimating the
creation of an additional 110 jobs throughout the county with a resulting increase in
area labor income of $6.1 million.”! The economic benefits of the Becker data center
will likewise flow through to the rest of the state.”

Further, as has been experienced by other states, we anticipate that there will be a
“follow the leader” effect from Google’s decision to construct its next data center in
Minnesota. Minnesota, with its highly-educated workforce and favorable business
climate, provides a desirable location for other high-tech industries and their vendors
that are searching for new locations to expand their own operations. Moreover, the
Sherco site, with its robust and reliable electric service, existing fiber optic network,
and ample access to water will also serve as a draw for other technology and data
center developments for the region.

Finally, as discussed in the Sherco land sale docket, sale of the Sherco property to
Google for this construction of the Becker data center campus will result in a net gain
of approximately $6 million, all of which will be credited to our customers through
the Company’s fuel clause adjustment (FCA).”

19 Attachment C at 7.

20 Attachment C at 12.

2l Attachment C at 10.

22 Once operational, DEED estimates the data center will help create more than 160 new jobs, increase wage
income by $10.5 million, and increase state GDP by $14.4 million. Attachment C at 14, Table 4.

23 In the Matter of the Petition of N. States Power Co. for Approval to Sell 365 Acres of Sherco Land, Docket No.
E002/M-17-528, PETITION at 2 (June 30, 2017).
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3. Renewable Energy Sector Benefits

Google’s commitment to sourcing sufficient renewable energy resources for the NSP
System to match its capacity and energy use requirements will also provide benefits to
the regional renewable energy sector.

In 2017, Google became the first company of its size to purchase enough renewable
energy to match the amount of electricity used by its operations around the world,
including its existing data centers, which as the Commission knows has both
economic and environmental benefits. For example, Google’s long-term contract
commitments to renewable energy have resulted in $2.1 billion of investment in eight
renewable energy generation projects (wind and solar), as of April 2018.*

II. TRANSACTION OVERVIEW

The data center transaction is composed of several related parts: (1) electric service at
a negotiated rate; (2) renewable energy sourcing; and (3) transmission voltage
interconnection and construction. Each of these components was negotiated
between the Company and Google at arm’s length and represent more than a year of
economic development work and negotiations.

As part of the transaction, the Company will provide electric service to Google’s
proposed Becker data center as a Time of Day (TOD) customer, but provide that
service at a negotiated rate. This rate reflects Google’s numerous competing options
to site in other locations outside Xcel Energy’s service territory. The Company has
committed to provide electric service at a negotiated rate for up to [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW of data center load for an
initial term of ten years. The ten-year term may be modified upon agreement of the
Company and Google, subject to Commission approval, pursuant to the renegotiation
provisions included in the ESA.

A key consideration in Google locating at the Sherco site is the Company’s ability to
provide the data center with 100 percent renewable energy. To meet both the
Company’s and Google’s renewable energy objectives, the Company has agreed to
procure renewable energy resources and retire the associated renewable energy credits
(RECs) to match the data center’s electric consumption. [TRADE SECRET
BEGINS

24 Attachment A at 5.
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TRADE SECRET ENDS].

Additionally, as part of the negotiations, Google also requires that its load be served
with carbon-free capacity resources. The data center transaction therefore provides
terms under which the Company will procure clean capacity for the NSP System to
match the data center’s load. The parties agreed that the Company would only be
required to obtain capacity from carbon-free resources if and when the data center
achieves a peak load of [HIGHLY CONFIDENTIAL TRADE SECRET
BEGINS HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW.
The Company’s clean capacity plan is subject to additional Commission approval so
that no capacity additions can be made under the ESA without additional regulatory
oversight.

Last, the proposed Becker data center will be one of only nine Xcel Energy customers
interconnected at transmission voltage. The Company has agreed to construct the
additional transmission voltage infrastructure to accommodate service at the data
center. This infrastructure will be constructed in stages as load grows.

To accommodate service at the Becker data center site, the Company and Google (by
and through its affiliate Honeycrisp Power LLC (Honeycrisp)) have entered into three
separate, but interrelated, contracts:

. Retail Electric Service Agreement (ESA) — the ESA provides for the
provision of electric service, the term of the project, the sourcing
requirements, and customer protections;

° Competitive Rate Rider Agreement (CRR Agreement) — the CRR
Agreement provides for the competitive rate; and

° The Interconnection Agreement for Retail Electric Service at
Transmission Voltage (IA) — the IA provides for the interconnection
of the data center at transmission voltage.

The Company structured the proposed transaction through three separate agreements
to best administer the project over its life as well as to best allocate risk amongst the
parties. The following provides an overview of the rates, terms, and conditions
provided for in each of the agreements.

A.  Retail Electric Service Agreement (ESA)

The ESA is the base document for the Becker data center project. Like all electric
service agreements, the ESA provides basic terms for Xcel Energy’s provision of retail
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electric service. In addition to standard terms, the ESA provides for other key terms
and conditions, summarized as follows:

Maximum I.oad: The ESA provides service for up to [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW of peak load at the data
center, which is the maximum load that the 315-acre site could physically
accommodate.

Rate: Under the ESA, the data center will be a general TOD customer. The
ESA is structured for Google to take service under the TOD so that the fundamental
structure of the transaction does not deviate from standard service under our Tariff.
Because the parties have negotiated a competitive rate, however, the TOD rate will be
adjusted consistent with the CRR Agreement.

Annual Minimum Charge: In order to protect the Company’s other customers
from bearing stranded costs in the event the data center load is less than expected, the
ESA requires that the data center pay an annual minimum charge regardless of the
electrical energy it consumes in any given year. Initially, the annual minimum charge
is structured to guarantee a minimum amount of revenue while the data center is at
lower levels while it ramps up. This helps ensure that the data center can meet the
incremental cost test upon its initial in-servicing. The annual minimum charge is
intended to ensure a minimum level of revenue based on the data centet’s average
annual load in the prior year so that the Company can expect at least a minimum level
of revenue should the data center’s load fluctuate from year to year due to
maintenance, partial outages, etc. The annual minimum charge at different average
annual peak load levels is provided for as a schedule to the ESA. The annual
minimum charge payments are calculated as a percentage of the prior year’s average
peak load at a [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
HIGHLY CONFIDENTIAL TRADE SECRET ENDS] percent load factor. It
is structured as a one-way ratchet so that once each threshold load level is met, the
annual minimum charge cannot be reduced.

Term: The ESA has an “Initial Term” of ten years, commencing at the earlier
of the commercial operation date or [TRADE SECRET BEGINS
TRADE SECRET ENDS] after receipt of Commission approval. The ESA also
provides a mechanism to allow the parties to negotiate a term extension after the data
center’s first [TRADE SECRET BEGINS TRADE SECRET ENDS] of
operation. The ESA includes a series of principles under which the negotiations are
to be conducted and, importantly, requires Commission approval of any extended
term.
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Commencement of Service: To allow Google flexibility with respect to its
build out, the ESA provides Google with up to [TRADE SECRET BEGINS
TRADE SECRET ENDS] following regulatory approval to place the data
center into commercial operation, though the intent is to bring it into service sooner
than that. To help ensure that the Company has sufficient time to complete all of its
obligations prior to the data center achieving commercial operation, the ESA requires
that Google provide the Company with a Notice to Proceed (NTP), no later than
[TRADE SECRET BEGINS TRADE SECRET ENDS] after
regulatory approval, which gives the Company [TRADE SECRET BEGINS
TRADE SECRET ENDS] to construct the required infrastructure. The ESA
turther provides that in the event Google provides its NTP but fails to bring the data
center on-line within [TRADE SECRET BEGINS TRADE SECRET
ENDS] of the regulatory approval, the clock on the competitive rate in the CRR
Agreement will nonetheless begin and Xcel Energy will also apply the annual
minimum charge. Google may also extend the [TRADE SECRET BEGINS
TRADE SECRET ENDS] commencement window by up to an additional
[TRADE SECRET BEGINS TRADE SECRET ENDS] in the event of

force majeure.

Termination: The ESA provides that the Company may terminate the ESA
upon 30 days’ notice if it does not receive an NTP from Google by the [TRADE
SECRET BEGINS TRADE SECRET ENDS] anniversary of Commission
approval. The ESA also provides that Google may terminate the ESA for
convenience, subject to a termination payment calculated to protect customers against

the Company’s costs of generation brought onto the NSP System pursuant to the
ESA.

Renewable Energy Obligations: A unique feature of the ESA, and one required
by Google as part of its negotiations for the site, is the requirement that the Company
match the data center’s energy usage with renewable energy resources. Under the
ESA, the Company is required to procure “Clean Energy” — defined as “renewable,
carbon-free” energy that is new to the NSP System following regulatory approval of
the ESA. The ESA allows the Company to retire the RECs associated with the new
renewable resources in amounts equal to or greater than the data center’s use. This
mechanism is intended to assure that the data center’s energy use is matched with
renewable energy throughout its initial ten-year term.

So that the Company may appropriately plan for and acquire renewable resources to
meet its obligations under the ESA, the ESA requires that the data center provide
annual load forecasts to the Company. The ESA allows the Company to procure
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more “Clean Energy” up front to allow for future load growth as the data center
scales. This allows the Company to procure renewable resources early in the ESA
term to take advantage of currently-attractive wind prices and PTCs. The ESA also
allows the Company to temporarily cover any possible REC shortfall with other RECs
so long as it then retires additional RECs from incremental new generation within 36
months.

The Company’s clean energy obligations under the ESA terminate if both the data
center reaches peak load of [HIGHLY CONFIDENTIAL TRADE SECRET
BEGINS HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW and
the Commission (or some other mutually-agreeable third party) certifies the
Company’s grid mix as being [TRADE SECRET BEGINS TRADE SECRET
ENDS] percent renewable.

Clean Capacity Obligations: While the parties do not expect the data center’s
load to reach the [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW mark during the
initial 10-year term, in the event that it does, the Company has agreed to procure
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW of incremental new, carbon-
free capacity for the NSP System within [TRADE SECRET BEGINS
TRADE SECRET ENDS] of this milestone. The Company’s clean capacity
obligations are then ongoing throughout the remaining term of the ESA. As with the
clean energy requirements, the Company’s capacity obligation terminates if the
Commission, or a mutually-agreeable third party, certifies the Company’s grid mix to
be [TRADE SECRET BEGINS TRADE SECRET ENDS] percent or higher.
In addition, the ESA provides that the Company’s clean capacity obligations are
subject to Commission approval at the time of (or prior to) the proposed capacity
procurement.

Regulatory Approvals: The ESA is subject to a variety of regulatory approvals,
including from the Commission. More specifically, the Company’s obligations under
the ESA require that the Commission provide the following approvals: (a) approval
of the ESA; (b) approval of rate base treatment of the transmission voltage facilities
constructed by the Company to serve the data center; (c) approval of cost recovery
tor the Company’s renewable energy sourcing plan; (d) approval of the CRR
Agreement; (e) approval of the requested ratemaking treatment of the difference
between the TOD rate and the competitive rate provided for in the CRR Agreement;
(f) approval of the IA; and (g) any other Commission approvals the Company may
make in this Petition. In addition to approvals from the Commission, the ESA is also
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conditioned on certain approvals from the North Dakota and South Dakota
commissions, and the Federal Energy Regulatory Commission (FERC).

Dispute Resolution: The parties have agreed to adjudicate any disputes before
the Commission. In the event the Commission declines jurisdiction for any dispute,
either party may seek redress in Minnesota state or federal court.

Credit Support: To protect the Company and its customers, the ESA requires
that Google — a creditworthy entity — guarantee Honeycrisp’s (the contracting entity)
performance under the ESA. The initial guaranty is subject to a cap of [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS], which may be increased under

certain circumstances.

Applicability of the Tariff: The ESA reserves for both the Company and the
data center all of their respective rights under the Company’s Tariff for any matter not
otherwise addressed by the ESA.

B. Competitive Response Rider Agreement (CRR Agreement)

The CRR Agreement provides the terms for the competitive rate negotiated between
the Company and Google under Minn. Stat. § 216B.162.

Competitive Rate: The main term of the CRR Agreement is the competitive
rate which the parties have agreed to calculate as follows:

[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
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HIGHLY CONFIDENTIAL TRADE SECRET ENDS]

Term: The CRR Agreement is designed to be co-terminus with the ESA. This
means that the CRR Agreement will apply as of the commencement of electric service
under the ESA and terminate with the ESA.

Conservation Improvement Program (CIP) Exemption: The data center agrees
to pay CIP charges (both the Conservation Cost Recovery Adjustment and the
Conservation Cost Recovery Charge) in addition to its applicable rate unless and until
it can apply for and quality for a CIP exemption.

Regulatory Approvals: The CRR Agreement is expressly subject to the
approval of the Commission, and is subject to the Commission approving the
Company’s requested treatment of the difference between the TOD rate and the rate

paid by the data center under the CRR Agreement in all rate cases during the term of
the ESA.

C. Interconnection Agreement for Retail Electric Service at Transmission
Voltage (IA)

The IA provides the terms and conditions for the interconnection of the data center
to the Company’s transmission system for retail electric service at transmission
voltage. The IA is modeled off of the Company’s FERC-approved Transmission to
Load Interconnection Agreement and covers the general terms for the coordination
of operations between the data center and the Company for the safe and orderly
function of each other’s facilities. The IA provides terms and conditions for the
Company’s build-out of certain transmission voltage facilities to support
interconnection of the data center. Because the Company will be providing retail
electric service at transmission voltage, no wholesale sales are occurring. Additionally,
no transmission of electric energy will occur through the Company facilities.
Consequently, the IA is a Commission jurisdictional agreement and does not require
FERC approval. Additional key terms include:

Term and Termination: The IA is for a ten-year term that commences when
the data center achieves commercial operation. The term is renewable with each party
providing 12 months’ notice to terminate. In the event that Google terminates the
IA, it is required to pay to the Company the net book value, as of the date of
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termination, of all of the facilities constructed and placed in-service by the Company
to support the data center’s interconnection.

Construction of Company Facilities: Appendix A to the IA provides different
transmission voltage configurations to support varying amounts of data center load
from between [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW to [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW. The IA requires the data
center to provide the Company with a “Notice to Construct,” after which the
Company is obligated to construct the necessary facilities at its cost.

Regulatory Approvals: The IA is conditioned on Commission approval and
approval of rate recovery for the Company construction, ownership, operation, and
maintenance of the interconnection facilities.

Credit Support: The IA includes the same parent guaranty requirements as set
forth in the ESA.

Termination: Should the IA be terminated, Google must make a termination
payment to the Company equivalent to the net book value of the transmission
facilities as of the date of termination.

D. Natural Gas and Water Service

The three agreements described above govern the provision of electric service to the
proposed Becker data center. In addition to electric service, the data center will also
require natural gas service for heating and access to an ample water supply for cooling
purposes.

Natural Gas Service

The Company intends to provide the data center with natural gas service for heating
under the Company’s existing natural gas retail tariff; thus, no separate Commission
approvals are necessary for the provision of this service.

Water Service

Google’s Becker data center will require non-contact cooling water to provide reliable
equipment temperature control. The Company and Google are in the final stages of
developing a water plan that will be filed with the Commission. The water plan will
set out the general principles to allow Google’s use of the Company’s existing non-
contact cooling water intake and discharge infrastructure and permits. Details
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regarding the use of the Company’s existing water intake and discharge infrastructure,
use of the Company appropriation and discharge permitting, and the proposed
treatment of costs and revenues will be provided at the time the water plan is filed
with the Commission.

III. APPROVALS FOR THE DATA CENTER PROJECT

In the following sections, we demonstrate how each agreement meets the applicable
test necessary for Commission approval.

A.  Approval of ESA

As described above, the ESA outlines terms and conditions of Xcel Energy’s
provision of electric service to the proposed data center. Xcel Energy seeks
Commission approval of the ESA pursuant to Minn. Stat. § 216B.05, subd. 2a, which
requires Commission approval of an electric service agreement between a public
utility and one of its customers if the agreement contains customer-specific rates,
terms, or service conditions not already contained in the approved schedule, tariff, or
rules of the utility. A copy of the ESA is provided as Attachment D.

The Commission has clarified the standard of review to be applied to ESAs,
explaining that an ESA should be approved only if the terms and conditions are
consistent with the public interest and are not discriminatory.” To determine whether
a proposed ESA is in the public interest and non-discriminatory, the ESA must meet
the following conditions:

1. No party affected by the proposed ESA should be

worse off as a result of the amendment.
2. The rates under the ESA must not be discriminatory,
namely the rates would be available to any other large

power customer facing similar circumstances.”

As detailed below, the ESA meets these two critetia.

2 In the Matter of Minn. Power’s Petition for Approval of an Elec. Serv. Agreement Between Magnetation and Minn. Power,
Docket No. E015/M-14-130, ORDER APPROVING PROPOSED ELECTRIC SERVICE AGREEMENT (May 6,
2014).

26 In the Matter of Minn. Power’s Petition for Approval of an Elec. Serv. Agreement Between Magnetation and Minn. Power,
Docket No. E015/M-14-130, ORDER APPROVING PROPOSED ELECTRIC SERVICE AGREEMENT (May 6,
2014).
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1. No party negatively affected due to ESA

The parties that may be affected under the proposed ESA include the Company,
Google (and its affiliate Honeycrisp), and Xcel Energy’s existing customers. Because
the ESA was entered into voluntarily by the parties acting in their own best interest,
the two parties have determined they will not be worse off as a result of entering into
the agreement.

Additionally, the ESA will not harm Xcel Energy’s existing retail customers. The ESA
enables a new large load addition to the NSP System for a minimum of ten years.

This additional load, at the negotiated rate, provides benefits to Xcel Energy
ratepayers by allowing the fixed cost of the system to be spread more widely. At its
initial (relatively) low load levels, the data center will provide sales revenues in excess
of its incremental costs. And as shown in Attachment E, and discussed in Section
II1.C below, as the data center’s load grows, the increased revenue will provide greater
benefits to our existing customers.

The benefit of the additional revenue to cover the fixed system costs would be
realized at the time of Xcel Energy’s next rate filing. If Xcel Energy files a rate case
prior to the termination of this ESA, then all other things remaining the same, the
ESA would result in lower overall revenue requirement increases and, therefore, result

in effectively lower rates for other Xcel Energy customers than would be the case
without the ESA.

The renewable sourcing plan component of the ESA also provides benefits to Xcel
Energy customers. The renewable sourcing plan requires Xcel Energy to add clean
energy to the NSP System to be able to retire RECs to match the data center’s annual
energy usage. At the current favorable pricing for renewable energy, these resource
additions present the opportunity to lower our other customers’ fuel costs.
Specifically, the initial 300 MW of wind generation procured by the Company to meet
its initial clean energy sourcing obligations has a lower cost than other generation
resources currently included in the Company’s Fuel Clause Rider. If the Commission
approves inclusion of these lower cost resources in the Fuel Clause Rider, these
resources will decrease the overall Fuel Clause Rider or fuel cost for our customers.

Morteover, Xcel Energy verified that the renewable sourcing plan contracted for in the
ESA will provide benefits in excess of its costs by modeling this plan under eight
different future scenarios. In nearly every scenario, with the exception of two solar-
only sourcing scenarios, the plan provided benefits in excess of its costs for each year
of the initial ten-year term. This modeling is discussed in detail in Section IIL.B,
below.
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For these reasons, no party will be negatively affected by the ESA and the first prong
of the Commission’s two-prong test is satisfied.

2. Rate is Not Unduly Discriminatory

With regard to the second criteria for ESA approval, the rates offered to the data
center under the ESA are non-discriminatory.

The ESA provides that the data center will take service under General TOD rates
subject to the rate revision under the Company’s CRR Tariff and the CRR
Agreement. This rate is not discriminatory because it is available to any other
customer meeting the requirements of this tariff. Under the terms of the CRR Tariff,
an existing customer must have a minimum load of 2 MW and must be subject to
effective competition in that they are able to locate or expand their facilities out-of-
state. For new customers, this means having a minimum initial load of 10 MW with
the ability to grow to 75 MW of load within 5 years and be subject to the same
effective competition as existing customers.

While the ESA contains a customer-specific renewable energy sourcing plan, Xcel
Energy will offer similar sourcing for other large, high load factor customers that
commit to bringing new or expanded load to the system of similar size. We further
note that all customers have access to renewable energy similar to the way the Google
data center will be served. Xcel Energy currently offers the Renewable*Connect” and
WindSource programs to all customers. By doing so, all customers have the ability to
be served by renewable energy. The Company is also seeking approval of additional
renewable energy options that will be available to all customers, including high load
factor customers. As we explain in a petition filed on January 7, 2019 in Docket No.
E002/M-19-33, we would like to transition Renewable*Connect to a permanent
offering, and expand the brand offering to include an incremental, new renewable
energy option that would be available to all customers to meet their corporate,
lifestyle, environmental, and/or financial goals. This permanent offering of
Renewable*Connect will be geared toward high load factor customers and national
accounts.

As a negotiated rate and renewable sourcing plan options would be available to other
customers that are facing electric rate competition and would make similar
commitments to bring new or additional high load factor load to the NSP System, the

27 Xcel Energy is also piloting a Renewable*Connect Government program. The pilot for this program is
essentially a single customer-sourced renewable program in that it powers parts of the Minnesota State
Capitol Complex with the output from two new renewable resources that are dedicated to serve the Capitol.
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rates and terms offered by this ESA are not discriminatory and are in the public
interest.

B.  Approval of Renewable Sourcing Plan

In this Petition, we request Commission approval of the renewable sourcing plan
component of the ESA. As the clean capacity obligations under the ESA are subject
to separate Commission approval during the ESA’s initial ten-year term, what the
Company seeks today is Commission approval related to the clean energy obligations
of the ESA. The Company also seeks approval of cost recovery through the relevant
ratemaking mechanism of the costs and expenses associated with obtaining the
necessary clean energy required by the sourcing plan.

1. Description of Renewable Sourcing Plan

Given the concerns around climate change, Google shares the Company’s
commitment to leading the way on renewable energy. This is a core principle of
Google’s business strategy, and they make new facility siting decisions based on the
availability of renewable energy supply options. To meet these objectives, the parties
negotiated and executed what we believe to be a first-of-its-kind renewable sourcing
plan associated with a retail electric service agreement. This plan has two
components, one for clean energy related to the data center’s energy usage and the
second for clean capacity.

a. Clean Energy

Regarding clean energy, the sourcing plan requires Xcel Energy to procure sufficient
incremental renewable generation for the NSP System such that RECs can be retired
in amounts equal to the Becker data center’s expected annual energy use. [TRADE
SECRET BEGINS

TRADE SECRET ENDS] The Company’s clean energy
obligations under the ESA terminate if both the data center reaches [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW of peak load and the
Commission, or some other mutually-agreeable third party, certifies the Company’s
grid mix as being [TRADE SECRET BEGINS TRADE SECRET ENDS]

percent renewable.

Given the current favorable pricing for wind generation, due to the availability of
PTCs, Xcel Energy will acquire 300 MW of incremental new wind generation for the
NSP System. Xcel Energy filed for Commission approval of a PPA between the
Company and Dakota Range III, LLC for new wind generation from a 151.2 MW
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facility in South Dakota on December 13, 2018.* Xcel Energy plans to file for
Commission approval of another PPA for approximately 150 MW of wind generation
in the coming weeks. Xcel Energy has and will request recovery of these costs for
these two PPAs through the Company’s Fuel Clause Rider. Since the pricing for
these new wind additions is [HIGHLY CONFIDENTIAL TRADE SECRET
BEGINS

HIGHLY CONFIDENTIAL TRADE
SECRET ENDS], as compared to the average FCA pricing of $25.60/ MW,
inclusion of these costs in the Fuel Clause Rider will lower the overall fuel costs for all
customers.

[TRADE SECRET BEGINS

TRADE SECRET ENDS] future procurements could include a blend of wind,
solar, and possibly other renewable resources procured through PPAs or as utility-
owned assets. As we have done in procuring the initial 300 MW of wind generation,
Xcel Energy would determine the type and method for acquiring additional renewable
resources to comply with the terms of the ESA while also seeking the lowest cost
resources that are available to provide continued lower fuel cost benefits for our other
customers.

b. Clean Capacity

Because the parties do not expect that the data center’s load will reach the [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW mark during the initial 10-year
term, the renewable sourcing plan does not contemplate specific capacity additions.
However, in the event this milestone is reached, the Company has the obligation to
obtain [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW of renewable
capacity for the NSP System.

The ESA explicitly states that such clean capacity additions are subject to Commission
approval during the initial ten-year term of the ESA. This approval is in addition to
the regulatory approvals for the ESA such that the Company will seek this further
approval at the time it makes the clean capacity acquisition. The Company’s
obligations to procure this clean capacity terminate if the Commission, or a mutually-

agreeable third party, certifies the Company’s grid mix to be [TRADE SECRET

28 [n the Matter of the Petition of N. States Power Co. for Approval of a Power Purchase Agreement with Dakota Range 111,
LILC, Docket No. E002/M-18-765, PETITION (Dec. 13, 2018).
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BEGINS TRADE SECRET ENDS] percent or higher. In addition, if the term
of the ESA is extended, the Commission will have the ability to reevaluate this
capacity obligation as part of its approval of any such ESA extension.

2. Benefits of Clean Energy Additions

While the two wind PPAs will allow the Company to meet its ESA clean energy
obligations for some time, additional resources may be needed if the data center’s load
growth outpaces the RECs banked from these wind resources. These future
resources could include wind, solar, and possibly other renewable resources procured
through PPAs or as utility-owned assets.

If additional renewable resources are needed to meet our clean energy obligations
under the ESA, Xcel Energy must be able to act nimbly to procure any such
additional resource. This is because the ESA allows the Company only [TRADE
SECRET BEGINS TRADE SECRET ENDS] to procure and place in
service any additional clean energy needed to match the data center’s usage. It
typically takes [TRADE SECRET BEGINS TRADE SECRET ENDS]
to place a renewable energy project in service and another 7 to 8 months to obtain the
necessary regulatory approvals. This timing presents significant uncertainty given the
Company’s clean energy commitments under the ESA. As a result, the Company
seecks Commission approval today to allow Xcel Energy to procure the additional
renewable resources necessary to comply with its obligations under the ESA. Xcel
Energy will determine the type of resources and the method for acquisition but will
seek to procure the most cost-effective resources that are available at that time.

Xcel Energy understands that this is a significant request of the Commission. To
verify the feasibility of the Company’s sourcing obligations and therefore the
reasonableness of the renewable sourcing plan, Xcel Energy analyzed eight different
teasible scenarios. These scenarios assumed different data center load growth
patterns, procurement of different types of renewable generation sources, and a range
of prices for those resources. This modeling is different than the incremental cost test
discussed below in that it focuses on the benefits and costs associated with adding
these renewable resources and the data center itself. The eight different future
scenarios and results of this modeling are discussed below.

a. Future Scenatrios

Xcel Energy modeled eight different future scenarios:

1. Reference Case: straight line load growth starting at [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
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CONFIDENTIAL TRADE SECRET ENDS] MW and growing at
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW increments every year
and reaching [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW at the
end of the 10-year initial term of the ESA.

. High Load Growth: load growth was assumed to be sporadic but substantial,
reaching [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW at the end
of the initial 10-year term. Load starts at [HIGHLY CONFIDENTIAL
TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE
SECRET ENDS] MW and increases by [HIGHLY CONFIDENTIAL
TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE
SECRET ENDS] MW annually to [HIGHLY CONFIDENTIAL TRADE
SECRET BEGINS HIGHLY CONFIDENTIAL TRADE SECRET
ENDS] MW in year five and then increases by[HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW annually to reach
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW in year ten.

. Low Load Growth: straight line load growth starting at [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW and growing at
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW increments every year
and reaching [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW by year

ten.

. Low Load then High I.oad Growth: straight line load growth starting at
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW and growing at
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW increments for the first
five years. After year five, load grows at [HIGHLY CONFIDENTIAL
TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE
SECRET ENDS] MW increments and reaches [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW in ten yeats.
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5. Optimized REC Procurement: this scenario models the maximum load growth
that can be sustained using the RECs from the two initial wind PPAs. The
model shows that this load amount is [HIGHLY CONFIDENTIAL
TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE
SECRET ENDS] MW in ten years.

6. Wind at 20 Percent Higher Cost: load growth same as the Reference Case.
Pricing for the wind PPAs is assumed to be 20 percent higher than the
preliminary wind $/MWh costs assumed in Xcel Energy’s upcoming resource
plan filing.

7. Solar Only: Given the higher price associated with solar generation, Xcel
Energy also included a scenario that assumed only solar generation is used to
meet the renewable generation requirements required by the Reference Case
load growth projections. This scenario assumes a 300 MW solar PPA at
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
HIGHLY CONFIDENTIAL TRADE SECRET ENDS] is added in the
first year with escalating costs of 2 percent each year and a Net Capacity Factor
of 22 percent. A second 300 MW solar PPA is added in the second year with
similar pricing and capacity. In year nine, a third PPA of 575.6 MW is added at
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
HIGHLY CONFIDENTIAL TRADE SECRET ENDS] with escalating
costs of 2 percent each year and a Net Capacity Factor of 22 percent. Pricing
for all three of these PPAs is consistent with preliminary solar price
assumptions in Xcel Energy’s upcoming resource plan filing.

8. Solar Only at 20 Percent Higher Costs: load growth same as the Reference
Case. Pricing for solar PPAs is assumed to be 20 percent higher than the
$/MWh costs assumed in Xcel Energy’s upcoming resource plan filing.

In the first six scenarios, only wind PPAs were used to meet the renewable energy
requirements. Specifically, a 151 MW PPA is added in year one with pricing the same
as the Dakota Range 111 PPA and a 150 MW PPA is added in year two. If needed
depending on the load growth scenario, an additional wind PPA is added in year 8 or
year 9 at a price of nearly [HIGHLY CONFIDENTIAL TRADE SECRET
BEGINS HIGHLY CONFIDENTIAL TRADE SECRET ENDS].

In all eight scenarios, Google’s load factor was assumed to be [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] percent. All eight scenarios also

35



PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

assumed the same base costs for the sourcing plan (in addition to renewable resource
costs): (1) fuel costs associated with Company generation resources used to cover the
data center’s load when it exceeds the renewable generation sources procured on an
hourly basis; (2) jurisdictional cost allocations; (3) incremental costs for the data
center’s transmission facilities; (4) incremental Midcontinent Independent System
Operator, Inc. (MISO) costs including additional capacity reserve margin; and

(5) federal and state income taxes.

With regard to revenue, all eight scenarios included the annual customer charge and
other rate charges consistent with the terms of the CRR Agreement. Each scenario
also assumed revenue from the ability to sell energy that is not needed to meet
Google’s energy needs. This excess energy was assumed to be sold on an houtly basis
at MinnHub less estimated [TRADE SECRET BEGINS TRADE
SECRET ENDS] basis differential between MinnHub and the point of

interconnection.

b. Modeling Results

In all of the wind-based scenarios (i.e., six out of eight scenarios), the revenues from
the models were found to exceed the costs to the Company in all ten years of the
ESA’s initial term. This is the case when the price for wind was assumed to be 20
percent above the preliminary wind pricing utilized in the Company’s upcoming
resource plan. In addition, the “Optimized REC Procurement” scenario shows that
the two wind PPAs that the Company has with Dakota Range 111 and the anticipated
second PPA can accommodate data center load growth of up to [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW without the need for any
additional resources during the ten-year term. These results are summarized in
Table 5 below and in further detail in Attachment F and confirm the reasonableness
of the proposed sourcing plan.

The two scenarios that did not provide net benefits in all years were the two solar-
only sourced scenarios. The “Solar Only” scenario provided net benefits in seven of
ten years and the “Solar Only at 20 Percent Higher Costs” provided net benefits in
three years. This is mostly due to the higher cost of solar (especially in the +20
percent scenario), as compared to wind. Yet, despite these higher prices, the “Solar
Only” scenario does provide benefits after year three that continue through the rest of
the ten-year term. As it is unlikely that the Company will only be able to obtain solar
generation to meet its sourcing obligations, these two scenarios confirm that solar
sourcing could be a viable additional sourcing option depending on the future price
for these resources.
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Table 5
Net (Cost) Benefit Analysis of Sourcing Plan
($ millions)

Year1 | Year2 | Year3 | Year4 | Year5 | Year6 | Year7 | Year8 | Year9 | Year 10

Scenario 2021 2022 2023 2024 2025 2026 2027 2028 2029 2030

[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS...

Reference
Case

High Load
Growth

Low Load
Growth

Low Load
then High
Load Growth

Optimize
REC
Procurement

20% Higher
Wind

100% Solar

100% Solar +
20% Higher

...HIGHLY CONFIDENTIAL TRADE SECRET ENDS]

3. Requested Commiission Approval of Plan and Appropriate Ratemaking

The Company has or will seek separate Commission approval for the two wind
generation PPAs that will be procured to meet our initial obligations under the ESA.
In these filings with the Commission, we will demonstrate the PPAs are in the public
interest. However, for purposes of this Petition, we seek Commission approval for
the Company to acquire additional clean energy resources, as needed, to meet our
ongoing obligations under the renewable sourcing plan. As demonstrated by Xcel
Energy’s modeling results, these clean energy additions are beneficial under a variety
of different future scenarios.

As our relationship with Google matures and we have a clearer understanding of the
load and usage over time, we will be able to determine how best to meet the
renewable sourcing requirements. Approval of our sourcing plan retains flexibility to
meet the sourcing needs in the future. In addition, we may also be able to propose a
margin-sharing mechanism if the size and situation warrants such treatment as we
know more about this customer and the size of the data center over time.
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The Company also seeks, as part of this Petition, certainty regarding the cost recovery
for future resource additions required by the ESA’s renewable sourcing plan.
Specifically, the Company seeks a Commission determination that the costs associated
with the renewable sourcing plan are recoverable, now and in the future, through
either the Fuel Clause Rider or through future rate cases. As demonstrated by the
modeling conducted by the Company, these additional renewable resources will
provide benefits in excess of their costs for Xcel Energy customers under a variety of
tfuture scenarios. As such, cost recovery for these resources is reasonable.

C. Approval of CRR Agreement, Rate, and Tariff

As described in Section 11, the CRR Agreement implements the proposed CRR Rate
by applying it to Google’s purchase of retail electric service under the ESA. In this
section, we: (1) discuss the CRR Rate; (2) provide an incremental cost analysis;

(3) present proposed modification to the existing CRR Tariff; and (4) present our
request for approval of the CRR Agreement, Rate, and Tariff modifications,
demonstrating compliance with all statutory requirements.

1. CRR Rate

As provided in the CRR Agreement, the parties have negotiated a rate for the data
center’s electric service under the Company’s existing General TOD rates. The CRR
Rate is shown in Section II.B above. A sample calculation of the CRR Rate is
provided in Attachment B of Attachment G,” which is marked as Highly Confidential
Trade Secret.

Given the significant economic benefits associated with a data center like the one
presented here, there is substantial competition among states and localities to attract
these facilities. Because energy costs are the most significant operation and
maintenance expenses for a data center, they are a key component of location
decisions. Obviously, Google has the opportunity to locate its data center in other
states and other countries. To induce Google to build the data center in the
Company’s service territory and to attract the substantial economic benefits of the
project, the Company submits that the proposed rate adjustment is both reasonable
and prudent.

Other state regulatory commissions have recognized that negotiated electric rates are
an important and necessary tool to help their states attract and retain large business
customers and the associated economic activity. For instance, the Florida Public
Service Commission approved a commercial/industrial rider that allows Florida

29 See Attachment G at B-2 - B-5.
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Power & Light Co. the ability to negotiate rates for industrial and commercial
customers with a load of 2 MW or more.”

A review of state commissions throughout the Midwest show consistent use of
economic development rates to attract new customers or to allow expansion of
existing customers, particularly in energy intensive industries. In Iowa, the Public
Utilities Board has approved Alliant Interstate Power and Light’s economic
development rider to induce increases in new load. Likewise, in South Dakota,
Montana-Dakota Utilities offers an economic development rate for new large
customers or existing customers that increase their usage by 750,000 kWh per year.

The Minnesota legislature has long recognized the importance of offering negotiated
electric rates to attract, retain, and expand load. Under Minnesota Statutes section
216B.162, a public utility may develop a special rate for new or existing large
customers that have the ability to locate or expand facilities in other states and service
territories. The Company’s current CRR Tariff was developed pursuant to this
statute.’’

While it is possible that in the future we may develop a separate data center rate or
economic development rate for potential new large customers, the Company was able
to make modest amendments to the existing CRR Tariff to accommodate the
proposed Becker data center.

In addition to approval of the CRR Rate, we request Commission approval to reflect
the difference between Google’s default TOD rate and the CRR Rate in the test year
in a future rate case, as allowed under the competitive rate statute and as addressed in
Section IIL.E.1, below.

2. Incremental Cost Analysis

An incremental cost analysis, provided in Attachment E, shows that, as required by
Minn. Stat. § 216B.1612, subd. 4(1), the projected revenues from Google exceed the
incremental costs of providing service to the proposed Becker data center, including
the cost of additional capacity that is to be added while the rate is in effect and any
applicable on-peak or off-peak differential.

30 Re Tampa Elec. Co., Docket No. 980706-EI, ORDER APPROVING COMMERCIAL INDUSTRIAL SERVICE
RIDER AND PILOT STUDY IMPLEMENTATION PLAN FOR TAMPA ELECTRIC COMPANY (Aug. 10, 1998); see
also Florida Power and Light Co. Elec. Tariff, Tariff Sheet 8.910-8.920, Commercial/ Industrial Service Rider
(effective date Feb. 4, 2014), available at https:/ /www.fpl.com/rates/pdf/electric-tariff-section8.pdf.

3U In the Matter of the Application of N. States Power Co. for Auth. to Increase Elec. Rates for Elec. Serv. in the State of
Minn., Docket No. E002/GR-12-961, FINDINGS OF FACT, CONCLUSIONS, AND ORDER at 12 (Sept. 3, 2013).
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The purpose of this analysis is to demonstrate compliance with the statutory
requirement. This is different than the purpose of the renewable sourcing plan cost-
benefit analysis provided in Section II11.B.2 above. That cost-benefit analysis shows
the reasonableness of the renewable sourcing plan and the net economic benefits
under various potential future scenarios, considering additional economic benefits
that are realized under the structure of the overall transaction. In contrast, the
incremental cost analysis below looks strictly at the revenues compared to the
incremental costs of providing service. This analysis shows that providing service to
the data center at the revised CRR Rate results in revenue in excess of its incremental
costs to the system.

The incremental costs to serve the Becker data center include:

e incremental energy costs, based on the Company’s projected marginal energy
costs and Google’s estimated usage;

e incremental capacity costs, based on the future need for a combustion turbine
addition and using the Commission-approved incremental capacity pricing
methodology;

e jurisdictional cost allocation increase to Minnesota;

e a net increase in MISO costs, which include increased expenses for ancillary
services, administrative costs, and transmission due to the increase in load; and

e incremental transmission costs for the construction of new transmission
facilities required to serve the Becker data center at transmission voltage.

We note that because adding the Becker data center to the NSP System will result in
new incremental renewable energy being added to the NSP System from the
renewable sourcing plan, in an amount sufficient to cover all energy usage, no
additional environmental costs should be attributed to the provision of service to the
data center. As such, the incremental cost calculation does not include the
Commission-approved environmental costs associated with emissions from non-
renewable generation.”

Table 6 presents the incremental costs and revenues for the Becker data center. This
analysis shows incremental costs and revenues that vary with load. However,
recognizing that the CRR Agreement does not specify the trajectory of load growth,
this analysis does not assume specific timing for the load additions, and thus reflects
energy at current prices.

32 See In the Matter of the Further Investigation into Environmental and Socioeconomic Costs Under Minn. Stat. Section
216B.2422, Subd. 3, Docket No. E999/CI-14-643, ORDER UPDATING ENVIRONMENTAL COST VALUES (Jan.
3,2018).
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Table 6
Incremental Cost Calculation — Load Based

[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADE SECRET ENDS]

Because there is flexibility regarding the timing of the data center’s load growth, we
have also looked at a scenario of achievable load growth over the ten-year term,
assuming specific timing for these load additions. In this case, with load addition
timing assumed, we have used projected marginal cost estimates each year to best
reflect incremental costs associated with these future load additions.

Table 7
Incremental Cost Calculation — Load Addition Timing Based

[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADE SECRET ENDS]
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As shown, in each of these scenarios the projected revenues from the data center
exceed the incremental costs of providing service to the data center, demonstrating
that the provision of service at the CRR Rate meets the statutory requirement.

3. CRR Tariff Modifications

The Company seeks Commission approval to revise its current CRR Tariff
(Minnesota Rate Book — No. 2, Section No. 5, Sheet No. 122) to: (1) modify the
minimum load requirement for new customers from 2 MW to 10 MW with the ability
to achieve 75 MW of load within 5 years, and (2) to allow for a contract term up to

10 years for new customers rather than the 7 years specified in the existing tariff.

The increase in the minimum load requirements for new customers is beneficial as it
limits the CRR Rate to new large load additions but allows the flexibility for that load
to grow over time. The second change, extending the term of service to ten years, is
beneficial as it allows the Company to retain a new customer on the system for a

longer period of time. Redline and clean versions of the proposed modifications to
CRR Tariff Sheet No. 122 are provided in Attachment H.

The proposed modifications do not change the terms of the tariff for potential
customers with existing load but instead provide necessary modifications to
accommodate the terms of service for the proposed data center. The terms of the
CRR Tariff do not provide preferential treatment as they will be available to all other
similarly-situated customers and these modifications will provide flexibility to
accommodate similar customers.

4. Approval of CRR Agreement, CRR Rate, and Tariff Modifications

The CRR Agreement is conditioned on the Commission’s approval of the CRR Rate,
the CRR Agreement, the CRR Tariff modifications, and the appropriate ratemaking
treatment of the CRR Rate. In this section, the Company outlines the relevant
statutory criteria applicable to the Commission’s approval and the factual support for
compliance with those criteria.

a. Tariff Modifications — Minn. Stat. § 216B.162, subd. 2

The proposed CRR Rate, CRR Agreement, and modifications to the existing CRR
Tariff are consistent with Minn. Stat. § 216B.162. Under Minn. Stat. § 216B.162,
subd. 2, the Commission is required to approve a competitive rate schedule when:

1. The provision of service to a customer or class of customers is subject to
effective competition; and
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2. The schedule applies only to customers requesting electric service with a
connected load of at least 2,000 kilowatts.

In prior decisions, the Commission has found that a customer’s ability to locate
outside of Minnesota means that the customer is subject to effective competition.”
As documented by Google in Attachment I, Google had the ability to select
numerous other sites across the nation for its next data center. As part of its site
evaluation, Google compared each of these potential sites on several different metrics,
including rates for electric service. As Google had the ability to select other sites
outside of Minnesota for its new data center, Google is subject to effective
competition.

In addition, the data center’s initial load will be at least 10 MW and thus meets the
second statutory requirement for a competitive rate schedule.

b. Approval of Rate and Agreement — Minn. Stat. § 216B.162,
subd. 4

Minnesota Statutes section 216B.162, subdivision 4 provides six terms and conditions
for service under a competitive rate tariff. As described below, the proposed CRR
Rate, the CRR Agreement, and the Company’s proposed modifications to the CRR
Tariff satisty the six statutory criteria.

1. That the minimum rate for the schedule recover at least the incremental cost of
providing the service, including the cost of additional capacity that is to be added while
the rate is in effect and any applicable on-peak and off-peak differential.

The proposed CRR Rate will allow the Company to recover the incremental cost of
providing electric service to Google as demonstrated in Table 7, above, and in
Attachment E.

33 In the Matter of the Petition of N. States Power Co. df b/ a Xcel Energy for Approval of a Revised Competitive Response
Rider Tariff and a Revised Competitive Response Rider Agreement with Gerdan Ameristeel US Inc., Docket No. E002/M-

12-163, ORDER (Sept. 20, 2016) (approving negotiated rate under the Competitive Rate Statute when a
customer had the ability to invest in alternative locations outside of Minnesota); I the Matter of a Petition by N.
States Power Co. and North Star Steel for Approval of a Contract Amendment to their Elec. Serv. Agreement, Docket No.
E002/M-93-301, ORDER APPROVING CONTRACT AMENDMENT WITH MODIFICATIONS (June 18, 1993)
(approving the elimination of a demand charge for a steel processing customer who was considering
alternative investments in other states).
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2. That the maximum possible rate reduction under a competitive rate schedule does not
exceeed the difference between the electric utility’s applicable standard tariff and the cost
to the customer of the lowest cost competitive energy supply.

The proposed CRR Rate does not exceed the difference between Xcel Energy’s
applicable standard rate and the rate that Google could obtain from the lowest cost
competitive energy supply. The CRR Rate is structured to provide Google an
effective rate of [HIGHLY CONFIDENTIAL TRADE SECRET DATA
BEGINS HIGHLY CONFIDENTIAL TRADE SECRET ENDS]
by taking the difference between each component of the Company’s TOD rate and a
fixed amount. This structure ensures that Google receives the agreed-to effective rate
regardless of the actual TOD rate over the ten-year initial term of the ESA. Asa
result, the maximum possible rate reduction analysis is best performed by comparing
Google’s effective rate to rates available to Google from other utility providers around
the country.

This benchmark is met as the publicly-available rates offered by at least two other
electric service providers in two different states are lower than the proposed CRR
Rate. For instance, a customer with 100 MW load and a 95 percent load factor taking
electric service at transmission voltage not higher than 230 kilovolts (kV) would
qualify for the following effective rates:

o Public Service Company of Oklahoma (Oklahoma Schedule - Large
Power and Light - Transmission): 3.76 cents/kWh.”*

° Entergy Louisiana (Louisiana Schedule — Large Power High LLoad Factor
Service): 4.28 cents/kWh.”

These effective rates are based on all applicable base charges, riders, and possible
energy efficiency charges. Demand charges and fixed monthly charges to a
volumetric rate are based on the load and load factor noted above. The precise rate
calculation is sensitive to the assumed load factor, but not greatly so. A significantly
reduced load factor of 80 percent produces only a small change in the effective
volumetric rate, shifting it upwards by 0.1 — 0.25 cents/kWh, and remains below the
proposed CRR Rate benchmark. As the rate available to Google from other utility

34 Public Service Company of Oklahoma Electric Service Tariff, Tariff Sheets 20-1 — 20-2, Large Power and
Light (effective date Feb. 28, 2018), available at

https:/ /www.psoklahoma.com/global/utilities /1ib/docs/ ratesandtariffs /Oklahoma/PSO%:20Large%20Com
mercial%20&%020Industrial%20March%202018.pdf.

% Entergy Louisiana, LL.C Electric Service Tariff, Tariff Sheets 25.1-25.2, Large Power High 1.oad Factor Service
(effective date Oct. 1, 2015), available at http:/ /www.entergy-

louisiana.com/content/ price/ tariffs/GS/ell_elec_LPHLF-g.pdf.
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providers around the country is lower than the proposed CRR Rate, this criteria is
met.

3. That the electric utility, within a general rate case, be allowed to seek recovery of the
difference between the standard tariff and the competitive rate times the usage level
during the test year period.

The CRR Rate is a necessary prerequisite for Google to locate within Xcel Energy’s
service territory to the benefit of our customers and the state of Minnesota. As a
result, it is appropriate that the Commission approve recovery of the cost of
providing the CRR Rate in its next general rate case. Our request for ratemaking
treatment is provided in Section I1I.LE below.

4. A determination that a rate within a competitive rate schedule meets the conditions of
section 216B.03, for other customers in the same customer class.

The proposed modifications to the CRR Tariff are just and reasonable and are not
unreasonably preferential, unreasonably prejudicial, or discriminatory. These revisions
are intended to broaden the availability of the CRR Tariff to additional new, large
customers that, like Google, are considering joining the NSP System.

5. That the rate does not compete with district heating or cooling provided by a district
heating utility as defined by section 216B.166, subdivision 2, paragraph (c).

The proposed CRR Rate does not compete with district heating or cooling.

0. That the rate may not be offered to a customer in which the utility has a financial
interest greater than 50 percent.

This requirement is not applicable as the Company has no financial interest in either
Google or Honeycrisp.

C. Approval of Rate and Agreement - Minn. Stat. § 216B.162,
subd. 7

Minnesota Statutes section 216.162, subdivision 7(b) provides criteria pursuant to
which the Commission may determine if the proposed competitive rate and
agreement are consistent with the public interest. The Company’s proposal meets
each of these criteria.
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1. That the rate meets the terms and conditions in subdivision 4, unless the Commission
determines that waiver of one or more terms and conditions would be in the public
interest.

As described above, the proposed CRR Rate meets all of the terms and conditions of
Minn. Stat. § 216B.162, subd. 4.

2. That the customer can obtain its energy requirements from an energy supplier not rate
regulated by the Commission under section 216B.16.

As described in Attachment I, Google has the ability to locate its proposed data center
at numerous other locations across the country. As a result, Google is able to obtain
electric service from an energy supplier that is not regulated by the Commission. The
Commission has previously found that a customer’s ability to locate its facility outside
of Minnesota qualifies as effective competition.® Attachment I provides further
discussion of the competitive market conditions related to Google’s site selection
decisions.

3. That the customer is not likely to take service from the electric utility seeking to offer
the competitive rate if the customer was charged the electric utility standard tariffed
rate.

Google has made clear that its decision to select the Becker site for its new data center
is dependent on the CRR Rate. Without the CRR Rate, the economic feasibility of
this new data center would be jeopardized. Attachment I details the competitive

market conditions faced by Google, and its position with respect to the need for the
CRR Rate.

4. That after consideration of the environmental and socioeconomic impacts it is in the
best interest of all other customers to offer the competitive rate to the customer subject
to effective competition.

An examination of the environmental and socioeconomic benefits demonstrates that
offering the CRR Rate as set forth herein is in the best interest of all customers.

36 Inn the Matter of the Petition of N. States Power Co. df b/ a Xcel Energy for Approval of a Revised Competitive Response
Rider Tariff and a Revised Competitive Response Rider Agreement with Gerdan Ameristeel US Inc., Docket No. E002/M-

12-163, ORDER (Sept. 20, 2016) (approving negotiated rate under the Competitive Rate Statute when a
customer had the ability to invest in alternative locations outside of Minnesota); I the Matter of a Petition by N.
States Power Co. and North Star Steel for Approval of a Contract Amendment to their Elec. Serv. Agreement, Docket No.
E002/M-93-301, ORDER APPROVING CONTRACT AMENDMENT WITH MODIFICATIONS (June 18, 1993)
(approving the elimination of a demand charge for a steel processing customer who was considering
alternative investments in other states).
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Under the renewable sourcing plan associated with this proposal, the data center’s
additional energy usage will be matched with the procurement of new renewable
generation resources for the benefit of the entire NSP System. Due to its favorable
pricing, this additional renewable generation on the NSP System will replace other
non-renewable generation and lead to reductions in overall carbon emissions for the
benefit of all customers.

With regard to socioeconomic benefits as set forth above, this competitive rate will
facilitate important economic development in the City of Becker, Sherburne County,
and throughout Minnesota. If it moves forward, the project would generate a
minimum capital investment $600 million, making it one of the largest private
developments in Minnesota.

If, for whatever reason, the Commission believes that the CRR Agreement does not
meet the requirements of the CRR statute, the Commission has authority to approve
the proposed agreement pursuant to Minn. Stat. § 216B.05, subd. 2a. This statute
allows the Commission the ability to approve contracts that contain customer-specific
rates not already included in the approved tariff so long as such rates are not
unreasonably prejudicial, unreasonably preferential, or discriminatory.”’

The rate offered to Google is not unreasonably preferential or discriminatory because
it is available to other customers willing to make similar commitments to expand or
add new load to the system. The rate offered to Google is also not unreasonably
prejudicial as the additional sales to Google will benefit other customers by assisting
in fixed-cost recovery. Specifically, as demonstrated by Attachment E, the sales
revenue generated by the data center will be in excess of its incremental costs to the
system. As a result, Google’s addition to the NSP System will be a net benefit to the
Company’s other customers.

In addition, there are benefits to the state of Minnesota that arise from the ability to
attract a new customer like Google to the state. All of these benefits are dependent
on the Company’s ability to offer Google the negotiated rate provided under the CRR
Agreement. Without the negotiated rate offered here, Google would unfortunately
likely have to forego the Becker site and instead focus on a location that meets its
investment criteria.

37 Minn. Stat. § 216B.03.
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D. Interconnection Agreement

To enable the data center to take retail electric service at transmission voltage (115
kV), the IA identifies the necessary electrical equipment upgrades, the timing for
construction of these upgrades, and the party responsible for the costs of the
upgrades. The IA is a ten-year agreement that will automatically renew for additional
twelve-month periods until Google elects to terminate. A copy of the IA is provided
as Attachment J.

The specific electrical upgrades required to provide electric service to the data center
are trade secret but are outlined in detail in Appendix A to the IA. The timing for
construction of these upgrades is conditioned on the Company receiving Google’s
“Notice to Construct.” Upon receipt of a Notice to Construct, the Company will
commence the necessary activities to construct the identified electrical facilities to
meet Google’s requested in-service date for its data center.

1. Approval of Interconnection Agreement

The Company requests approval of the IA pursuant to Minn. Stat. § 216B.05, subd.
2a, which provides:

A contract for electric service entered into between a public utility
and one of its customers, in which the public utility and the
customer agree to customer-specific rates, terms, or service
conditions not already contained in the approved schedule, tariff or
rules of the utility must be filed for approval by the Commission....

This statute allows a utility and a customer to negotiate a separate agreement outside
of the existing statutory construction and the utility’s rate book, if desired. The
standard for approval of this type of agreement is whether it is compatible with the
public interest.”® The terms of the proposed IA are in the public interest. Google has
the potential to be one of the largest retail customers on Xcel Energy’s system. As a
result, it is in the public interest for the Company to undertake installation of certain
electric facility upgrades to accommodate this new, large customer.

In addition, the IA provides that Google will not directly contribute to the costs
related to installation of the electrical upgrades necessary for the provision of service
to the data center. As such, we request approval of a one-time waiver of tariff

38 In the Matter of the Petition for Approval of an Interconnection Agreement with Flint Hills Res. Pine Bend, 1.I.C, Docket
No. E002/M-17-773, ORDER (Jan. 11, 2018).
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provisions related to customer contributions for the interconnection infrastructure.
We discuss our request for waiver of tariff provisions in Section I111.D.3 below.

Xcel Energy will seek recovery of the costs for the electric facilities and upgrades
made pursuant to the IA in a future electric rate case. See Section I111.D.2 below
requesting approval of this ratemaking treatment.

We also note that these costs are considered incremental costs of providing service to
the data center and are included in the incremental cost analysis discussed above.

And in the event of an early termination, Google has agreed to pay the net book value
of any facilities installed to serve the data center.

2. Approval of Appropriate Ratemaking Treatment of the Electric Upgrade Costs

Xcel Energy will seek recovery of the costs for the electric facilities upgrades made
pursuant to the IA in its next electric rate case. While this is typical treatment for
general infrastructure investment of this kind, in this case, the Company’s investment
and inclusion in rate base would require waiver of tariff provisions that would
otherwise require Google to bear the costs of the facilities and upgrades. The
Company respectfully requests that, should the Commission approve the IA, the
Commission allow for recovery of these costs, as discussed below.

3. Approval of Wazver of Tariff Provisions

The IA provides that the electric upgrades and facilities necessary for interconnection
of the data center will be borne by the Company. This contractual term requires a
waiver of three sections of the Company’s Tariff that require the customer to bear the
costs related to the installation or upgrades to these facilities. As a result, the
Company requests a one-time waiver of Sections 5.1B, 5.2, and 5.3 of the Tariff.

Specifically, Section 5.1B governs the provision of electric service at transmission
voltage under specified conditions and requires a requesting customer, among other
things, to reimburse the Company for all costs associated with required new or
relocated transmission lines or extensions and substation modifications. Section 5.2
sets forth general expenditure requirements and customer payment obligations for
standard installations and extensions of Company facilities that are required to supply
electric service. Lastly, Section 5.3, among other things, establishes additional
payment obligations for excess expenditures associated with special facilities and
transmission facilities whose design standards exceed certain standard facilities design
thresholds. The Company seeks a limited one-time waiver from these provisions such
that the Company may develop and construct all Company-owned facilities
contemplated under the IA. The proposed data center is a unique customer with a
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significant amount of load that operates at a high capacity factor. As a result, the
costs and expenses associated with these facilities will be offset by the corresponding
revenues as demonstrated by the fact that such costs and expenses were included in
the incremental cost test.

To the extent that additional tariff modifications or waivers are necessary, the
Company will make any such modifications as part of a later compliance filing.

E. Request for Approval of Ratemaking Treatment

In this section, we request approval of the proposed ratemaking treatment of the
difference between the TOD rate and the negotiated rate provided for in the CRR
Agreement (CRR value).

1. Approval of Appropriate Ratemaking Treatment of the CRR 1V alue

As noted in Section 1I1.C.4.b above, Minn. Stat. § 216B.162, subd. 4 provides six
terms and conditions for service under a competitive rate tariff. Provision 3 provides
“[t}hat the electric utility, within a general rate case, be allowed to seck recovery of the
difference between the standard tariff and the competitive rate times the usage level
during the test year period.” Consistent with this statute, we request Commission
approval to reflect the difference between the negotiated rate and standard rate in the
test year in a future rate case.

As described in Section II1.C above, the CRR Agreement provides the competitive
rate for provision of service to the Becker data center and outlines the allocation of

this rate to base rates, riders, and fuel. The CRR Agreement allows that the Company,
[TRADE SECRET BEGINS

TRADE SECRET ENDS] Before addressing proposed ratemaking
treatment in a future rate case, we first describe the allocation of the rate as it relates
to riders and the fuel clause.

a. Rider Allocation

The amount of the CRR Rate allocated to riders is shown in Section I1.B above. This
allocation is set to cover the rider charges that Google would pay at today’s rider rates.
The amount received from Google under this rate would then be reflected as revenue
in the appropriate rider tracker accounts. This would act as a credit to the rider
tracker accounts and reduce the costs that would otherwise be collected from all other
customers under the riders.
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Although we have [TRADE SECRET BEGINS

TRADE SECRET ENDS] is a
reasonable initial approach. Adding Google to the system will not result in any
incremental costs under any of our riders. While rider rates may fluctuate over time,

the rider revenues received from Google, [TRADE SECRET BEGINS
TRADE SECRET ENDS], will reduce rider costs for all customers.

[TRADE SECRET BEGINS

TRADE SECRET ENDS] such that Google will

contribute to the rider costs and there would be no harm to other customers.

b. FCA Treatment

As described eatlier, we are requesting that costs of the two initial wind PPAs under
the renewable sourcing plan be included in the FCA, which will benefit all customers
through lower costs than the current FCA costs. As we have also described, Google
will pay fuel costs through the FCA. However, as allowed under the CRR Agreement,
we have structured the rate such that during the initial ten-year term, [TRADE
SECRET BEGINS

TRADE SECRET ENDS]

[TRADE SECRET BEGINS

TRADE SECRET
ENDS] Although we do not currently have plans to procure solar resources under
the renewable sourcing plan for the data center, solar resources may be procured in
the future. As such, we believe this pricing is a good representation for the fuel mix
for the data center going forward.

Mechanically, this will not function like the fuel clause accounting for actual
[TRADE SECRET BEGINS

TRADE SECRET ENDS] In this case,
Google will be treated like all other system customers under the fuel clause, but we
would simply be using the [TRADE SECRET BEGINS
TRADE SECRET ENDS] as a proxy representing Google’s renewable fuel cost.
[TRADE SECRET BEGINS
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TRADE SECRET ENDS] As for any other system customer, the difference in
revenue between Google’s fuel price and the FCA price will be deferred on a monthly
basis as either a regulatory asset or liability, which would be addressed in the annual
review of the Company’s fuel clause.

Under this mechanism, any net benefits will be realized by all other customers
through a credit to the fuel clause. [TRADE SECRET BEGINS

TRADE SECRET
ENDS] results in lower revenues than the FCA price over the year, that net loss
would be reviewed in the annual fuel clause review and a recovery determination
would be made at that time.

The Company proposes to set [TRADE SECRET BEGINS

TRADE SECRET ENDS]because we believe it is a good
representation of Google’s fuel costs and has the potential to benefit all other
customers through a net credit to the fuel clause.

c. Request for Approval of Ratemaking Treatment

Consistent with the competitive rate statute, Minn. Stat. § 216B.162, subd. 4, we
request Commission approval to reflect the CRR value in the test year in a future rate
case.

This request does not seek to recover lost revenue or to change current rates; rather,
we seek to ensure that in a future rate case, the Company is allowed to include the
difference between the negotiated rate and standard TOD rate in the test year revenue
requirement, and the difference is fully allocated across all customer classes.

However, as part of the Company’s rate design proposal in a future rate case, the
Company may propose that different customer classes are assigned different
percentages of the CRR value.

We request that the Commission explicitly approve this ratemaking treatment in its
order in this proceeding. Although we recognize that the statute does not require
approval of such treatment at the outset, our agreements with Google are conditioned
on this approval. We are making this request now rather than waiting until a future
rate case because the Company needs certainty around ratemaking treatment before
proceeding with the transaction. This need for certainty is primarily due to the
potential size of the data center load. To be able to assess the risk associated with the
transaction, the Company needs to know how ratemaking will work going forward,
especially considering costs and revenues associated with a customer of this size,
which can have a significant financial impact on the Company. While we are excited
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to bring this customer to our system and enable the long-term benefits of the project
for our customers, waiting for a decision on ratemaking treatment until our next rate
case would present an unacceptable risk for the Company and our shareholders.
Therefore, we believe it is reasonable that the Company make this request for
approval of appropriate ratemaking treatment in this Petition.

Our proposed ratemaking treatment is appropriate because offering the CRR Rate
was necessary to compel Google to locate within Xcel Energy’s service territory,
which will benefit all of our customers, as well as the local community and the state of
Minnesota. Absent the ability to attract Google to our system, there is no opportunity
to realize these benefits. As such, we consider the negotiated rate a necessary
component of providing service to the data center, which will ultimately benefit all
customers. Including this amount in revenue requirements does not harm other
customers as the incremental revenue from Google covers all the incremental costs of
providing this service, and, in fact, provides additional revenue to the benefit of other
customers.

We initially engaged in negotiations with Google because, first and foremost, bringing
a significant amount of new, high capacity factor load to our system can benefit all of
our customers over time. With continuing improvements in energy efficiency
technologies that reduce electric use per customer, as well as increased generation on
the customer’s side of the meter, adding new customers to our system does not
necessarily result in increased sales. It is not typical for Xcel Energy to have the
opportunity to add one customer of Google’s size to our system. Over time, this
customer has the opportunity to be one of our largest customers. The size of the load
and the length of time the customer is expected to remain on our system will provide
substantial benefits. These benefits are two-fold.

First, as additional load comes on the system, an increase in electric sales, and thus
increased revenue, has the potential to delay or reduce the frequency of future rate
increase requests. For Google in particular, at [HIGHLY CONFIDENTIAL
TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE
SECRET ENDS] MW, well below its potential peak load, the data center would be
the largest customer on the NSP System. At that size, the increase in revenues due to
this additional load is material and could reduce revenue deficiencies such that a
future rate case may be delayed.

Second, in a future rate case, the additional large load will spread the fixed system
costs over a larger base. As shown in Attachment E, the expected sales revenue
provided by Google is sufficient not only to recover the incremental cost of providing
service to the data center, but will provide additional revenue to contribute to the
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system’s fixed costs. This lowers the amount of fixed costs that would be allocated to
existing customers absent the addition of the data center.

It is the size of the new load and the associated revenue that enable these benefits for
customers, even considering the negotiated rate necessary to induce Google to locate
this new data center on our system. Providing a newly-structured rate to attract a
new, large customer load to join a utility’s system is consistent with good utility
ratemaking practice. New investments are critical for Minnesota’s economic
development and all of Xcel Energy’s customers benefit when a new large volume
customer joins the NSP System, or an existing customer significantly expands its
operations resulting in new load on the system.

We note that the negotiated rate to attract new load to our system presents a different
ratemaking situation than providing a negotiated rate for an existing customer with no
additional load growth. For example, under Minn. Stat. § 216B.1696, a utility may
offer a negotiated rate to an energy-intensive trade-exposed (EITE) customer meeting
eligibility requirements in the statute. These rates are intended, among other things,
to protect utility customers by retaining existing EITE customers on the utility’s
system. The statute allows that the utility may recover in a subsequent rate case or
through a rider mechanism any costs of providing the rate, including any reduced
revenues. Offering an EITE rate presents a situation where current rates have already
been established in a previous rate case based on the current load and expected
revenue from that EITE customer at full rates. Subsequently providing service under
the EITE statute, with no load growth for that customer, results in lost revenue for
the utility. These lost revenues may be recovered from other customers after the fact,
essentially as a surcharge to current rates. The discussion here is in no way meant to
question the benefits of providing service under the EITE statute; we note this
example here only to highlight that our proposed ratemaking treatment for new load
on the system is different than providing a negotiated rate for current system load.

In contrast, our request for ratemaking treatment of the CRR value associated with
the data center does not impact current rates, and we do not request recovery of any
additional costs from customers at this time. Rather, we seek to ensure ratemaking in
a future rate case appropriately accounts for the CRR value going forward. For all the
reasons described in this filing, and the analysis showing benefits for our customers,
we believe our requested ratemaking treatment is appropriate and is a primary factor
that will enable Google to locate its data center on our system.
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CONCLUSION

The Becker data center proposal is reasonable and in the public interest. For these
reasons, as well as the reasons discussed above, Xcel Energy respectfully requests that
the Commission take the following actions:

e Approve the ESA;
e Approve the renewable sourcing plan;

e Approve cost recovery through the relevant ratemaking mechanism of the
costs and expenses associated with obtaining the renewable energy required by
the renewable sourcing plan throughout the term of the ESA;

e Approve the CRR Agreement;

e Approve the requested ratemaking treatment for the difference between the
negotiated rate under the ESA and CRR Agreement and the standard rate;

e Approve amendments to the CRR Tariff;
e Approve the IA; and

e Approve the requested ratemaking treatment of Xcel Energy’s costs associated
with the facilities used to provide electric service to the Becker data center at
transmission voltage.

Dated: January 10, 2019

Northern States Power Company
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Oxford Economics was founded in 1981 as a commercial venture with Oxford University’s business
college to provide economic forecasting and modeling to UK companies and financial institutions
expanding abroad. Since then, we have become one of the world’s foremost independent global
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and economic impact analysis to market surveys, case studies, expert panels, and Web analytics.
Underpinning our in-house expertise is a contributor network of more than 500 economists, analysts
and journalists around the world.
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thought leaders. Our worldwide client base now comprises over 1,000 international organizations,
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and cited in footnotes, and are copyright © Oxford Economics Ltd.

This report is confidential to Google LLC and may not be published or distributed without its prior
written permission.

The modeling and results presented here are based on information provided by third parties, upon
which Oxford Economics has relied in producing its report and forecasts in good faith. Any subsequent
revision or update of those data will affect the assessments and projections shown.

To discuss the report further please contact:

Dan Levine

Practice Leader, Location Strategies
Oxford Economics

5 Hanover Square, 8th Floor

New York, NY, 10004

Tel: 646-503-3067
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EXECUTIVE SUMMARY

As of the date of this report, six data center campuses provide the technological

infrastructure necessary to power Google’s operations in the United States. The data

centers allow Google to provide search engine, cloud computing, and other Web-based

services on which so much economic activity now depends. In addition to enabling Google

to offer these services to people and businesses throughout the United States, the data

centers also contribute significantly to job growth and income gains at both the national and

state levels. Even more important are the economic contributions that Google data centers

make to the communities in which they are located.

$1.3 billion in
economic activity

$750 millionin
labor income

11,000 jobs

In 2016, Google data centers generated $1.3 billion in economic activity, $750 million
in labor income, and 11,000 jobs throughout the United States. Included in the 11,000
jobs are an estimated 1,900 people directly employed on the data center campuses. This
number is based upon the six data centers only and does not include any corporate jobs
that support the data centers remotely (e.g., Bay Area, California). In addition, facilities on
the data center campuses are regularly upgraded and expanded to meet growing demand
and to incorporate the latest technologies. On average, this effort employs more than 1,100
construction workers across the six campuses each year.

Google data centers create economic opportunity well beyond the campus itself.
On-campus activity is further supported by an external supply chain that employs nearly
3,500 additional workers. As those employed directly on campus and in the supply chain
spend their wages, a further 4,700 jobs are supported in the wider consumer economy, for
example, in retail and leisure establishments. In fact, when these channels are considered,
each direct Google data center job is found to support an additional 4.9 jobs throughout the
United States (for a national jobs multiplier of 5.9).

The employment impact of Google data centers is widespread at the state level and
higher than is often supposed. In each state hosting a Google data center, job creation
attributable to the data center is significant. In fact, when economic activity from all channels
is considered, the jobs multiplier attributable to Google at the state level ranges from 3.3 in
South Carolina to 4.6 in Georgia.

New analysis in this report finds that the opening of a Google data center has
a significant benefit on the local economy. Through regression analysis, we found
measurable local spillover effects within three years of the data center opening. These
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benefits include employment gains that went further than those directly connected to the
data center campus as well as an increase in county residents holding a bachelor’s degree.
These results seem to suggest that the opening of a Google data center signals to out-of-
county businesses and residents that new opportunities exist in that county (now that a
-u- Google data center has opened there).

Google’s Google’s long-term commitment to take power from renewable energy sources has
commitment economic as well as environmental benefit. For example, Google’s long-term contract
to clean energy commitments to renewable energy have resulted in $2.1 billion of investment in eight
has spurred renewable energy generation projects (wind and solar), to date. The construction phase
$2.1 billion in of these projects required an estimated 2,800 direct jobs. The maintenance and operation
new investment of these eight renewable facilities now supports an estimated 520 ongoing jobs (when all
in renewable channels are considered).

energy projects. Beyond these measurable effects, the addition of a Google data center also ripples

through local economies in other, less easily quantifiable ways. These are no less
substantive in their positive impact on the lives of ordinary citizens living in data center
communities. For example, Google partners with communities on workforce development
and education initiatives that both prepare the current workforce for positions in the new
economy and increase engagement with young women and minority students interested
in science and math. Our report includes a series of case studies that explore these softer
impacts on the counties and surrounding regions where Google data centers are located.
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INTRODUCTION

Since 2006, Google has opened six U.S. data center campuses. Each is a state-of-the-art,
world-class facility that enables the company to provide the search engine, cloud computing,
and other Web-based services on which so much of the modern economy depends.

To date, the company has invested $10.5 billion in these facilities.

FIGURE 1: Google Data Centers: $10.5 Billion Invested to Date

Location Year Opened Total Investment (billions)
Wasco County, Oregon 2006 $1.8
Douglas County, Georgia 2006 $1.2
Caldwell County, North Carolina 2008 $1.2
Berkeley County, South Carolina 2008 $1.8
Pottawattamie County, lowa 2008 $2.5
Mayes County, Oklahoma 2008 $2.0

Source: Google LLC

In this report, we examine the economic impact that has resulted from Google’s investment
and operation of its data center campuses. Our findings are discussed at the national, state,
and local levels and are organized as follows:

¢ National Economic Impact: Examines Google’s economic impact at the national level.
We find, for example, that Google data centers support nearly 11,000 jobs throughout
the U.S. economy.

e State-Level Impact: Explores Google’s economic impact in the six states where
the data center campuses are located. Our findings demonstrate that the state jobs
multipliers associated with Google data centers are higher than commonly supposed.

¢ Local Spillover Effects: Discusses the local community spillover effects that result in
locations with a Google data center campus, including overall employment gains and an
increase in the county-level college-educated workforce.

e Renewable Energy Investment: Examines the economic impact that has resulted from
Google’s long-term commitment to take power from renewable energy sources.
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METHODOLOGICAL INTRODUCTION: ECONOMIC IMPACT ANALYSIS

National, state, and renewable energy economic impact
results were calculated using an input-output model. In
making our calculations, we examined three categories
of activity associated with each data center and then
aggregated these categories to produce our total
impact results. The three categories examined were
operations, construction, and renewable.

Operations: This is the direct activity that occurs within
the four walls of each data center, particularly wages,
earnings, and activity of the data center employees.
However, our calculations exclude all the production
activity associated with manufacturing the information
technology equipment utilized within each data center.
The value of these equipment purchases is measured in
the hundreds of millions of dollars at each data center,
and so this decision to exclude the impacts associated
with the manufacture of this equipment keeps our
calculations conservative.

Construction: Each data center undergoes periodic
expansion and renovation as Google updates its
infrastructure to meet customer demand and integrate
the latest technological advances. The construction
figures presented reflect the average annual amount of
(actual) construction activity that each data center has
experienced since it opened. The impacts presented,
therefore, are estimates based on the average amount
of annual construction activity that occurs at each
data center based on past experience. However, the
actual construction pattern historically (and likely in
the future), is for periodic bursts of very large-scale
construction when major renovation or expansion is
required. Therefore during peaks of actual construction,
our estimates are low for that year, but in years with
no construction, our estimates are high. On average,
however, they are accurate estimates of the average

Direct
Impact

Indirect
Impact

Google data
centers’ supply
chain. Utility
expense is the
largest component.

Economic activity
taking place
at the Google
data centers
themselves.
Includes both
Google employees
and contractors.

amount of construction activity expected to occur each
year.

Renewable: Google’s long-term commitment to buying
renewable power has resulted in the construction

of seven wind projects and one solar project, each

of which requires a limited number of personnel to
operate and maintain. This section captures the
economic impact of the ongoing operations and
maintenance of these renewable generation facilities.
(The one-time construction impacts associated with the
construction of these facilities is separately reported in
a later section.)

In describing our results, we refer to the following three
“channels” of economic activity. These channels are
intended to distinguish Google’s direct operations,
those of its supply chain, and the wider impacts as the
employees from the first two channels (Google and its
suppliers) spend their wages in the broader economy.
The three channels are defined as follows:

1. Direct: These are the jobs and activity attributable
directly to Google’s operational and capital
expenditures.

2. Indirect: These are the employment and value-
added contributions that are supported through
Google data centers’ supply chain (and in turn its
suppliers).

3. Induced: This is commonly referred to as the
“multiplier effect” and is the economic benefit that
results as Google employees and vendors (and
their employees) spend their incomes in the local
community.

The relationship among the direct, indirect and induced
channels is depicted in the schematic below:

Total
Impact

Induced
Impact

These are the
total impacts
that result from
the direct,
indirect, and
induced channels
(combined).

Activity
supported
by consumer
spending out of
wages of those
employed directly
and indirectly.
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NATIONAL ECONOMIC IMPACT

GOOGLE DATA CENTERS SUPPORT JOBS, GDP, AND INCOME
GROWTH

In this section, we examine how Google data centers contribute to jobs, GDP, and income
at the national level. From Figure 2, we see that Google directly employs 1,900 workers in
its six data centers.' In addition, in an average year, there are more than 1,100 construction
workers engaged on site working to expand or upgrade the facilities on the six campuses
(combined). Finally, we note the estimated 70 workers engaged in the operation and
maintenance of the renewable energy facilities that were built on behalf of Google. Although
these workers can all be considered “direct,” unless otherwise noted, in this report, we will
consider only the 1,900 operations workers as “direct employees.”

Each of the three channels of activity (operations, construction, and renewable) has its own
supply chain (i.e., the indirect column). From Figure 2, we see that the total employment in
the supply chain that supports these three channels includes more than 3,400 jobs. Workers
employed on campus, or in the supply chain, go on to spend their wages in the broader
economy. As they do, we see that nearly 4,700 further jobs are supported (in the induced
column).

FIGURE 2: Supporting 11,000 Jobs Nationwide

Direct Indirect Induced Tota
Operations 1,900 2,620 3,510 8,030
Construction 1,140 600 950 2,690
Renewable 70 210 240 520
Total 3,110 3,430 4,700 11,240

Source: Oxford Economics, IMPLAN

1 Operational information regarding Google data centers is largely confidential. For example, precise employment counts
are not routinely disclosed publicly by the company. To complete our analysis, Google provided Oxford Economics with
sufficient information to allow us to calculate economic impact results accurately. However, in presenting our findings, we
include as direct employment numbers only what the company has previously disclosed publicly about employment at
each location. This adjustment in presentation has no effect on any impact calculation herein reported, except of course
on the direct employment figures themselves. In our opinion, this presentation accommodation does not result in any
overstatement of economic impact, nor to our knowledge does it result in any overstatement of actual employment on
any of the data center campuses. For a more complete discussion on personnel calculations, please see Appendix A
(Economic Impact Methodology).
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Figure 3 provides detail on the $1.3 billion contribution made by the data centers to national
GDP. Seventy percent of this benefit is attributable to the operations of the data centers
themselves, with the balance split between the ongoing construction activity and renewable
energy program. In the next section, we will examine how this benefit is distributed among

the states hosting data center campuses.

FIGURE 3: Contributing $1.3 Billion to GDP

GDP ($millions)

Direct Indirect Induced Total
Operations $200 $413 $317 $930
Construction $83 $63 $86 $232
Renewable $119 $23 $21 $163
Total $402 $499 $424 $1,325

Source: Oxford Economics, IMPLAN

The $1.3 billion in added GDP is not just an abstract concept. It results in $750 million in
additional income that brings widespread benefit to workers throughout the economy (see

Figure 4).

FIGURE 4: Generating $750 Million in Income

Income ($millions)

Direct Indirect Induced Total
Operations $179 $200 $182 $561
Construction $64 $39 $49 $152
Renewable $11 $15 $12 $38
Total $254 $254 $243 $750

Source: Oxford Economics, IMPLAN
(some totals do not add due to rounding)
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EXAMINING WIDER IMPACTS IN THE ECONOMY

In this section, we examine the national jobs multiplier associated with the data centers and
then turn our attention to how the economic impact previously described spreads from the
(\_/ data center campus to the broader economy.

Multipliers: Multipliers are a commonly used measurement for comparing the economic
impacts of different industries. Figures 2 and 3 provide us with the information needed to
calculate both the jobs and GDP multiplier for the Google data centers, and the precise
methodology for making this calculation is included in the footnote below.?

Google’s
GDP multiplier

is large because

wages at the
data centers The result of this calculation is that Google data centers (at the national level) have a jobs

are high and the multiplier of 5.9 and a GDP multiplier of 6.6 when all recurring impacts are considered. In
supply chain Figure 5 we compare these multipliers to those of other industries.

is large.

FIGURE 5: Google’s Multipliers Compared to Other Industries

Multipliers
Description Jobs GDP
Computer storage device mfg 9.8 2.7
Electronic computer mfg 8.9 2.6
Semiconductor machinery mfg 6.8 3.6
Google data centers (operations, recurring construction and renewable) 5.9 6.6
Scientific research and development services 4.0 2.9
Legal services 2.5 2.0
Gambling industries (except casino hotels) 2.3 2.4

Source: Oxford Economics, IMPLAN

Scientific and legal services are included in Figure 5 to allow comparison to typical business
service industries. Gambling was included given its high profile in many local economic
development efforts. From this comparison, we see that in terms of multipliers, the data
centers have a greater economic impact than either relatively well-paying professional
service industries or more commonly recruited economic development projects.

Electronic computer and semiconductor manufacturing are each included in our comparison
because these are important industries in the Google supply chain. In addition, their inclusion
in Figure 5 helps illustrate an important point regarding the conservative nature of our impact

2 Jobs multiplier equals total jobs supported by Google data centers from all channels (11,240) divided by the number of
Google direct jobs (1,900), which equals 5.9. The GDP multiplier is the total GDP supported by Google data centers from all
channels ($1,325 million) divided by the direct GDP contribution of data center operations ($200 million), which equals 6.6.
The same methodology is used in calculating the state multipliers presented in the next section. It is important to note the
inclusion of ongoing construction impacts in our multiplier calculations. In traditional multiplier calculations, construction
would not be included. The decision to include recurring construction and renewable impacts in the multiplier calculation
is intended to capture the recurring nature of this activity at Google data center campuses. When considering only the
operations channel, Google’s multipliers are still high (4.2 jobs and 4.6 GDP).
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calculations. As previously noted, Google invests billions of dollars-worth of equipment in
each data center campus. As seen in Figure 5, the jobs multipliers (and hence economic
impacts) associated with the manufacturing of this equipment are quite large. However, none
of this extra economic impact is included in our results. Specifically, we excluded all impact
associated with the manufacturing of computer, telecom, or other equipment placed into
service at the data centers. This was done to keep our results conservative and to make
sure that our impact calculations only measure the contribution of the data center campuses
themselves.

It is also interesting to note that Google’s GDP multiplier (6.6) is higher than that of any of
the other industries presented. This is a function of the relatively high wages associated with
many of the data center positions and the high contribution of economic activity associated
with the Google supply chain.

How Economic Impact Spreads: As economic activity spreads from the data center
campuses through the external supply chain and then to the broader economy, two things
happen:

1. The economic impact grows larger as direct, indirect, and induced channels are
considered. Each channel feeds on the previous one(s).

2. The industries that benefit from the economic impact become more diverse as the
economic impact moves toward the broader economy.

FIGURE 6: Measuring How Google’s Impact Spreads

Natural
Resources and
Mining
Construction
Manufacturing

Trade,
Transport,
and Utilities

Information
Technology

Financial
Activities

Professional
and Business
Services

Education and
Health Services

Leisure and
Hospitality

Other Services
Government

Total

GDP (millions) Labor Income (millions) Employment

Direct Indirect Induced Total Direct Indirect Induced Total Direct Indirect Induced Total
$0 $33 $9 843 $0 $17 $6  $24 0 173 111 284
$83 $5 $4 $92 $64 $4 $3 $71 1,143 65 57 1,266
$0 $40 $36 $77 $0 $22 $17 $39 0 303 226 529
$119 $217 $79 $416 $11 $81 $46 $138 70 864 955 1,890
$200 $30 $21 $251 $179 $15 $9 $203 1,900 128 80 2,109
$0 $50 $120 $170 $0 $17 $33 $50 0 304 560 864
$0 $78 $44 $123 $0 $69 $36 $105 0 990 589 1,580
$0 $0 $59 $59 $0 $0 $54 $54 0 4 957 961
$0 $16 $28 $43 $0 $11 $18 $29 0 399 684 1,083
$0 $9 $18 $27 $0 $7 $17 $24 0 116 439 555
$0 $21 $4 $25 $0 $10 $3 $14 0 90 39 129

$402 $500 $424  $1,326 $254 $254 $243 $750 3,113 3,438 4,698 11,249

Source: Oxford Economics, IMPLAN
(some totals do not add due to rounding)
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Figure 6 provides a description of how the economic impact grows and then spreads
throughout more industries as we move from direct (on campus), to indirect (supply chain),
and then to the broader economy (induced).

Examining the employment columns in Figure 6 helps demonstrate how impact both
increases and spreads as different channels are added.

e When just the direct channel is considered, we see most of the on-campus (direct) jobs
are in either information technology (1,900) or construction (1,143) industries.

e When the supply chain (indirect) is considered, we see big jumps in trade and utilities
(864) and professional and business services (990).

e By the time induced channel (broad economy) is considered, both leisure and hospitality
(684) and education (957) show large gains in the employment that is supported by
Google.

In fact, when all channels are considered we note that less than 20% of the more than
11,000 jobs supported by Google data centers are even in the information technology
industry. The economic impact is both large and widespread.
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HE greatest value of landing a Google data center

may come from seeding future economic growth and

diversification in regions that need a boost. Google’s
impact on its host communities starts with construction
spending and data center jobs, but the ripple effects
include broad-based workforce development, new
revenue streams, and a reputation as a good place to do
business, says Deborah Murray,
executive director at the Caldwell
County Economic Development
Commission in Lenoir, North

‘Google

ga Ve us #76 Carolina.
CI eO/ /'b /'/ /ZLy ZLO When Google arrived a decade
p ago, the town was struggling
COmpez‘e with the loss of furniture jobs,

which had sustained its economy

—Deborah Murra . .
Y for generations. Since then, the

Executive Director,
Caldwell County Economic
Development Commission
Lenoir, NC

unused industrial square footage
has decreased more than 90%,
and median household income
growth outpaced the rest of the
state in 2016. The economy has diversified to include a
meaningful advanced manufacturing component, and the
workforce has reskilled to support what Ms. Murray calls
“twenty-first and twenty-second century jobs.”

“I'm not going to tell you that Google is responsible for all
of this, but they helped us learn about our capabilities,”
Ms. Murray says. “The world has changed, and Google
helped us change with it.”

One catalyst has been a program at Caldwell Community
College, created after local leaders visited Google’s
Mountain View, California, headquarters. The initiative
began with specialized training for potential data center
employees and has expanded to support numerous other
industries. “It gives us the ability to respond when we

are courting a company with particular needs or when

a company needs certain skills to fill a new-economy
position,” she says. “Google allowed us to demonstrate
what we can do with that kind of specialized training.”
The school also offers popular online courses in cloud
software.

unemployment rate has plummeted,
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1 - CREATING THE FUTURE

How Google supports the next-generation economy in data center communities

Another benefit to the state as a whole is attracting
companies looking to locate their own data centers.
“Google gave us the credibility to compete,” Ms.
Murray says. In recent years, the region around
Caldwell County—from the Appalachian foothills to the
Piedmont—has become known as the North Carolina
Data Center Corridor, a hotspot for major facilities
operated by some of the biggest names in technology
and other industries.

Similar stories are playing out in other Google
communities. In lowa, Google sparked a big-company,
data-center boom with its Council Bluffs operation, and
the same dynamic is in effect along the Columbia River
in Oregon, where Google’s first data center opened in
The Dalles in 2006. These operations generate franchise
fee revenue for host communities and some also share
Google’s focus on
renewable energy, helping
to spur growth in that "MO[@ )/OUNQ

industry state-wide. ) )
talent [is] entering
the workforce. ..
Having Google in
our community IS

a game changer.”

—Scott Fry

Director, Workforce Development
MidAmerica Industrial Park
Pryor Creek, Oklahoma

Meanwhile, in Pryor
Creek, Oklahoma, a rising
generation is finding jobs
in a rural area that must
compete for talent with
nearby Tulsa and other
cities. Scott Fry is Director
of Workforce Development
at Pryor Creek’s
MidAmerica Industrial
Park, home to a Google
data center and dozens

of other companies.

With local school districts bolstered by Google support
and the park’s visibility enhanced by its high-profile
tenant, students are increasingly aware of opportunities
in technical fields and the possibility of good work at
Google or neighboring businesses. “We are getting
great feedback from employers, with more young talent
entering the workforce right out of high school,” Mr.

Fry says. “Having Google in our community is a game
changer.”
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STATE-LEVEL IMPACT

Google data centers significantly contribute to the growth of jobs, income, and economic
activity in each state where a campus is located, and in this section we examine key state-
level economic impacts. (More detail on the economic impact in each of these states is

included in Appendix B).

FIGURE 7: Key State-Level Economic Impact Results

(millions)

m GDP Income Jobs (Direct) Jobs (Total) Jobs Multiplier
Georgia $121 $80 250 1,147 4.6
lowa $189 $111 400 1,743 4.4
North Carolina $103 $61 250 1,024 41
Oklahoma $203 $99 400 1,598 4.0
Oregon $67 $46 200 696 35
South Carolina $112 $72 400 1,335 3.3

Source: Oxford Economics, IMPLAN

GDP, INCOME, AND JOBS

In general, the size of state economic impacts varies based on the data center size and the
amount of Google’s supply chain that is located in the state:

e The bigger the data center, the bigger will be the economic impact, other things being
equal. For example, the bigger the data center, the bigger will be the economic impact
found in that state’s direct channel.

e The greater the concentration of the data center’s supply chain that is located in the
state, the greater will be the economic impact in that state. More specifically, the bigger
the in-state supply chain, the bigger will be the economic impact found in that state’s
indirect channel.

Differences in either of these variables get amplified as we consider the induced effects
occurring in the broader economy. That is because as either the amount of in-state direct or
indirect economic activity increases, the greater is the amount of induced in-state economic
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activity that occurs in the state as well. Stated simply, the more workers that are located in
the state (whether direct employees or those in the supply chain), the more likely it is that
economic benefit will spill over to the broader (local) economy as these workers spend their
wages on home improvement, health care, or entertainment close to where they live.

As was true at the national level, state jobs multipliers are useful as a common denominator
with which to compare impacts between states because they show how many additional
jobs are supported by each Google worker located in that state, regardless of the size of
the data center itself. State jobs multipliers are almost always smaller than national jobs
multipliers because, by definition, the state jobs multipliers capture only the economic
activity associated with that state, whereas the national jobs multiplier captures all the
economic activity occurring within the entire country. Although smaller than Google’s national
jobs multiplier of 5.9, we see from Figure 7 (see previous page) that Google’s state jobs
multipliers are all significant and range from 3.3 in South Carolina to 4.6 in Georgia (with the
variance again largely attributable to the size of the data center and the amount of supply
chain activity located in the state).
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with a light touch, but that does not mean the
company shies away from difficult issues. In Berkeley
County, South Carolina, for example, the 2015 shooting
of Walter Scott by a police officer and the 2015 massacre
at Charleston’s Emanuel African Methodist Episcopal
Church led Google to grant the College of Charleston
Foundation $125,000 to found the Race and Social
Justice Initiative (RSJI) at the college’s Avery Research
Center for African American History and Culture. This
organization’s goal is to promote public awareness
and dialogue about race and socioeconomic issues
in Charleston and beyond. In 2016, Google increased
its support and donated
$200,000.

G OOGLE manages its local philanthropic involvement

Local control matters.

“We don’t want to run a
grassroots initiative like this
with corporate oversight.
Google trusts us to run

with it,” says Daron Lee
Calhoun I, RSJI coordinator.
“It's a blessing for Google to
run this the way they do.”
Mr. Calhoun has been associated with the college since
2012 and has been heavily involved in social justice
activism protests since then.

The results of the center’s work have been notable.
“We've held international conferences” Mr. Calhoun says.
Nationally known speakers at RSJI events have included
author Ta-Nehisi Coates and Dr. Lonnie G. Bunch llI,
director of the Smithsonian’s National Museum of African
American History and Culture.

The Avery Research Center is just one example of
Google’s presence in the community. Among various
volunteer efforts in the region, the Black Googler
Network—one of the many affinity groups within
Google—traveled to Charleston to participate in an
educational event that included lectures, seminars, and

"Its a blessing for
Google to run this
the way they do.”

—Daron Lee Calhoun I,
Avery Research Center for
African American History and Culture
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LOCAL CONTROL

Google's approach to philanthropy and community invelvement

even mock interviews with black students at the college.
Google also has granted funds to nonprofits including
MUSC Children’s Hospital, SC Together (formerly the
South Carolina Association of Nonprofit Organizations),
and the Coastal Community Foundation of South
Carolina. And Google’s employees have become deeply
rooted in other community initiatives since the data center
opened in 2007.

Much of the work done by Google in its host cities

and towns across the country is done through the
GoogleServe program, an initiative that encourages
Google employees to get involved in community life.
Google workers in Council
Bluffs, lowa, have cleaned
and refurbished computer
labs and re-imaged, installed,
and inventoried computer
equipment at local high
schools. The work makes

a difference, said David
Fringer, the Council Bluffs
Community School District’s
chief technology officer, in an
article in a local newspaper.
“They will have pushed us weeks ahead of what we could
have done without their help. This has become a tradition
with this Google team.”

The same energy is on display in other Google
communities. In The Dalles, Oregon, for example,
employees have volunteered with a wide range of
organizations including Home at Last Humane Society,
Wonderworks Children’s Museum of the Gorge, and the
Celilo Cancer Center.

Google’s presence in communities where it has built data
centers has sparked meaningful, ongoing change. “We
would not be able to do the work that we do without the
monetary and educational support from Google, period,”
Mr. Calhoun says.
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LOCAL SPILLOVER EFFECTS

Google has located each of its six data center campuses in small population counties
located some distance away from a major city center. Oxford Economics set out to test the
hypothesis that the opening of a Google data center in a small county, some distance from

a major city, would improve the economic trajectory of that county relative to a comparable
group of counties that did not host a data center campus. What our research uncovered was
that, in fact, for most of the counties hosting a Google data center, there was measurable
improvement at the county level in overall employment or education, measured by the
number of county residents holding a bachelor's degree. These local spillover effects were
measured independently of the economic impact calculations previously described.

To calculate these effects, Oxford Economics utilized econometric techniques (regression
analysis) that are more fully described in Appendix C. Regression work allows us to compare
the economic experience in counties where Google opened a data center to a comparable
group of counties that does not host a Google data center during a given time period. The
counties share many key characteristics and then are divided between those where Google
opened a data center and those where it did not. The experiences of the two groups of
counties following the date that the data center opened, are then compared. The group

of counties selected for comparison to those hosting a data center is called the “control

group.” In selecting our control group, we considered population, state tax policy, electric
rates, proximity to a large city, as well as several other variables.®

Most
counties quickly
experience
ajumpin

employment or
an increase in Our initial goal was to test a range of socioeconomic variables, including home prices, retail

college-educated activity, and concentrations of technology workers. Data limitations forced us to drop these
residents shortly variables from consideration. However, available data did allow us to examine employment
aftera Google and educational level of county residents, and for each of these variables, positive local
data center spillover effects attributable to the Google data center campus were found. One process by
opens. which an anchor institution (like the Google data center) functions as a magnet that attracts
even more economic activity is called an agglomeration effect and that might partially explain
the source of some of this additional growth.*

3 The selection of the control group of counties is discussed more thoroughly in Appendix C. Here it is important to note
that the control group constitutes a selection of counties that shared key characteristics with the counties that now host a
Google data center, except that in fact Google did not open a data center in any of those counties.

4 The concept of agglomeration economies dates to the 1890s, when Alfred Marshall’s agglomeration theory sought
to explain the geographic co-location, or “clustering,” of similar industries and often competing businesses. These
agglomeration economies generate a local pool of skilled talent, local supplier linkages, and local knowledge spillovers.
Quite possibly, some of the employment gains are attributable to these effects, while other gains might be in totally
unrelated fields such as restaurants or hotels.
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EMPLOYMENT EFFECT

Using our regression framework, counties hosting a Google data center were found to
have experienced more job growth than the matched control counties. The impact began
approximately one to two years prior to opening of the data center (presumably due to site
acquisition, construction, and related activities) and continued throughout the period that
we tested (three years beyond the opening date). As a group, the counties where the data
center opened before 2008 had greater additional job growth than those that opened in
2008.5

e (Counties where the data center opened before 2008 experienced employment gains of
2,405.

e Counties where the data center opened in 2008 experienced employment gains of 580.

We speculate that the national recession that followed the data center openings in 2008
stunted the additional economic benefit for these locations.

When counties were examined individually, it was discovered that counties located near

a large city experienced the greatest local spillover effect in employment. For example, in
Figure 8 we see that the largest net employment impacts were in the counties that are a part
of a metropolitan statistical area (i.e., the data center counties whose economies are most
tightly integrated with that of a major city). Metropolitan statistical areas (MSAS) are regions
defined by the US government. They comprise a group of counties with a high population
density at its core.

FIGURE 8: Counties with Significant Employment Gains

County Part of MSA Employment Gain
Berkeley (SC) Charleston 2,378
Pottawattamie (I1A) Omaha-Council Bluffs 1,185
Douglas (GA) Atlanta 5,595

Source: Oxford Economics

The results were less significant (both statistically and in terms of employment gains) for the
other three counties not shown in Figure 8, none of which is a part of a MSA. Counties near
a major city captured more local spillover effect than did those that are too far removed from
a major city to be included in the metropolitan statistical area.

5 As previously reported in Figure 1, the counties where Google opened its data center prior to 2008 are Wasco, Oregon, and
Douglas, Georgia. The other four counties all opened in 2008 (Berkeley, South Carolina; Pottawattamie, lowa; Caldwell,
North Carolina; Mayes, Oklahoma).
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Counties
hosting a Google
data center

quickly become
more attractive
locations for
college-educated
workers.
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EDUCATION EFFECT

Our analysis found that counties hosting a data center experienced a 1.1 percentage point
increase in the number of residents with a four-year college degree (four years after the data
center opened), relative to the control group. For technical reasons having to do with the
availability of data and appropriate control groups, this impact was only measured in three
counties. Based on the average population of these counties over this period (2005-2015),
this average 1.1 percentage point increase in bachelor’s degree holders is equivalent to the
following numbers of additional residents holding a four-year college degree than would have
been experienced had Google not opened a data center in that county.

FIGURE 9: Counties with Extra Degree Holders

County Extra Degree Holders

Douglas (GA) 895
Berkeley (SC) 1,234
Caldwell (NC) 620

Source: Oxford Economics

It is possible that a similar benefit was experienced in the other three counties, however, we
lacked the data to properly test the hypothesis in those counties.

Given that these results are for four years past the opening of the Google data center, it
cannot reasonably be inferred that Google has encouraged more residents to pursue a
four-year college degree. Rather, this finding suggests that for whatever reason, the counties
hosting a Google data center quickly became more attractive locations for college-educated
workers to buy homes or take up residence.

Taken together, these results demonstrate that counties hosting a Google data center
experience exciting local spillover benefits that are in addition to the employment gains
attributable to the data center itself. Importantly, these measured benefits occurred
within a few years of the data center opening. Moreover, it is reasonable to suspect
that these benefits persist and grow over time. In fact, some of the anecdotal
evidence reported in our case studies seems to support this hypothesis.
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Google drives job growth across different sectors

INDUSTRIES WITH NEW JOBS SUPPORTED BY GOOGLE DATA CENTERS:

1,890

JOBS

Professional & business services

Trade, transport, & utilities Leisure and hospitality

After Google arrives, more jobs follow “The

Within three years of a data center opening, employment woO I'Id I‘IGS
increases attributable to the Google arrival by county include:
changed,

5,595 onsir comy (04 and Google
& 2,378 Berkeley County (sc) helped us

],]85 Pottawattamie County (IA) Chdnge
° ° ,/
& Job creation numbers are for first three Wi fh ’f'
years only; Oxford Economics expects job
growth to persist and grow over time. —Deborah Murray,

Executive Director, Caldwell
County Economic Development
Comnmission (Lenoir, NC)

The data centers also raise education
levels in the area

0 Top 3 increases in number of college graduates by
+] ] /0 county, first four years after data center opening:
([ ]

increase in college- ],234 Berkeley County (SC)

educated residents 895 Douglas County (GA)
within four years of

Google’s arrival. 620 Caldwell County (NC)
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RENEWABLE ENERGY
INVESTMENT

RENEWABLE CAPITAL INVESTMENT OVERVIEW

To satisfy its commitment to renewable energy, Google has made long-term contractual
commitments that have resulted in $2.1billion of investment in the construction of eight
new renewable energy generation facilities. In addition to the obvious and important
environmental benefit, these investments also resulted in one-time construction activity that
generated additional economic impacts.

FIGURE 10: One-Time Renewable Construction Impact

(millions)
UNITED STATES
Direct $242.5 $168.8 2,878
Indirect $114.6 $70.0 1,020
Induced $198.1 $113.4 2,195
Total $555.2 $352.2 6,093
IOWA
Direct $36.1 $27.7 491
Indirect $7.2 $4.5 81
Induced $13.3 $7.1 181
Total $56.6 $39.3 753
NORTH CAROLINA
Direct $14.0 $10.5 233
Indirect $4.4 $2.7 49
Induced $6.8 $3.6 87
Total $25.2 $16.8 369
OKLAHOMA
Direct $91.9 $71.3 1,263
Indirect $24.9 $15.3 266
Induced $36.1 $20.4 486
Total $152.9 $107.0 2,015
Source: Oxford Economics, IMPLAN
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To calculate the one-time economic impact that resulted from the construction of the eight
renewable projects Google invested in, Oxford Economics first estimated the percentage of
the $2.1 billion investment that went toward construction activity including site preparation,
on site construction, and other related on site activity. Based on published sources, we
estimate that nearly 15% of the investment cost went toward construction activity.® The
balance of the investment was assigned to equipment costs, and these were excluded from
our impact calculations.

As described in Figure 10, construction of these eight projects created an estimated
2,878 construction jobs (one-time, temporary job creation). Moreover, nearly 70% of those
construction jobs were in a state that also hosts a data center (lowa, North Carolina,
Oklahoma). They are not included in the impact calculations presented elsewhere in the
report because these jobs are temporary.

RECURRING IMPACTS FROM RENEWABLE OPERATIONS

The eight renewable energy projects are sizable operations that require full-time personnel
to operate and maintain. According to Google, 70 full-time workers are estimated to be
engaged in operation and maintenance, and, as shown in Figure 11, these 70 workers in
turn support further (recurring) economic impact.

FIGURE 11: Recurring National Impact (Renewable)

(millions)

——
(Recurring) GDP Income Employment
Direct $119 $11 70
Indirect $23 $15 214
Induced $21 $12 236
Total $163 $38 520

Source: Oxford Economics, IMPLAN, Google LLC

6 Reategui, Sandra, and Hendrickson, Stephen. “Economic Development Impact of 1,000 MW of Wind Energy in Texas.”
National Renewable Energy Laboratory. Technical Report: NREL/TP-6A20-50400.

=i OXFORD
Baay GOOGLE DATA CENTERS: ECONOMIC IMPACT AND COMMUNITY BENEFIT 23
YW ECONOMICS I

ARy



Docket No. E002/M-19-___
Petition - Attachment A
Page 24 of 39

3% ROBOTS, Wi-Fi, AND MATH

Google’s focus on education

20 teams of students showed up with cars they had

designed and built over the preceding months,
ready to try for the fastest run down Church Street
in Douglasville, Georgia. By 2017, 60 teams were
competing—at least one from every school in the
county, including teams with kids from populations
that are traditionally
underrepresented
in engineering and
technology. In fact, the
program’s growth has
been so rapid that Chris
Thompson, associate
director of technology
and student activities for
the Center for Education,
Integrating Science,
Mathematics, and
Computing (CEISMC) at
the Georgia Institute of
Technology and manager
of the program, jokes that
it is becoming difficult to accommodate all the participants.
“The street is only so big.”

AT the first Georgia Gravity Games in 2010, roughly

“The Gravity Games
have grown So
popular that they
are approaching the
town's capacity. The
Street is

only so big.”

—Chris Thompson, Associate Director
of Technology and Student Activities,
Georgia Institute of Technology

The core goal of the Gravity Games, funded by Google
and run by Google, Georgia Tech, and the city of
Douglasville, is to spur interest in science, technology,
engineering, and math (STEM) among young people

in the community. The initiative has accomplished that
and more: participating students have not only received
hands-on engineering experience through their school
clubs, but also have had the opportunity to interact
with Georgia Tech students and faculty. One group of
participating students even went on to join a robotics
team.

The Gravity Games also take place in North Carolina—
part of a partnership between Google, Appalachian State
University, the University of North Carolina, and the city
of Lenoir. And Google funds other types of educational
programs around the country, including robotics camps

in Mayes County, Oklahoma; a competition to build
the strongest wind turbine in The Dalles, Oregon; and
a program, called Rolling Study Halls, that supplies
Wi-Fi and educational resources to students in rural
communities on their long bus rides to school.

Berkeley County, South Carolina, one area that has
implemented these Rolling Study Halls, reports noticeable
improvements among students from the program.
According to Diane Driggers, chief information and
technology officer for the Berkeley County School District,
students who participate are more likely to understand
and complete their homework, more engaged with the
curriculum, and better
behaved on the bus.
Perhaps most importantly,
the program provides
Internet access to students
in the rural district, many
of whom may not have it
at home.

Students who
participate in a
Google-funded
mobile study hall
are more likely to
understand and
complete homework,
engage with the
curriculum, and
behave on the
school bus.

—Berkeley County, SC, School District

Bringing these types

of opportunities to
underserved communities
is the thread running
through all of Google’s
education initiatives,
including Gravity Games,
which promotes STEM
engagement among
minorities and females.
“We have a diverse group
participating, including at least one all-female team” Mr.
Thompson says. Last year, Georgia Tech sponsored
three teams from low-income areas, and local businesses
support underrepresented parts of the region. The
Douglas County Chamber of Commerce also works to
connect businesses with teams that need sponsorships.
The hope is that some of these young students will

be interested enough in what they see at the Gravity
Games to pursue further education and careers in related
disciplines. Some may even end up at Georgia Tech.
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CONCLUSION

Google data centers make significant contributions to jobs, incomes, and economic

growth at the national, state, and community levels. Nationwide, the six data center
campuses support more than 11,000 jobs and $1.3 billion in economic activity. These

are conservative results because only activity occurring on the data center campuses was
considered. Excluded from our calculations, for example, were all of the Google personnel
and operations that support the data centers but are not located on a data center campus
(e.g., all personnel based in California). Moreover, we did not consider the manufacturing
impacts associated with the equipment placed into service at the data centers. \We used this
conservative methodology to more clearly illustrate how Google data centers directly impact

the communities and states where they are located.

Google data centers provide important local spillover effects to their host
communities. Within a few years of a data center opening, most communities
experienced employment gains (beyond those at the data center itself) or increases
in the number of college-educated residents. According to research conducted by
Oxford Economics, each of these benefits was spurred by Google’s decision to locate a
data center in that community. Moreover, it is likely that these benefits persist and continue
to grow beyond the first few years of the data center’s opening. In fact, the case studies
included in this report provide anecdotal evidence from the communities themselves that
supports this hypothesis.

Google’s commitment to long-term renewable energy has spurred economic gains in
addition to the environmental benefits that have resulted from the program. Specifically,
because of Google’s clean energy commitment, $2.1 billion was invested in eight new
renewable energy projects. The construction of these projects created more than 2,800
(temporary) construction jobs. Moreover, the ongoing operation and maintenance of these
projects requires the support of an estimated 70 full-time positions.

Google’s $10.5 billion investment in and the operation of its six data center campuses bring
significant direct benefit to the communities in which they operate by increasing jobs, income,
and economic activity at the state and local levels. Moreover, most counties experience
further increases in employment growth or the number of college-educated residents
because of Google’s decision to open a data center there. As reported by the communities
themselves, Google’s presence helps ensure that the next generation of community
residents are prepared to meet tomorrow’s challenges and opportunities.
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APPENDIX A:
ECONOMIC IMPACT
METHODOLOGY

DISCUSSION OF KEY ASSUMPTIONS

Reliance on the IMPLAN? default profile: While a great deal of real-world detail specific to
each data center could be incorporated into the model, this was not the approach followed.
Instead, in most instances, Google data centers were assumed to resemble the national
default profile for data centers that is ultimately derived from U.S. Bureau of Economic
Analysis (BEA) data (NAICS code 518210). The Google project team expressed concern
that too much specific data regarding data center inputs might reveal too much proprietary
information regarding the operation of the data center. Only two pieces of information
specific to each data center were used as the basis of our calculations: employment

and utility consumption. These two metrics allowed us to make reasonable assumptions
regarding the size of the data center. Our assumptions regarding employment at each data
center were explicitly reported in the results of our calculations as the direct employment at
that data center. Our assumption regarding electricity consumption, although explicit in our
calculations, was not explicitly reported out. Instead, the estimated electricity consumption
was an important, but not the only, contributor to the indirect impacts that were reported for
each data center.

Construction at data centers: \We were provided with the cumulative construction hours
spent at each data center from inception to the present. These hours were annualized
over the life of each data center to give us an average amount of people-years spent

on construction throughout the life of the data center. Again, this was used along with
sector-specific economic data from BEA to develop a profile of the economic activity (we
assumed half the hours were construction of new commercial structures and half repair
and maintenance of existing commercial structures). This average annual construction
activity was then treated as a recurring input at each data center. This approach was utilized
because we know that there are bursts of significant construction activity from time to
time at each data center, and we wanted to capture an average, understanding that some
amount of this activity will occur annually.

7 IMPLAN is an input-output modeling system used to build models at various levels of geography, including national and
state. It allows for adjustable assumptions of supply-chain connections and leakages from survey input data and improved
accuracy of assumptions. All data are presented in 2016 values. IMPLAN is widely used and recognized by government
organizations, nonprofits, economic development organizations, workforce planners, education institutions, and consultants
across the U.S. and Canada.
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Personnel: We were provided full-time equivalents (FTEs) and payroll information on the
direct employees assigned to each data center and the annual amount spent on third-party
contractors who are also assigned to each data center. In our model and the results that
we report, we treated the contract and the direct Google employees in the same way to
reflect that, taken together, we have an accurate estimate of the number of full-time workers
employed in each data center.

Renewable: We were provided the one-time overall development cost of each renewable
generation facility (seven wind and one solar). We obtained a detailed breakout of a typical
wind farm development (see footnote 6). Overall, the breakout was as follows:

e Equipment 78.8%

e Materials (e.g., construction) 13.2%
e |abor5.5%

e QOther (e.g., easements, legal) 2.5%

Labor was embedded in other categories as well, and when all sources were considered,
14.9% of overall project costs were attributed to labor (and this constitutes the most input
used in our renewable energy calculations). All equipment was treated as imported.

Equipment: 100% of all business personal property (e.g., computer equipment) placed in
service within the four walls of each data center was assumed to be imported. Notably, this
is at odds with the IMPLAN default tables, which would suggest that local (U.S.) domestic
manufacturing content for many of these components is more than 50%. This assumption
likely reduces the national impacts by substantially more than it does most of the states
involved. However, in the IMPLAN default tables, most equipment is considered capital
rather than operational spending anyway, and so this had a relatively minor effect (given that
we did not scale up the model to reflect Google’s actual investment in this category). Overall,
our key objective in disregarding any domestically produced manufacturing content was to
keep results conservative and limited to only activity occurring with the data center facility.

MORE ON THE INPUT-OUTPUT MODEL

Oxford Economics utilized IMPLAN software to calculate the economic impacts presented in
these notes. The IMPLAN model was adjusted somewhat to match Google’s specific direct
and supply chain spend, using what IMPLAN refers to as an analysis by parts. For example,
our assumptions regarding 0% domestic content, described above, needed to be reflected
in the input model tables used to calculate results.

For each state with a data center, separate models were run for operational impacts and
for construction impacts. Where applicable, models were also run for renewable energy
operations and construction.
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The operational model was based primarily on Google-provided data on employment
and compensation of Google employees and additional compensation for contract
employees. Contractors were assumed to have the same average salary and were added
to the employment totals of direct employees. This employment number was the primary
scaler used to estimate data center size. We generally used IMPLAN defaults for data
centers (i.e. on a per-worker basis) with the following exceptions:

s The amount of estimated electricity Google reports using is much greater than the
IMPLAN defaults for this industry. We thus scaled up the energy consumption.

= Because contract workers were treated as direct employees, we also excluded inputs
from employment services. Finally, we excluded spending on leasing of intangible
assets.

As discussed above, total construction hours were annualized, converted to FTEs, and
ultimately to IMPLAN employment. Construction impacts were scaled to construction
employment and were split evenly between construction of new commercial structures
and maintenance and repair of nonresidential structures.

Renewable energy operational impacts were based on energy employment provided by
Google. FTE employment was adjusted to IMPLAN employment and used as a scaling
factor for solar (NAICS 221114) or wind (NAICS 221115) power as appropriate.

Renewable energy construction impacts were calculated by assigning a percentage of
overall capital spending to construction activities on the renewable plant, as discussed
earlier in this report.t This was applied to NAICS 233240, construction of new power and
communication structures.

8 Per Google’s request, the precise percentages applied is withheld from publication to protect confidential data.
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APPENDIX B:
STATE ECONOMIC IMPACT DETAIL

GEORGIA

The Douglas County data center supports 1,147 jobs throughout Georgia. The state jobs
multiplier attributable to the Douglas County data center is 4.6.°

FIGURE 12: Georgia Impact Summary

(millions)

GDP

Income

GEORGIA RECURRING IMPACTS

OPERATIONS

Direct $38.7 $34.0 250
Indirect $38.6 $20.5 338
Induced $29.8 $16.2 372
Operations Total $107.1 $70.7 960
CONSTRUCTION

Direct $6.7 $5.1 105
Indirect $3.1 $1.9 34
Induced $3.8 $2.1 47
Construction Total $13.6 $9.1 186
ALL CHANNELS

Direct $45.4 $39.1 355
Indirect $41.7 $22.4 372
Induced $33.5 $18.3 420
All Channels Total $120.6 $79.8 1,147

Source: Oxford Economics, IMPLAN

9 The jobs multiplier is calculated by dividing the number of jobs from the “All Channels Total” (1,147) by “Direct” jobs listed
in the Operations Channel (250). In this case, that division produces the jobs multiplier of 4.6. In the sections that follow,
the jobs multiplier will be stated without repeating this methodology. Recurring construction is included in the state-level
impact calculations since we know that the construction activity being captured is specific to each location and represents
the average annual amount of construction activity occurring at that location.
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IOWA

The Google data center in Pottawattamie County supports 1,743 jobs throughout lowa. The
state jobs multiplier attributable to the Pottawattamie County data center is 4.4. In addition,
Google’s long-term commitment to take power from renewable energy projects has resulted
in the investment of $330 million in the construction of a wind farm in lowa.

FIGURE 13: lowa Impact Summary

(millions)

GDP Income

IOWA RECURRING IMPACTS

OPERATIONS

Direct $52.7 $42.8 400
Indirect $51.7 $22.8 380
Induced $27.3 $14.6 371
Operations Total $131.7 $80.2 1,151

CONSTRUCTION

Direct $22.8 $18.7 341
Indirect $7.0 $4.5 87
Induced $9.6 $5.1 131
Construction Total $39.4 $28.3 559

ALL CHANNELS

Direct $90.6 $62.7 741
Indirect $60.3 $28.3 488
Induced $37.8 $20.3 514
All Channels Total $188.7 $111.3 1,743

Source: Oxford Economics, IMPLAN
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The Google data center in Caldwell County, North Carolina, supports a total of 1,024 jobs
throughout the state. When all channels of economic activity are considered, Google’s data
center jobs multiplier in North Carolina is 4.1. In addition, Google’s long-term commitment to
take power from renewable energy projects has resulted in new investment of $140 million in
the construction of a solar farm in North Carolina.

FIGURE 14: North Carolina Impact Summary

OPERATIONS

Direct

Indirect

Induced
Operations Total
CONSTRUCTION
Direct

Indirect

Induced
Construction Total
ALL CHANNELS
Direct

Indirect

Induced

All Channels Total

(millions)

GDP

NORTH CAROLINA RECURRING IMPACTS

$26.0
$39.8
$20.0
$85.8

$8.0
$3.8
$4.5
$16.3

$34.6
$43.6
$24.6
$102.8

Source: Oxford Economics, IMPLAN

Income

$22.5
$16.5
$10.8
$49.8

$6.5
$2.3
$2.4
$11.2

$29.3
$18.7
$13.3
$61.3

250
270
257
77

143
44
57

244

393
314
317

1,024
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OKLAHOMA

In Mayes County, Oklahoma, the Google data center supports 1,598 jobs throughout the
state. The jobs multiplier in Oklahoma attributable to the Google data center is 4.0. In
addition, Google’s long-term commitment to take power from renewable energy projects
has resulted in $845 million in new investment for the construction of four wind farms in
Oklahoma.

FIGURE 15: Oklahoma Impact Summary

(millions)

GDP Income

OKLAHOMA RECURRING IMPACTS

OPERATIONS

Direct $33.2 $31.5 400
Indirect $48.4 $22.2 322
Induced $22.7 $12.8 305
Operations Total $104.3 $66.5 1,027

CONSTRUCTION

Direct $16.2 $13.1 256
Indirect $6.8 $4.2 77
Induced $7.2 $4.1 98
Construction Total $30.2 $21.4 431

ALL CHANNELS

Direct $105.6 $48.4 656
Indirect $63.1 $31.8 487
Induced $33.8 $19.1 455
All Channels Total $202.5 $99.3 1,598

Source: Oxford Economics, IMPLAN
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The Google data center in Wasco County, Oregon, supports 696 jobs throughout Oregon.

The data center’s job multiplier is 3.5.

FIGURE 16: Oregon Impact Summary

(millions)

GDP Income

OREGON RECURRING IMPACTS

OPERATIONS

Direct $22.7 $20.7
Indirect $20.8 $10.3
Induced $14.5 $8.4
Operations Total $57.8 $39.4

CONSTRUCTION

Direct $4.7 $3.8
Indirect $1.8 $1.2
Induced $2.3 $1.3
Construction Total $8.8 $6.3

ALL CHANNELS

Direct $27.4 $24.6
Indirect $22.5 $11.5
Induced $16.8 $9.8
All Channels Total $66.7 $45.9

Source: Oxford Economics, IMPLAN
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Google’s data center in Berkeley County supports 1,335 jobs throughout the state of South

Carolina, and the jobs multiplier in South Carolina is 3.3.

FIGURE 17: South Carolina Impact Summary

(millions)

GDP

Income

SOUTH CAROLINA RECURRING IMPACTS

OPERATIONS

Direct $29.3
Indirect $37.6
Induced $19.4
Operations Total $86.3

CONSTRUCTION

Direct $14.6
Indirect $5.2
Induced $5.8
Construction Total $25.6

ALL CHANNELS

Direct $43.9
Indirect $42.8
Induced $25.2
All Channels Total $111.9

Source: Oxford Economics, IMPLAN

$27.3
$17.5
$10.4
$55.2

$10.3
$3.2
$3.1
$16.6

$37.6
$20.7
$13.5
$71.8

400
293
268
961

227
66
81

374

627
359
349
1,335
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APPENDIX C:
REGRESSION METHODOLOGY

DIFFERENCE-IN-DIFFERENCES MODEL

To estimate the impact of Google data centers on local (county-level) economies, we used
a Difference-in-Differences (DiD) econometric approach. We take two regions (A and B)
with similar characteristics such that even if their magnitude is different and changes over
time, the differences between them are stable over time (parallel trends assumption). At a
given time, a Google data center locates in region A (we call that a treated region) and not
in region B (control region) and changes the growth of region A. The difference in the post-
event differences in growth rates between the two regions reflects the growth impact of the
data center.'® In other words, only counties that were unaffected by a Google data center
were eligible for inclusion in the control group.

HOW THE CONTROL GROUP WAS CHOSEN

Finding two identical regions to replicate a perfectly controlled experiment is difficult
because regions can vary in dimensions that are not measurable or observable. If these
non-measurable or observable features of the control vary systematically to those of the
treated, then the impacts found will not be due to the event we are examining but to these
unaccounted differences. Below, we describe the elements in our approach that ensure our
estimation of the economic impact is as robust as possible.

The regions used in the control group were selected to ensure they are as similar as
possible to the treated regions (regions where data centers are located). The control group is
designed to approximate counties that Google might select for a data center if the company
were to undertake a site selection search today based upon the characteristics of counties
previously selected. An examination of the existing county locations revealed several “rules”
derived from publicly available data that were then applied to all counties in the lower 48
states. These rules were:

e Always locate in a state that allows sales tax exemptions for data center projects.
e Never locate more than 85 miles from a mid-to-large-sized metropolitan area.

e Never locate in a state with above average commercial electric rates.

10 Angrist, Joshua, and Pischke, Jérn-Steffen. Mostly Harmless Econometrics: An Empiricist’s Companion. Princeton
University Press, 2009.
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e Never locate in a state that is principally desert or abnormally dry (based upon average
annual rainfall).

e Never locate in a county with more than 250,000 people.
e Never locate in a state that already hosts a Google data center.

Counties that satisfied these rules were then further screened to make sure that each had
growth rates comparable (parallel) to the target counties. For that comparison, a five-year
period in growth wages and employment before the data center opening was used.

FIGURE 18: County Selection Process

Control: Counties whose growth
rate is within +/- 20% of G*

Counties that pass the
geographical criteria

All U.S. counties

* G is calculated as the growth rate of treated counties between 2001 and 2005.

One important test to see whether the control group counties and the counties hosting

a Google data center allow for a valid comparison is to inspect whether prior to the
establishment of the Google data center, the growth patterns between these two groups
were similar. This test was satisfactorily completed with growth rates found to be graphically
parallel between the target and control groups.

AGGREGATED AND INDIVIDUAL COUNTY ANALYSIS

Our initial analysis grouped the treated counties by the date that the data center opened.
One group included the counties where the data center opened prior to 2008; the second
group consisted of the counties where the data center opened in 2008.

FIGURE 19: Year Data Center Opened

Data Center County Year Opened Intervention Year
Berkeley, SC 2008 2006
Pottawattamie, IA 2008 2006
Douglas, GA 2007 2005
Caldwell, NC 2008 2006
Mayes, OK 2008 2006
Wasco, OR 2006 2004

Source: Oxford Economics, Google LLC
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The use of the two groups allowed for a comparison of the average of treated regions with
the average of several control regions. The averaging of the growth rates before and after
the presence of the data center also reduced the chance that we erroneously attributed the
change in the growth rates to Google when it more likely was the consequence of some
other event or shock (such as another simultaneous investment). The risk of this type of error
is reduced because even if that is the case for one county, the effect should be averaged out
when we look at the group’s growth.

After completing our analysis of grouped counties, we turned to an examination of the
treated counties individually. Individual county tests are trickier because this necessitates the
selection of a control group appropriate to each specific target county. In some cases, that
was not possible. In those instances, a synthetic control method was used instead of the
difference-in-differences method.

The synthetic control method builds an artificial counterfactual using all the counties selected
for the control group and assigning weights to each according to how similar it is to the
target county before the data center was built. The trajectory of the target county is then
compared to that of this synthetic control after the data center is built. To verify that any
difference found is significant, we apply this synthetic control method to all the counties
(treated and control) and check whether the post-data center trajectory of the treated is
significantly different from that of the controls.

OUTCOME VARIABLES AND THE INTERVENTION PERIOD

Using data from the Bureau of Labor Statistics (Quarterly Census of Employment and
Wages) for the years 2001-2015, the following outcome variables were examined for each
county:

e Total annual wages
e Annual average of quarterly employment
e Annual average weekly wages

Of these, significant results were established for annual wages and annual average of
quarterly employment. Arithmetically, it is not surprisingly that having found a positive
influence on the level of employment, we also found a positive influence on the level of
overall wages. Other things being equal, if more people are working in a county, then one
would expect that cumulative county wages would also increase.

Activity surrounding the actual opening of the data center starts well in advance of the
opening date. For example, site assemblage, acquisition, infrastructure preparation, and
construction activity of the facility itself all obviously occur in advance of opening. In our
statistical examination, we found that an intervention period beginning two years prior to the
official opening year satisfactorily accounted for this pre-opening activity.
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ROBUSTNESS TESTS
The following methods were used to verify robustness of results:
e Placebo Tests: Two types of placebo tests were successfully completed, as follows:

1. We re-estimated the model by falsely modifying the time when the data centers were
built. The DID model based on the made-up events should not find any significant
differences between the treatment and control groups unless there are any events
not related to the data centers present in the data. The placebo tests are important
for giving us confidence that the control and treated groups (counties) were not
experiencing differences in growth rates prior to the intervention period.

2. Prior to estimating the impact of the data centers, we graphically plotted and
inspected growth trend lines to visually validate the parallel trends assumption.

e Dummy Regressions: We regressed the growth of wage or employment on a dummy
equal to one if a county is in the treated group for the period prior to the intervention.
This is to check whether the counties in the treatment and control groups are growing at
statistically similar rates with respect to the variables of interest prior to Google’s decision
to operate in the sites. We want the dummy in that regression to be insignificant for the
two groups (treated and control) to establish that there are no statistically significant
differences.

e Estimation Procedure: \We estimated the model using fixed effects. Fixed effects
estimation controls for the bias that time-invariant characteristics might cause.

&5
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INFORMATION REQUIRED BY MINN. R. 7829.1300

A.  Summary of Filing

A one-paragraph summary of the filing accompanies this Petition pursuant to Minn.
R. 7829.1300, subp. 1.

B. Service on Other Parties

Pursuant to Minn. Rule 7829.1300, subp. 2, the Company has served a copy of this
filing on the Minnesota Department of Commerce, Division of Energy Resources and
the Minnesota Office of the Attorney General — Residential Utilities and Antitrust
Division. A summary of the filing has been served on all parties on the enclosed
miscellaneous electric service list.

C.  General Filing Information

Pursuant to Minn. R. 7829.1300, subp. 3, the Company provides the following

information.

1. Name, Address, and Telephone Number of Filing Party

Northern States Power Company doing business as:
Xcel Energy

414 Nicollet Mall

Minneapolis, Minnesota 55401

(612) 330-5500

2. Name, Address, Electronic Address, and Telephone Number of
Filing Party Attorney

Ryan Long

Lead Assistant General Counsel
Xcel Energy

414 Nicollet Mall, 401 — 8" Floor
Minneapolis, Minnesota 55401
(612) 215-4659
ryan.j.long@xcelenergy.com



Docket No. E002/M-19-___
Petition - Attachment B
Page 2 of 3

3. Date of Filing

The date of this filing is January 10, 2019. The Company requests that the Electric
Service Agreement, Competitive Rate Response Rider Agreement (CRRA), and
proposed tariff modifications become effective upon Commission approval.

4. Statute Controlling Schedule for Processing Filing

The Company seeks a number of approvals for the Data Center Project in the
accompanying Petition; however, only several of these requests are accompanied by
statutory timelines for processing the filing. In the Petition, the Company seeks a
modification of the rates, terms, and conditions of its existing Competitive Rate
Response Rider (CRR) Tariff. Pursuant to Minn. Stat. § 216B.162, subd. 3, the
Commission may change a competitive rate schedule through a miscellaneous or
general rate filing by the utility. Under the Commission’s rules, the proposed tariff
change discussed in the Petition falls within the definition of a miscellaneous filing
under Minn. R. 7829.0100, subp. 11, since no determination of Xcel Energy’s general
revenue requirement is necessary. Minnesota Rule 7829.1400, subparts 1 and 4,
permit comments in response to a miscellaneous filing within 30 days of filing, with
reply comments due 10 days from the expiration of the original comment period.

The Company also seeks Commission approval of the attached CRRA to apply the
CRR negotiated rate discussed in the Petition. Review of this agreement is governed
by Minn. Stat. § 216B.162, subd. 7, pursuant to which the Commission is to approve,
modify, or reject the proposed CRR negotiated rate within 90 days.

5. Utility Employee Responsible for the Filing

Aakash H. Chandarana

Regional Vice President

Rates and Regulatory Affairs

Xcel Energy

414 Nicollet Mall, 401 - 7" Floor
Minneapolis, MN 55401
Aakash.Chandarana@xcelenergy.com
(612) 215-4663
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6. Description of the Filing, Impact on Rates and Services, Impact
on Any Affected Person, and Reasons for the Filing

The Company’s Petition requests that the Commission approve the proposed
contracts and other rates, terms, and tariff revisions needed to enable the Company to
provide electric service to a proposed new data center to be owned and operated by a
subsidiary of Google LLC in Becker, Minnesota. A more comprehensive description
of the filing, its impact on rates and services, its impact on any affected person, and
the reasons for the filing are included in the Company’s Petition.

D. Miscellaneous Information

Pursuant to Minn. Rule 7829.0700, Xcel Energy requests that the following persons
be placed on the Commission’s official service list for this proceeding:

Ryan Long Lynnette Sweet

Lead Assistant General Counsel Regulatory Administrator

Xcel Energy Xcel Energy

414 Nicollet Mall, 401 — 8" Floor 414 Nicollet Mall, 401 — 7" Floor
Minneapolis, Minnesota 55401 Minneapolis, Minnesota 55401
ryan.j.long@xcelenergy.com regulatory.records@xcelenergy.com

Please submit any information requests in this proceeding to Ms. Sweet.
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IMPLAN Model/Assumptions

Economic impact estimates conducted for both construction
and operations phases of a potential data center in Sherburne
County.

S500M project (S250M construction/S250M equipment)

Impacts are estimated for both the county only and for the
state.

Upon construction is completion, the facility will directly
employ 50 people.
This increase in economic activity in the county will lead to an

increase in local and statewide spending by both the company
and their employees.
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Construction Phase — Sherburne County

The proposed data center facility includes construction of
$250 million, completed in 2019.

This amount was entered into the IMPLAN model, in the new
commercial construction industry, which is the best available
activity for data center construction.

NOTE: the project is also expected to purchase $250 million in
equipment. Because this focuses on the economic
contribution of the data center itself, these purchases are
excluded from the economic impact estimates. This also
ensures a conservative economic impact estimate.
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Construction Phase — Sherburne County

Outputs—Sherburne County Only

In total, economic activity associated with these construction expenditures in

2019 includes:

$186.1 million in gross domestic product (GDP, which corresponds to the size of the county

economy)

$140.9 million in labor income

2,642 job-years

All of these impacts are considered in the model as temporary, one-time impacts.

Table 1: Sherburne County Construction Phase Impacts (in nominal 2019 dollars)

Impact Type (Sr:i;IIDiI:)ns) (SI;(;::;::S) Jobs
[Direct Effect I $140.0] $115.2) 1,931
lIndirect Effect I 16.1] 10.7 227|
|Induced Effect || 30.0” 15.1” 484|
| Total Effect] 186.1] 140.9| 2,642

Note: Numbers may not sum due to rounding.
Source: Analysis conducted with IMPLAN Online. For more information, see the “About Economic Impact” section.

Prepared by: Economic Analysis, Minnesota Department of Employment and Economic Development.
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Construction Phase — Statewide

The proposed data center facility includes construction of
$250 million, completed in 2019.

In this case the model is constrained to a direct jobs impact of
1,931 jobs to match the Sherburne County result. This
amount was entered into the IMPLAN model, in the new
commercial construction industry, which is the best available
activity for data center construction.

NOTE: the project is also expected to purchase $250 million in
equipment. Because this focuses on the economic

contribution of the data center itself, these purchases are
excluded from the economic impact estimates. This also

ensures a conservative economic impact estimfifA  roronic beveropment
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Construction Phase — Statewide

Outputs—Sherburne County Only

In total, economic activity associated with these construction expenditures in

2019 includes:

$267.9 million in gross domestic product (GDP, which corresponds to the size of the county

economy)
$196.3 million in labor income
3,265 job-years

All of these impacts are considered in the model as temporary, one-time impacts.

Table 2: Statewide Construction Phase Impacts (in nominal 2019 dollars)

Impact Type GDP (Smillions) (;::;ﬁir::s) Jobs
IDirect Effect | $149.9 $122.9| 1,931
lIndirect Effect | 39.1| 26.3| 362|
|Induced Effect H 79.1” 47.2H 972‘
| Total Effect| 267.9) 196.3)| 3,265)

Note: Numbers may not sum due to rounding.

Source: Analysis conducted with IMPLAN Online. For more information, see the “About Economic Impact” section.
Prepared by: Economic Analysis, Minnesota Department of Employment and Economic Development.
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Operational Phase — Sherburne County

Inputs—Sherburne County Only

The proposed facility includes 50 new jobs in data processing,
hosting and related services.

These jobs are estimated to pay an average of $80,000
annually.

These impacts are for the first year of operations in 2020; but,
assuming that the company maintains the level of activity at
the data center, these operations phase estimates are
expected to be ongoing into future years.
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Operational Phase — Sherburne County

Outputs—Sherburne County Only

The total economic activity created by these new jobs in 2020
includes:

S7.6 million in GDP (which corresponds to the size of the county
economy)

S6.1 million in labor income
110 jobs

These impacts are expected to persist as long as the direct jobs persist.
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MN DEED - IMPLAN Economic Impact Analysis

Operational Phase — Sherburne County

Outputs—Sherburne County Only

Table 3: Sherburne County Operations Phase Impacts (in nominal 2020 dollars)

Impact Type GDP In(fo.me Jobs
(Smillions) (Smillions)
Direct Effect S4.4 S4.2 50
Indirect Effect 1.8 1.2 39
Induced Effect 1.3 0.7 21
Total Effect 7.6 6.1 110

Note: Numbers may not sum due to rounding.
Source: Analysis conducted with IMPLAN Online. For more information, see the “About Economic Impact” section.
Prepared by: Economic Analysis, Minnesota Department of Employment and Economic Development.
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Operational Phase — Statewide

Inputs—Statewide

The proposed facility includes 50 new jobs in data processing,
hosting and related services.

These jobs are estimated to pay an average of $80,000
annually.

These impacts are for the first year of operations in 2020; but,
assuming that the company maintains the level of activity at
the data center, these operations phase estimates are
expected to be ongoing into future years.
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Operational Phase — Statewide

Outputs—Statewide

The total economic activity created by these new jobs in 2020
includes:

S14.4 million in GDP (which corresponds to the size of the state
economy)

$10.5 million in labor income (~S64K/job)
162.7 jobs

These impacts are expected to persist as long as the direct jobs persist.
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Operational Phase — Statewide

Outputs—Statewide

Table 4: Statewide Operations Phase Impacts (in nominal 2020 dollars)

Impact Type GDP Inc.o.m 5 Jobs
(Smillions) (Smillions)
Direct Effect $4.6 $4.3 50
Indirect Effect 5.6 3.7 61.0
Induced Effect 4.2 2.5 51.7
Total Effect 14.4 10.5 162.7

Note: Numbers may not sum due to rounding.

Source: Analysis conducted with IMPLAN Online. For more information, see the “About Economic Impact” section.
Prepared by: Economic Analysis, Minnesota Department of Employment and Economic Development.
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Economic Impact Analysis/Methodology

In what is often called either a ripple effect or multiplier effect, increased economic activity
triggers additional spending. The total economic impact of the economic activity is the sum
of three effects: the direct effect (the change in activity that stimulates other activity, in this
case construction or operations phases of the proposed data center), the indirect effect
(resulting from industries purchasing from other industries due to increased demand) and
induced effects (resulting from the expenditure of new household income generated by the
direct and indirect effects). All of the economic impact estimates included in this memo
include both “direct” economic activity and “indirect and induced” economic activity and
generated because of construction and operation of the data center in Sherburne County.

This analysis used the IMPLAN model, a widely used input-output model. Given the
proposed level of output or employment for new economic activity in a particular industry, it
is possible to measure total impacts on total local output, value added, employment, and
compensation paid to employees. IMPLAN is best viewed as a short-term impact estimate.
In this case, IMPLAN was used to estimate both county and statewide impacts. The county
impacts refer only to the impact on Sherburne County. The statewide impacts refer to
impacts throughout the state of Minnesota as a result of the project.
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RETAIL ELECTRIC SERVICE AGREEMENT

THIS RETAIL ELECTRIC SERVICE AGREEMENT and all schedules and exhibits
hereto (this “Agreement”), is made as of this 21st day of December 2018 by and between
NORTHERN STATES POWER COMPANY, a Minnesota corporation (“Company™), and
HONEYCRISP POWER LLC, a Delaware limited liability company (“Customer”),

RECITALS

A. Company is a pubiic utility as defined under Minnesota law with an assigned
service territory whereby it has the exclusive right to provide electric service at retail to each and
every present and future customer in its assigned service area.

B. Customer and/or its Affiliate will construct, own, and operate a Data Ceriter
within Company’s assigned service area, with a potential investment of more than five hundred
million dollars ($500,000,000) over the life of the project.

C. Customer and/or its Affiliate would not construct, own, or operate the proposed
Data Center within Company’s designated service area but for Company’s commitment to serve
the Data Center using renewable energy and capacity resources under the terms of this
Agreement and as provided for under the CRRA.

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

ARTICLE I
DEFINITIONS

1.1  Definitions. For the purposes of this Agreement, capitalized terms not otherwise
defined herein or in the Tariff have the following meaning:

1.11 “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 conirol with, such
cotporation, partnership, or other entity.

1.1.2 “Ancillary Agreements” mcans the CRRA and the Interconnection
- Agreement.

113 “Annual Minimum Charge” means those amounts set forth in
Schedule 1.1.3.

1.1.4 “Annual Period” means each calendar year beginning on and
inciuding January 1% and ending on and including December 31% of any such calendar year
during the Initial Term, The first (1*) Annual Period will commence on and include the January
1" immediately following the Electric Service Commencement Date.
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1.1.5 “Annunally” means each of: (a)the Service Commencement Stub

Year; (b) each Annual Period during the Initial Term of this Agreement; and (c) the Service
Termination Stub Year,

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

1.1.7 “Business Day” means any Day that is not a Saturday, a Sunday, or a
federal holiday.

1.1.8 “Capacity” means the net electric generation output capability of
applicable generation rescurce(s) or batteries, '

1.1.9 “Clean Capacity” means Capacity that is: (i) renewable and carbon-
free, and that is Incremental New Generation when required to bé added pursuant to Section 5.2
of this Agreement; (ii) existing or new Capacity associated with hydroelectric generation and/or
pump storage, provided that such existing Capacity represents no more than thirty percent (30%)
of the Clean Capacity; and/or (iii) provided by battery storage that is Incrementai New
Generation when required to be added pursuant to Section 5.2 of this Agreement. Clean
Capacity does not necessarily include, although it may, Capacity associated with Clean Energy.

1.1.10 “Clean Energy” means renewable, carbon-free, electrical energy that
is Incremental New Generation and whose RECs are eligible for registration, trading, and/or use
under the Renewable Energy Tracking System. Clean Energy does not necessarily include,
although it may, the electrical energy associated with Clean Capacity. Clean Energy includes,
without limitation, the Initial Clean Energy.

1.1.11 “Clean Energy RECs” means the RECs associated with Clean
Energy.

1.1.12 “Clean Generation” means Clean Capacity and/or Clean Energy, as
applicable in context, all as identified on Exhibit B.

1.1.13 “Commercial Operation” means the earlier of: (a) Customer "
declaring that the Data Center has been fully tested and commissioned and is physically capable
of receiving Service under this Agreement consistent with Good Ultility Practice; or (b) the Data
Center has achieved an average measured demand of at leastjjfj MW in three consecutive
calendar months prior to the Electric Service Commencement Date,

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

1.1.15 “Commercially Reasonable” or “Commercially Reasonable
Efforts” means, with respect to any action to be taken or attempied by a Party under this
Agreement, the level of effort in light of the facts known to such Party at the time a decision is
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made that: (a) can reasonably be expected to accomplish the desired action at a reasonable cost;
(b) is consistent with Good Utility Practices; and (c) takes into consideration the amount of

- advance notice required to take such action, the duration and type of action, and the competltlve
environment in which such action occurs.

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

1.1.17 “Company Facilities” has the meaning set forth in Section 4.3.1 of
this Agreement.

1.1.18 “Conditions Precedent” means receipt of (a)the Contemplated
Regulatory Approvals on terms consistent with this Agreement; and (b) the Non-Jurisdictional
Regulatory Approvals on terms consistent with this Agreement.

1.1.19 “Contemplated Regulatory Approvals” means a final non-
appealable order of the MPUC providing any and all approvals deemed necessary under
Applicable Law or prudent by Company in its sole discretion to effectuate the terms of this
Agreement without modification; including, without limitation: (a) approval of this Agreement;
(b) approvals for appropriate rate treatment of Company’s costs of the Company Facilities as
may be requested by Company; (c) approvals for the appropriate rate treatment of the Clean
Generation as may be requested by Company now and in the future; (d) any approvals as are
provided for under the CRRA including, without {imitation, of the ratemaking treatment of the
CRR Rate Value; (e) approval of the Interconnection Agreement; and (f) any other approvals of
the MPUC in relation to this Agreement or any Ancillary Agreement that Company deems
necessary or prudent in Company’s sole discretion.

1.1.20 “CRR Rate Value” has the meaning set forth in the CRRA,

1.1.21 “CRRA” means that certain Competitive Response Rider Agreement
entered into by the Parties on a date even to the Effective Date.

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

1.1.23 “Customer Facilities” means the Data Center and all appurtenant
facilities necessary for Customer to take Service at transmission veltage — including without
limitation those facilities necessary for Customer to interconnect with Company’s system at
transmission volfage, any backup generation, and any water supply and water treatment facitities,
as applicable. '

1.1.24 “Customer’s Load Forecast” means a forecast of the Data Center’s
expected forward looking load for the remainder of the Initial Term in increments of not less
than a calendar year, that Customer believes in good faith is a reasonably accurate forecast of the
Data Center’s expected load for the period at issue based on information Customer has available
at the time the forecast is developed but that is non-binding on Customer. Notwithstanding any
other provision of this Agreement Customer will provide Customer’s Load Forecast to
Company no later than January 3 4 of any given calendar year.




PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Highly Confidential Trade Secret Data is marked in black Docket No. E002/M-19-____
Trade Secret Data is marked in gray Petition - Attachment D
Page 7 of 43

DocuSign Envelope D: CBEBEQDO-0CFE-4588-A4B5-DC17D7EG920F

EXECUTION VERSION

1.1.25 “Data Center” means Customer’s facilities used for, infer alia, the
processing, storage, and distribution of data for which Service is provided by Company to and
accepted by Customer under this Agreement located (or to be located) on the real property
identified in Exhibit A (as may be amended) to this Agreement.

1.1.26 “Day” means a calendar day.
1.1.27 “Effective Date” means the date first written above.
1.1.28 “Electric Service Commencement Date” means the earlier of the

Commercial Operation Date or the Required Commercial Operation Date.

1.1.29 “ERO” means the Electric Reliability Organization certified by FERC
pursuant to Section 215 of the Federal Power Act or any successor organization. The certified
ERO as of the Effective Date is MISO.

1.1.30 “Extension Negotiations” has the meaning set forth in Section 3.2.

1.1.31 “FERC” means the Federal Energy Regulatory Commission, or any
- successor entity.

1.1.32 “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. 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 Agreement if prevented from fulfilling the obligation due to an event of
"Force Majeure. However, a Party whose performance under this Agreement is hindered by an
event of Force Majeure will make all Commercially Reasonable Efforts to perform its
obligations under this Agreement.

1.1.33 “Good Utility Practice” means any of the practices, methods,
standards, and acts engaged in or approved by a significant portion of the applicable segment of
the electric utility industry during the relevant time period, or any of the practices, methods,
standards, and acts which, in the exercise of Commercially Reasonable judgment, in light of the
facts known (or reasonably should have been known) at the time the decision was made, would
have been expected to accomplish the desired result at a reasonable cost consistent with
Applicable Law, 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).

1.1.34 “Governmental Authority” means any federal, state, local, or other
‘ governmental regulatory or administrative agency, court, commission, department, board, or
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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.

1.1.35 “Guarantee Cap” means ] N - B dollars

B b to any increase pursuant to Section 9.3 of this Agreement,

1.1.36 “Guarantor” means (a) where an Affiliate of Customer is providing a
guaranty under this Agreement, meets each of the following requirements: (i) organized under
the laws of the United States of America or any State thereof; (ii) capital and surplus of at least

; and (iii) a credit rating from one (1) of the following
three (3) rating agencies: of at least by S&P, [} by Moody’s, or [JJj by Fitch; and

(b) where a third party is providing a guaranty under this Agreement, meets each of the
following requirements: (i) organized under the laws of the United States of America or any

State thereof; (ii) capital and surplus of and
(iii) a credit rating from 1 of the following three (3) rating agencies: of at least by
or

S&P, -by Moody’s, by Fitch,

1.1.37 “Incremental New Generation” means an electrical generating
facility that is placed in service after the Regulatory Approval Date and is both (a) a new
generating facility when placed in service; and (b) new to the generating fleet serving
Company’s Minnesota retail electric customers when placed in service. In furtherance of the
foregoing, and not in limitation thereof, Incremental New Generation may alsc include, without
limitation: (x) battery(ies), (y) Repowered Facilities, and (z) resources under contract for the
purchase of power. -

1.£.38 “Initial Clean Energy” means those renewable energy resources that
Company intends to procure to meet its obligations with respect to Clean Energy under this
Agreement that will be Incremental New Generation but may be contracted for or placed in-
service prior to the Regulatory Approval Date. As of the Effective Date, Company believes that
the Initial Clean Energy will be composed of three hundred (300) MW nameplate wind
generation facilities under contract with Company. Company will provide a list of the resources
(and provide regular updates) on Exhibit B identifying the Initial Clean Energy once it has been
procured,

1.1.39 “Initial Term” has the meaning set forth in Section 3.1 of this
Agreement.

1.1.40 “Interchange Agreement” means that certain Restated Agreement to
Coordinate Planning and Operations and Interchange Power and Energy between Northern States
Power Company (Minnesota) and Northern States Power Company (Wisconsin), as amended
from time to time, or any successor agreement.
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_ 1.1.41 “Interconnection Agreement” means that certain Interconnection
Agreement for Retail Electric Service at Transmission Voltage dated as of the Effective Date by
and between the Parties.

1.1.42 “kV” means kilovolts.

1.1.43 “MISO” means the Midcontinent Independent System Operator, Inc.
or any successor entity.

1.1.44 “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, Service contemplated by this Agreement), or
any successor entity,

1.1.45 “M-RETS” means the Midwest Renewable Energy Tracking System,
or any successor entity,

1.1.46 “MW?” means megawatts.
1.1.47 “MWh” means megawatt-hour.

1.1.48 “NDPSC” means the North Dakota Public Service Commission, or
any successor entity.

1.1.49 “Non-Jurisdictional Regulatory Approvals” means final non-
appealable order(s) of the NDPSC, SDPUC, and the FERC, as applicable, providing any and all
approvals deemed necessary under Applicable Law or prudent by Company in its sole discretion
to effectuate the intent of this Agreement without modification. Non-Jurisdictional Regulatory
Approvals may include, without limitation, in Company’s sole discretion: (a)a final non-
appealable order of the NDPSC approving either: (i) that the Clean Generation will not be
utilized to serve Company’s Notth Dakota retail electric customers and appropriate ratemaking
treatment to effectuate the same; or (ii) an Advanced Determination of Prudence pursuant to and
as defined in Section 49-05-16 of the North Dakota Century Code for the Initial Clean Energy;
(b) either (i) a final non-appealable order of the SDPUC approving that the Clean Generation
will not be utilized to serve Company’s South Dakota retail electric customers and appropriate
ratemaking treatment to effectuate the same; or (ii} no approvals of the SDPUC; and (c) a final,
non-appealable order of FERC approving (or otherwise accepting for filing) either; (i)
amendments to the Interchange Agreement to ensure that the Clean Generation and/or Clean
Energy RECs will not be utilized to serve the retail electric customers of Company’s Affiliate in
Wisconsin and Michigan and appropriate ratemaking treatment fo effectuate the same; or (ii)
appropriate ratemaking treatment under the Interchange Agreement for the Initial Clean Energy
to ensure that the costs. of the Initial Clean Energy are appropriately allocated to Company’s
Affiliate providing retail electric service in Wisconsin and Michigan.

1.1.50 “Notice to Construct” has the meaning set forth in the
Interconnection Agreement.
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. 1.1.51 “Notice to Proceed” has the meaning set forth in Section 4.1 of this
Agreement.
1.1.52 “Parties” means Customer and Company, together.
1.1.53 “Party” means each of Customer and Company, separately.
1.1.54 “Procurement Period” has the meaning set forth in Section 5.1.2 of
this Agreement.

1.1.55 “Rate Schedule” has the meaning set forth in Section 2.2.1 of this
Agreement.

1.1.56 “Regulatory Approval Date” means the date all Conditions Precedent
have been met,

1.1.57 “RECs” means all rights to non-energy and environmental attributes
attributable to capacity available and/or energy generafed by an energy generating facility,
including without limitation environmental air quality credits, tags, and allowances created by
virtue of any generating facilities environmentally. favorable or renewable characteristics or
attributes that are found to be eligible for registration, trading, and/or use under the regulations
and requirements of the Renewable Energy Tracking System. For the avoidance of doubt, RECs
need not have, although they may, those characteristics that would allow Company to retire such
RECs consistent with Minnesota Statute Section 216B.1691.

1.1.58 “Renewable Energy Tracking System” means the entity which is
recognhized by the MPUC as tracking renewable energy certificates and other renewable energy
attributes for compliance with applicable Minnesota law. The current Renewable Energy
Tracking System is M-RETS.

1.1.59 “Repowered Facilities” means any refurbished, retrofitted, or
otherwise modified generating facility previously existing as of the Effective Date, provided
such refurbishment, retrofit, or other modification (a) is completed after the Regulatory Approval
Date; {b) commenced at least ten (10) years after the facility was originally placed in service;
{c) can meet the requirements to qualify for the production tax credit pursuant to 26 U.S.C. § 45
or the investment tax credit pursuant to 26 U.S.C. § 48; and (d) as agreed by the Parties in a
Commercially Reasonable manner, such generating facility will consist of refurbished,
retrofitted, replaced, or otherwise modified components such that the value of such new
components will be not less than percent| %) of the original value of the components.

[.1.60 “Required Commercial Operation Date” means the
anniversary of the Regulatory Approval Date.

1.1.61 “Retiring Amount” has the meaning set forth in Section 5.5.2.

1.1.62 “Scheduled Commercial Operation Date” means the date Customer
expects the Data Center to reach Commercial Operation as set forth in the Notice to Proceed.




PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Highly Confidential Trade Secret Data is marked in black Docket No. E002/M-19-____
Trade Secret Data is marked in gray Petition - Attachment D

DocuSign Envelope |D; C8EBEODO-0CF6-4588.A4B5 DC17D7EGS20F Page 11 of 43

EXECUTION VERSION

1.1.63 “SDPUC” means the South Dakota Public Utilities Commission, or
any successor entity.

1.1.64 “Service” means retail electric service provided to Customer under
Minnesota law, the Tariff, and this Agreement all under the jurisdiction of the MPUC.

1.1.65 “Service Commencement Stub Year” means the period of time
between the Electric Service Commencement Date and the first (1¥) Annual Period, including
the Electric Service Commencement Date.

1.1.66 “Service Termination Stub Year” means the period of time between
the final Annual Period and the termination of Service pursuant to this Agreement.

1.1.67 “Tariff” means Company’s Minnesota Electric Rate Book, on file
with the MPUC, as amended from time to time,

1.1.68 “Termination Payment” has the value set forth in Schedule 1.1.67.

ARTICLE IT
TERMS OF SERVICE

2.1 Provision of Service. Company agrees to supply and Customer agrees to accept
its total requirements for Service at a nominal voltage of one hundred fifteen (115) kV for
Customer’s use at the Data Center. Customer agrees that the Data Center’s total peak load will

not cxcecd [N MV

2.2 Rate.

22,1 [Initial Rate Election. Customer will qualify for Service pursuant to the
then currently effective General Time of Day Service Rate Schedule and all applicable riders or
any successor rate for which the Data Center may qualify pursuant to the then currently effective
Tariff, as the same may be amended from time to time (the “Rate Schedule™). Attached hereto as
Exhibit C is the currently effective Rate Schedule and all applicable riders. Customer will pay in
accordance with the terms of the Rate Schedule, consistent with this Agreement and any
applicable Ancillary Agreement. In addition to the rates specified, Company will collect from
Customer any sales, use, excise, or other such taxes and fees that are legally effective and
applicable to Service provided. In the event that the Rate Schedule is terminated or is otherwise
no longer available to Customer, then Customer may clect a different rate schedule for which it
qualifies without impact to this Agreement.

2.2.2 Election of Different Rate. During the Initial Term, Customer may select
to take Service pursuant to a rate schedule for which it qualifies other than as provided for in
Section 2.2.1 of this Agreement; provided, however, that in the event that Customer makes such
election, this Agreement will terminate; provided further, however, that Customer will not be
required to make the Termination Payment in the event that this Agreement terminates pursuant
to this Section 2.2.2.
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2.3 Competitive Response Rider Agreement. The Parties acknowledge their intent
that Service provided under this Agreement is subject to the terms and conditions of the CRRA.

2.4  Provision for Service at Transmission Voltage and Back-Up.

2.4.1 Interconnection. Customer will take Service at transmission voltage and
will enter into all necessary and appropriate agreements, consistent with Good Utility Practice
and in a form reasonably acceptable to Parties, to govern the terms of the interconnection of
Customer Facilities to Company Facilities, including, without limitation, the Interconnection
Agreement.

2.4.2 Back-Up _Generation. Customer contemplates installing back-up
generation at the Data Center. Customer will enter inte the necessary agreements with Company
to operate such back-up generation as may be required by the Tariff, consistent with Good Utility
Practice, and on terms reasonably acceptable to Company. Customer also agrees that its back-up
generation will not back feed onto Company’s transmission system, nor run in parallel with
Company’s transmission system, except as may be provided for in the Interconnection
Agreement.

2.5  Service Installation. Customer acknowledges that it may be responsible at its
cost to provide certain capabilities or conditions prior to Company’s provision of Service, as may
be provided for in: (a) this Agreement; (b) the Interconnection Agreement; and (c) the General
Rules and Regulations of Company in the Tariff. Failure to comply with this provision will not
be considered an event of Force Majeure.

2.6  Annual Minimum Charge. In consideration of the capacity and ecnergy
commitment and its investment in facilities to serve Customer, Customer agrees that if the total
payments for Service during any Annual Period by Customer to Company is less than the Annual
Minimum Charge, Customer agrees to pay the difference between the actual amount paid by
Customer in that Annual Period and the Annual Minimum Charge, and Company will include
such amount in its bill for the last month of said Annual Period.

2.7  Payment of Bills. All bills for Service supplied by Company in the preceding
billing period are due and payable by Customer within of receipt by
Customer. All bills will be issued electronically to Customer at the electronic address provided
by Customer to Company. With respect to billing and payment, Company and Customer each
reserves for itself all rights provided for under the Tariff and Applicable Law.

ARTICLE III _
TERM AND TERMINATION

3.1  Initial Term. This Agreement will be effective as of the Effective Date. Upon
satisfaction of the Conditions Precedent, Service provided for under this Agreement will
commence at 12:01 am. Central Prevailing Time (“C.P.T.”) on the Electric Service
Commencement Date, and will continue for a period ending at 11:59 p.m. C.P.T. on the tenth
(10™) anniversary of the Electric Service Commencement Date (“Initial Term”).
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32  Good Faith Negotiations for Extension. Notwithstanding the provisions of

Section 3.1 of this Agreement, at a time mutually agreeable to the Parties but no sooner than the
fifth (Sth) 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 continued
Service to the Data Center beyond the Initial Term, which includes, but is not limited to,
potential amendments and/or extensions to this Agreement, the CRRA, 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)

(b
©

(d)

(e)

®

(&)

(h)
@

W)

Recognition of Customer’s investment in the Data Center and Company’s
investment in facilities to serve the Data Center;

Recognition of Company’s obligation to serve;

A presumption that the Data Center load will not exceed _

M v;

The interest of both Parties to provide continuing rate reduction to
Customer under the CRRA — to the extent Commercially Reasonabie and
consistent with Good Utility Practice — in an amount of not less than
(i)w the then currently effective applicable rate,
and (ii) from the then currently effective applicable
rate in the event Company attains the grid renewables percentage set forth
in Section 5.4.2;

Recognition of the potential changes in the marketplace with respect to
Clean Generation;

Recognition of

Recognition of Company’s then currently effective rates and Company’s
forecasted rates;

Recognition of Company’s system-wide capacity position;

Recognition of then currently existing market prices for electrical energy,
capacity, and natural gas; and

That any agreement that results from the Extension Negotiations is subject
to approval of the MPUC, including without limitation, the appropriate
ratemaking treatment as may be requested by Company with respect to
any rate agreed to by the Parties.

3.3  Early Termination by Company. The obligations of the Parties to each other
with respect to construction of Company Facilities or Customer Facilities, Service, and Clean

10

Page 13 of 43
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Generation are expressly conditioned on Company receiving Customer’s Notice to Proceed as set
forth in Article IV. In the event that Company does not receive Customer’s Notice to Proceed by
the anniversary of the Regulatory Approval Date, Company may terminate this
Agreement upon thirty (30) Days’ notice to Customer. Upon termination by Company under this
Section 3.3, neither Party will have any further obligation or liability under this Agreement or the
CRRA. For the avoidance of doubt, Company may not terminate this Agreement during the
period between the Regulatory Approval Date and the Electric Service Commencement Date for
any reason but for: (a) Customer’s failure to provide Company with a Notice to Proceed by the
third (3") anniversary of the Regulatory Approval Date; or (b) as may be ordered by the MPUC.

3.4  Termination For Convenience of Customer., Customer may terminate this
Agreement for its convenience prior to the expiration of the Initial Term upon three hundred
sixty five (365) Days’ notice to Company. In the event that Customer terminates this Agreement
prior to the expiration of the Initial Term, Customer will make the Termination Payment in
immediately available funds within ninety (90) Days of the effective date of termination;
provided, however, that Customer will not be required to make the Termination Payment in the
event this Agreement terminates pursuant to Section 2.2.2.

ARTICLE 1V
COMMENCEMENT OF SERVICE

4.1  Notice To Proceed. The Parties acknowledge that both Customer and Company
must construct certain interconnection and other facilities and perform other tasks (such as
sourcing Clean Energy) prior to commencement of Service under this Agreement. Subject to the
provisions of any Ancillary Agreement, no Party is required to commence undertaking any of its
obligations under this Agreement (although a Party may do so) until such time as Customer
provides Company a “Notice to Proceed”. Such Notice to Proceed will:

(a) Be provided by Customer to Company no soonet than
prior to the Scheduled Commercial Operation Date; provided,
however, that the Notice to Proceed is issued no later than the |
anniversary of the Regulatory Approval Date;

) Identify the Scheduled Commercial Operation Date;

(c) Provide Customer’s Load Forecast for the Service Commencement Stub
Year and the first Annual Period;

{d) Provide the Notice to Construct as provided for in the Interconnection
Agreement; and

(e)  Provide any other information that the Partics reasonably deem
appropriate to include in the Notice to Proceed, including without
limitation any information that may be reasonably requested by Company
from Customer.

1
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4.2  Commercial Operation of the Data Center.

4.2.1 Commercial Operation Date. Customer and Company will communicate
regularly as the Data Center nears Commercial Operation to help ensure that Service under this
Agreement can commence as of the Commercial Operation Date. Customer will notify
Company when Data Center has achieved Commercial Operation,

422 Commercial Operation Following Electric Service Commencement Date,
In the event Commercial Operation occurs after the Required Commercial Operation Date for
any reason other than Force Majeure: (a) the Initial Term will commence on the Electric Service
Commencement Date notwithstanding that Customer is then not capable of taking Service; and
(b)the Term (as defined in the CRRA) of the CRRA will commence on the Electric Service
Commencement Date such that Customer waives its right to receive the CRR Rate (as defined in
the CRRA) on a day-for-day basis until the Data Center achieves Commercial Operation.

4.2.3 Extension of Electric Service Commencement Date. The Electric Service
Commencement Date will extend on a day-for-day basis,
for the period of any delay by Customer in achieving Commercial Operation of the Data

Center caused by Force Majeure. In the event that the period
identified in the foregoing sentence clapses, the provisions of Section 4.2.2 of this Agreement
will apply.

4.3 Construction of Company Facilities.

4.3.1 Construction of Facilities. =~ The Parties specifically recognize that
Company will be required to design, engineer, procure, permit, construct, and/or relocate (as
appropriate) facilities and improvements for purposes of providing Service to the Data Center at
transmission voltage (“Company Facilities”). 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, Company will construct the Company Facilities at its cost and expense;
provided, however, that Company must receive the Contemplated Regulatory Approvals. The
specific terms and conditions associated with construction of the Company Facilities are
addressed in the Interconnection Agreement.

4.3.2 Expansion of Facilities. Where Customer desires to increase the capacity
of the Data Center and such expansion requires additional Company Facilities to serve such
expanded load of the Data Center, Customer will provide Company with notice under the terms
set forth in the Interconnection Agreement.

4.4 Construction of Customer Facilities. Customer will design, engineer, procure,
permit, and construct the Customer Facilities all at Customer’s cost and expense. Customer’s
design, engineering, procurement, and construction of Customer Facilities will be, as applicable,
in accordance with Company’s applicable guidelines and requirements, the National Electric
Safety Code, and Good Utility Practice, and will be subject to the Interconnection Agreement
and other applicable Ancillary Agreements.

4.5 Load Forecasts. Customer will Annually provide Company with Customer’s
Load Forecast. In addition, Customer will use Commercially Reasonable Efforts to keep

12
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Company appropriately informed in light of Company’s obligations to Customer pursuant to
Article V of this Agreement as to the Data Center’s expected actual load including, without
limitation, providing Company reasonably prompt notice of any expected material deviations
from Customer’s Load Forecast.

ARTICLE V
CLEAN GENERATION

Company makes the following commitments with respect to Clean Generation to induce
Customer to procute Service and Customer agrees to take Service under this Agreement in
reliance on Company’s commitments with respect to Clean Generation, infer alia, on terms and
conditions, as set forth in this Article V.

51  Procurement of Clean Energy. Company agrees to procure sufficient Clean
Energy so that such Clean Energy produces Clean Energy RECs that, in aggregate, can be retired
in amounts that are equal to or greater than the Data Center’s expected annual energy use for
each Annual Period, the Service Commencement Stub Year, and the Service Termination Stub
Year. The Clean Energy resources are set forth in Exhibit B, which includes the Initial Clean
Energy, and which exhibit Company and Customer will update based on Clean Generation
procured pursuant te Company’s obligations under this Agreement.

5.1.1 Company will use. Commercially Reasonable Efforts to meet its
obligations with respect to Clean Energy based on Customer’s Load Forecast as provided for in
Section 4.5 of this Agreement. Because the Customer’s Load Forecast is non-binding on
Customer, however, the Parties recognize that Company’s ability to retire Clean Generation
RECs (as discussed in Section 5.5 of this Agreement) may not always match the Data Center’s
annual energy consumption.

5.1.2 Where Company is required to procure Clean Energy in addition to the
Initial Clean Energy pursuant to this Agreement, Company will have up to
to procure and place in service such additional Clean Energy (“Procurement Period™).
During the Procurement Period, Company will not be found in breach of this Agreement with
respect to its Clean Energy obligations so long as Company continues to comply with its
obligations under Section 5.5.3 of this Agreement.

5.1.3 Company’s obligations with respect to procuring Clean Energy will be
suspended on a day-for-day basis in the event of Force Majeure up to three hundred sixty five
(365) Days.

5.2  Clean Capacity. No later than following either:
(a) Customer provides notice to Company that the Data Center has reached a peak load of
MW; or (b} the Data Center’s fifteen (15)-minute measured demand reaches
MW, Company agrees to procure Clean Capacity in an amount not less than
MW of duly accredited Capacity, as follows:

5.2.1 Company will ensure that the ERO accredits the Clean Capacity, in

aggregate, as a Capacity Resource pursuant to the ERO’s resource adequacy requirements in its
then current effective tariff(s) on file with FERC.

13
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5.2.2  Company will identify the Clean Capacity on Exhibit B to this Agreement, .
and which exhibit Company will update as necessary.

52.3 Once Company procures Clean Capacity, its obligation to continue
providing Clean Capacity for the Data Center is ongoing through the Initial Term of this
Agreement.

Company’s obligations with respect to Clean Capacity are expressly subject to the
approval of the MPUC for rate recovery of the resources procured by Company to meet its Clean
Capacity obligations, and also subject to approvals of the SDPUC, NDPSC, and FERC as
Company deems necessary and/or prudent in its sole discretion; such approvals to be sought at
an appropriate time in Company’s sole discretion and are in addition to the Contemplated
Regulatory Approvals and Non-Jurisdictional Regulatory Approvals provided for in this
Agreement.

53  Types of Clean Generation. Company has discretion to procure Clean Energy
andfor Clean Capacity as it deems fit, in its sole discretion, consistent with the provisions of this
Agreement, Company’s obligations to procure Clean Energy is subject to obtaining regulatory
approval consistent with Article VI,

5.4 Company’s Continuing Obligation to Ensure Clean Generation.

54.1 Third Party Contracts. In the event that: (i) any counterparties to any
contract for Clean Generation defaults on its obligations to Company for Clean Generation, or
(ii) any such contract terminates by its terms, Company agrees to procure replacement Clean
Generation within months from the date of such event of default or termination,
as applicable. :

5.4.2 Obligation Upon Attainment of Grid Renewables Percentage. In the event
that either: (a) the term of the Agreement is extended pursuant to Section 3.2; or (b) Data

Center’s fifteen (15)-minute measured demand in any given month during the Initial Term has
reached an amount greater than or equal to ||| | | I MW. and notwithstanding any
other terms of this Agreement, where a mutually agreeable organization or the MPUC certifies
that of the energy Company provides to its Minnesota retail customers
originates from renewable and/or carbon-free generation resources, Company’s obligation to
procure Clean Energy and/or Clean Capacity under this Agreement will terminate.

5.5 Treatment of RECs.

5.5.1 Company will ensure that all Clean Energy RECs are registered with the
Renewable Energy Tracking System, and reasonably accounted for in conformance with the
requirements and standards set forth by the Renewable Energy Tracking System. Company will
provide a summary of Clean Energy RECs registered with the Renewable Energy Tracking
System to Customer upon reasonable request of Customer and at least Annually. The right, title,
and interest in the Clean Energy RECs will be with Company.

5.5.2 Company will annually retire Clean Energy RECs in an amount equal to
the total annual megawatt-hours of Service provided by Company to the Data Center in any

14
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given Annual Period (including, without limitation, the Service Commencement Stub Year and
the Termination Stub Year) under this Agreement (“Retiring Amount”) no later than June 1% of
the following year. :

5.53 In the event there are fewer Clean Energy RECs than the Data Center’s
consumption of energy {on a MWh basis) for any given Annual Period, Company will procure
additional RECs at its cost and expense and in an amount equal to the difference between
available Clean Energy RECs and the Data Center’s total annual energy consumption for such
Annual Period and Company will retire such RECs (for the avoidance of doubt, Company may
use already existing RECs owned by Company to meet such obligations under this Section 5.5.3
of this Agreement); provided, however, that in the event that Company retires already existing
RECs that are not associated with Incremental New Generation, Company will have thirty-six
(36) months to retire the same amount of RECs from Incremental New Generation; and provided
further, however, that such RECs will not be counted towards Company’s obligations
undersection 5.5.2 of this Agreement. Company may procure RECs to meet the provisions of
this Section 5.5.3 in any manner it deems fit, in its sole discretion.

ARTICLE V1
REGULATORY APPROVALS,

6.1  Regulatory Approvals Required. This Agreement, Company’s obligation to
incur costs under this Agreement, and Company’s obligation to procure Clean Generation is
subject to Company’s receipt of the Contemplated Regulatory Approvals and the Non-
Jurisdictional Regulatory Approvals.

6.2  Requesting Regulatory Approvals. Company will seek approval of the MPUC
of the Contemplated Regulatory Approvals and of the SDPUC, NDPSC, and FERC of the Non-
Jurisdictional Regulatory Approvals within a reasonable time after the Effective Date. Customer
and Company will actively support and defend any such filing before the MPUC, SDPUC,
NDPSC, and FERC, and cooperate to expeditiously seek the Contemplated Regulatory
Approvals and Non-Jurisdictional Regulatory Approvals, including, without limitation, preparing
responses to any information requests, providing any testimony or witnesses, and filing any
supporting briefs or affidavits as may be useful and helpful to obtain the Contemplated
Regulatory Approvals and Non-Jurisdictional Regulatory Approvals.
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6.3  Termination for Failure of Regulatory Approvals. Notwithstanding anything
in this Agreement to the contrary, this Agreement will be null and void and of no effect at no
cost to either Party in the event that any one, some, or all of the Contemplated Regulatory
Approvals or the Non-Jurisdictional Regulatory Approvals are not received on the terms and
conditions requested by Company. In the event any of the preceding events occur, the Parties
will negotiate in good faith to modify this Agreement in compliance with any final order of the
MPUC, the NDPSC, the SDPUC, or FERC, provided, however, that such modifications provide
the Parties with economic terms that are substantially equivalent to those provided under this
Agreement. In the event mutual agreement cannot be reached within thirty (30) Business Days,
then this Agreement will terminate unless Company and Customer mutually agree in writing to
accept any modifications to this Agreement, and/or any modifications to any of the Ancillary
Agreements, and/or to the ratemaking treatment of the Company Facilities, and/or to ratemaking
treatment of the Clean Generation and/or ratemaking treatment of the CRRA.

ARTICLE VII |
DISPUTE RESOLUTION PROCEDURES.

7.1  If a dispute arises between the Parties regarding the terms of this Agreement or
the application of the Tariff to this Agreement, either Party will give written notice to the other
Party. If the Partics are unable to resolve the dispute between themselves within ten (10) Days
from receipt of such notice, the Parties will present their dispute to the MPUC for resolution,
which the Parties agtee the MPUC has the authority to make.

7.2 In the event that the MPUC does not accept jurisdiction over such dispute under
this Agreement, then the Parties will meet within ten (10) Days of any Commission order
declining jurisdiction, and confer in good faith to attempt to reach a settlement within ten (10)
Days of the date of the MPUC order.

7.3  In the event the Parties are unable to seitle their dispute after the MPUC has
declined jurisdiction, either Party, consistent with Section 9.1 of this Agreement, may submit the
dispute to a Minnesota state district court, or to the United States District Court having
jurisdiction in Minnesota, and each Party agrees that each such court will have personal
jurisdiction over it with respect to such proceeding, and waives any objections it may have, and
expressly consents, to such personal jurisdiction.

ARTICLE VIII
FORCE MAJEURE

8.1  Effect of Declaring Force Majeure, Neither Party will be considered to be in
default or breach of this Agreement or liable in damages or otherwise responsible to the other
Party for any delay in or failure to carry out any of its obligations under this 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 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 Agreement.
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82  Procedures for Declaring Force Majeure. A Party claiming Force Majeure
must:

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

(b)  Use Commercially Reasonable Efforts to resume perforfnance or the
provision of Service as soon as practicable;

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

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

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

ARTICLE IX
MISCELLANEOQOUS

9.1  Governing Law. This Agreement will be governed and construed in accordance
with the internal laws (as opposed to the conflicts of law provisions) of the State of Minnesota,

9.2  Assignment. Customer may not assign this Agreement without prior written
consent of Company, such consent not to be unreasonably withheld; provided, however, that
Customer may assign this Agreement without Company consent to an Affiliate of Customer and
provided that such Affiliate of Customer will maintain the credit support provided for in Section
9.3 of this Agreement. Where Customer assigns the Agreement to an Affiliate, Customer will
provide notice of such assignee but failure by Customer to provide such notice will not constitute
a Customer event of default. :

93  Credit Support. To secure Customer’s obligations under this Agreement, within
thirty (30) Days of the Notice to Proceed, Customer will post a guarantee from a Guarantor in a
form substantially similar to Exhibit D, which guarantee will not exceed the Guarantee Cap.
Where Company

Company will provide written notice to Customer

and Customer will have sixty (60) Days from written notice

9.4  Tariff Matters. Service provided hereunder is subject to the General Rules and
Regulations of Company in the Tariff on file with the MPUC. A copy of such rules and
regulations is available from Company. Customer agrees to take Service only as herein stated.
Where there is a conflict between any term or condition in this Agreement and the Tariff or Rate
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Schedule, the terms of this Agreement will control and the Parties will work in good faith to
carry out the intent of this Agreement. Nothing in this Agreement will abrogate any of the rights
or entitlements of Company or Customer pursuant to the Tariff other than as explicitly set forth
in this Agreement and by the express terms of any Ancillary Agreement (including, without
limitation, the CRRA).

9.5 Notices. Any notice, demand, request, or communication required or authorized
by this Agreement will be hand delivered or mailed by certified mail, return receipt requested,
with postage prepaid, to Parties as set forth below. In addition to the obligations set forth in the
preceding sentence, a Party providing notice, demand, request, or communication pursuant to
this Section 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 this Section
that pertains to such Party’s address by giving written notice to the other Parties of such change
at any time.If to Company:

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 Nicollet Mall — 8™ Floor
Minneapolis, MN 55401
Attn: General Counsel

If to Customer:

Honeycrisp Power L1L.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
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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

9.6 Headings. The headings of Articles and Sections of this Agreement are for
guidance and convenience of reference only and will not limit or otherwise affect any of the
terms or provisions of this Agreement.

9.7  Entire Agreement; Amendments. This Agreement, the Ancillary Agreements,
and all Exhibits and Schedules appended hereto constitute the entire agreement and
understanding between the Parties with respect to Service for the Data Center, and supersede all
prior agreements, representations, statements, documents, understandings, or correspondence
between the Parties hereto relating to the subject matter herein. This Agreement will not be
amended, modified, or supplemented except by a written instrument signed by an authorized
representative of each of the Parties hereto; any such amendment being expressly subject to and
conditioned on the approval of the MPUC.

9.8  Counterparts. This Agreement may be executed in counterpatts by the Parties
hereto, each of which will be considered an original instrument, but all of which will be
considered one and the same agreement.

9.9  No Waijver, No term or provision of this Agreement will be deemed to have been
waived by either Party unless the waiver is in writing and signed by the Party against whom
enforcement is attempted. No custom or practice that may develop between the Parties in the
administration of the terms of this Agreement is to be construed to waive or lessen any Party’s
right to insist upon strict performance of the terms of this Agreement.

9.10 Duty to Mitigate. Notwithstanding any other provision of this Agreement, each
Party has a duty to mitigate damages and covenants that it will use Commercially Reasonable
Efforts to mitigate any damages it may incur because of the other Party’s performance or non-
performance.

9.11 Waiver of Consequential Damages. In no event will one Party, ifs governing
board members, officers, employees or agents be liable to the other Party under this Agreement
from any cause howsoever arising in contract, tort or otherwise for any indirect, incidental,
special, punitive, exemplary, or consequential damages, including but not limited to, loss of use,
loss of revenue, loss of profit, interest charges, cost of capital, or cost of cover; provided,
however, that damages for which a Party may be liable to the other Party under another
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agreement will not be considered to be special, indirect, incidental, punitive, exemplary or
consequential damages hereunder.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, authorized representatives of the Parties have hereby
executed this Retail Electric Service Agreement as of the date first writien above.

NORTHERN STATES POWER HONEYCRISPF POWER LLC,
COMPANY, a Minnesota corporation ~ aDelaware limited liability company
DocuSigned by; DoguSigned by:

Cloistopler Clark Tl Gurnrs

By: - gt i 1A By: ADIA23.

Its: President Its: Authorized Signatory

[SIGNATURE PAGE TO RETAIL ELECTRIC SERVICE AGREEMENT]
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EXHIBIT B
CLEAN GENERATION
Clean Capacity:

[To be provided.]

Clean Energy (including Initial Clean Energy):

[To be provided.]
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EXHIBIT C

RATE SCHEDULE, TAXES, AND FEES

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Norihatn Slates. Powsr Gompany, o !v%innesma corparatmn
anaapntlm Minagshia 55401
MINNESOTA ELECTRIC RATE BOOK « MPUCNO, 2
GENERAL TIME OF DAY SERVICE SeclionNo, 5
RATE CODE A15, A17, Afd “26th Revisad Shoot Mo, 29

AVAILABILITY-MANDATORY.

‘Elfactive Noveribar 4, 2007, this rate schedule is mandatory for any non-iesdontial clstorer for gonarat
service having & 15-hinute measured demand equat (6 of Groatar than 1,000 KW for 81 aast 4 of the past 12
consonulive manths, Cusiomer will ramain on Jhis rate schedule.on & mandatory hasls, unless their domand
remalns below 1,000 kW for 12 consetulive menihs,

-AVAtLABlLITY-OFTIGNAL
ms rale st:hedula i ammngl fof any mm—remﬁaniial custﬂmefmr genera! senucs whidtis Gustomer i nei
raiqulmd o Vit iy i imle-qf LAy rale.

DETERMINATION OF CUSTOMER BILLS .

Customer bills shsll reﬂec:t gnergy charges (if applmabte) based oncusiomers kWh usage; plus & cusiomer charge (if.
.applw.ab!e}. plus demand charges: {if applicable) bagad on cuslomers kW bil g demand as defined below, Bills may
bg subjace to.a mimmum chargs based on the manthly custnmﬁr charge andor ceﬂaﬁn menthly or: annual demam}
chafges Btﬂs aiso inr:tud& appﬁaabie nders adjﬂstmenls_ surcharges. vnllaga dlScounts. and energy credits Details
regardic ng | the schiﬁc charges appiwable 1o this sonice ang- listed below,

RATE
‘Cistomer Gharga par fdonth — Tirme; Df Day Metared (MS} $20b.64
~ kWi Metered (A17) §26.64
~ Uniwetered (A19) $21.684
Service at Secondary.Voliage DekMay Jun-8ep -
Demand Chargd per Month per KW
On Peak Pericd Démand $44.00 $16,54 B
Off Paok Period Domand in Exsess %235 $2.35 '
ot On Peak Period Demand
Engrgy Cherge per kWh .
" ‘On'Peak Period Enevay $0.05098 R
OF Poak. Peticd Enorgy $0.02458 R

Engigy Charge Cradi pir Manih pér KWh
7 Al W in Excess-of 200 Hotrs Times the On Peak Pernd-

Billing Deniand; Nol o Exvesd 50% of Total kWh £h.01503 R
- danuary - Decambar
Yoltage Discounts per Monli Per kW FerkwWh
Primary Vollage $0.80° $0.00108 R
Transmission Transfonnid Vallage 39,55 5000274 R
Tranemission Vollage $2.35 BO.N0285 R

(Goniinuad on Bliset Nb. 5-30)

DaleFlled:  1DD148 By Ghristopher 8. Clark Elective Dater.  01:09-18
- F'resi*danl Noriherm Slates Powar Company, s ‘Minrigspts mrporabnn _ o
Docket No. - EGD2/ER:15-826 Ordér Dater 061217
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Northien Slatés Power Company, a Minnesots garparation
Misneapalis, Minnesita 55401
MINNESOTA ELECTRIC RATE BOOK - MPUC NO. 2
GENERAL TIME OF DAY SERVICE {Cantlated)  BatlonNo,. 5
RATE CODE A15, AS 7, A1S 45th Revired Sheat No, 30

In-addition; customar bills under this rate are subject 16 the Toliowing adjugimonts and/or chartos:

FUEL CLAUSE
Bills:arg subjat {e ma-ad;usunam's provided-for in the Fuel Clatse Rider:

] RESOURCE ADJHSTME&?
Bills are-gubject to Ihe adustinents amwdeﬁ Tor i te Conservallan mprovemsnt, Fmgram Ad;uslmanl Rider,
the State Engrgy F’oliéy Raia Rider, lhe Rene\ﬂ.‘at}le Devak:pment Fung Rider, ihe ”i‘mn’qamlasiﬂm Cost F{ecowiry
Rider, Lhe Rerpwably. Eergy stsnﬁard Rider and the Marcury Codt Re(zovary Ritlér,

ENVIRONMENTAL IMPROVEMENT RIDER
Bifle are subject o the atfustients provided for in the Environmenial Impravertent Ridey,

SURCHARGE P .
In censln communifies : bills are subject o surcharges provided for in a.Surcharge Rider:

Low INCGME ENERGY DIS\‘:OUNT RIDER
Bills a5y sub;aut to the- adjustmnnl prowdnd for inthe Low Inoome Energy Discount Rider.

LATE. PAYMENT CHARGE
Any unpaid balanos over $10:00 s subject to a 1.5% late payment charga or §1. 0, whichevar is graater, a!&er
ihe date dug. The charge may be askessdid ais provided for i the-General Rules and Regulations, Sectlen 3.5,

DEFINITIDN OF FEAK PERIODE

The on pesk period i delingd a3 tose hours betwean 800 a.m. and 3:00 p.m, Monday lhrough Friddy, excepl
the faﬂmmng hci:day Maw Yﬁar‘s Da:.!. Gcmd Fridiy, Memdrial ﬁlay. inde endence Day; Labor Dy,
‘manksgmng Day, Bnd Chnsimas ‘Day, When & designisted: hc!iday occsurs én Salurday. he, preceding Friday witl
be desngna!ad a holiday. Whon 2 designated holiday occurs on Sunday the fcﬂmwmg Monday, will e designatad
aboliday, The off pask perod is defined as-al) other howurs; Definifion of on peak-and off ;Jeak porod is-subject fo
:change with. change &' Company's syslem operaling charactaristics.

{Céntinied on Shiast No, §-31)

Dale Filed:  11-02-15" By: Ehiistoptiar B, Clark Effedtive Dale: 100137
President; Nothers Slates Pr.:wer Company, & Minnegots comoration
DockelNg,  EGOZIGR-15-826. Dedor Dater 08-12:97
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EXECUTION VERSION
Norihﬁm Slates Power Company, & M%m!eaola coFIratinn
Mimeamlis, Minnesgta 55401 |
MINNESOTA ELECTRIC RATE BOOIK - MPUCNO, 2
_GENERAL TI!&!E OF DAY BERVICE (Cenl!nued) . Secﬂnn No. 5

RATE cnua A?s .tm' A1 am Ravlied Shial No: 31

DETERMINATION OF ON PEAK PER!OD DEMAND

The:actual on poak peﬂod demand i iwishall bethe greatast, A minule load fnr the, on peak-poricd duriﬂg Ahp
manih for: whioh the' blll is renciere«;i, Thﬂ ad]usted damand in kw (or bi!lmg pu:pnsas sha!l bi: ﬂemrmmad hy
tivi ng e aictual a peak demand by lhe pnwm fanior axpmsseﬁ i percum but st mare thar 80%;
riulliplying thequotient-ko a?;%ainﬁd by 9D%h:ANG rounding to; e nearest whale BN In oo monili ahall the-on
pesik pariod demand:in ba bliled bacensidered asiess Ihan {he cuprent thanih's ad}uslﬁd on piak heriod
smand I kW, or bmz. ol thit grﬁa!es! rmnlhly ad}u*ied oy pagk poried | Herdnd in kW durng e ptaoeding 11
'nmnlhs {1 1o Bty shil (=R peak Hifling demand i:e Qi‘(’ah“f 1han ms yalud i xW demmiﬁed by dividing
the KW sales for te biling month hy 00 Hourk per month.

The greaiest menihily adjusled on peak pemxi dem&nd m kw during lhe, precPdh“xg *H months: sha“ not m;iude
the pedjiional. demapd which may resul from distomer's Use of siandiby Sapecily ennimuh_.d [clr uridér this.
_-Standby Setvice Rider.

DETERMINATION OF OFF PEAK PERIOD DEMAND IN EXCESS OF ON PEAK PERIOD DEMAND.

11 actual off peak. penud domand'in k;lawatts shall bo ihi gmmesi 15:minita load: fof the aff. peak period
dunng ho Tupngt far whigh the billfs rendorcd Toufidad 1o tha nidrest whols kW..In no momh shait the off paak
period dmnand !ar billing pufposas: he Gnns;d«amd ay Joss than the giifreii months solyal off phak phrict
damand in ¥W, or §0% of the greatest mnnlhly actual off poak-pariod demand in kW duﬁng the pracading 11
maonths.

e greatest monthly adjuited off pesk period demand in KW during the preceditg 11 moinihs shall not inclide
the additional deiviand which may result from customel's use of standby caparity contraisted Tor uncer thi
Btandby Sefvice Ri:fé,u

The off peak pwiud demand in excess of 0 pedk parioci demand i kw {ocha bﬁmd shall he. dalénvined by )
suhiragllng e bitlmg on geak peijad demand fom the aclue off pealk: periud denvand as: deﬁﬂe& ahove ondy the:
O peak period demandis greatar.

‘POWER FACTOR

For three phase custbmers with services atiove 200 amperea. cr above 480 volts, the. power facigr for the:
month shai! be determined by p-ermanenuy ;nsiai!ed metering: uqunpmnnL For at smgie phase customers and
hroa phasa customers with servines’ 206 amperes orliss;a puwer falar df B0, wﬂl b assumud

{Continuad.on Bhost No. §-32)

Date Flliek ;H;BZJ*E By Chnsmphar B. Clak Effactive Daty: 407
Presidenl; Nnrthern Sles Powsr Cﬁmp&ny. a Minnesola cm}mr@;!mn _ )
Dockst No.  EOU2/GR-15:826 _ Cider [yste: 081247
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EXECUTION VERSION
Nogltiarn Slates Powar Com;nny. & Minnssalg cm‘;mm!lcﬁ
anssapult*;, Minrmsma 68401
MINNESOTA ELECTRIC RATE BOOK - MPUGC NO. 2
GENERAL TIME OF DAY SERVICE (Continued)’ Battion No. 5
RATE CODE Ms A17, A0 o .Bth Revisad Bhaet No.. 32

COMPETITIVE SERVICE
Camipotitive: Saivicd is avaitable under this sr;h:adwa subject to.the provisiohe contalned in the Compamivn
Rogponsa Ridor.

STANDBY SERWQE
Standby Servine Is avaliale undar ihls schedule sub]eai io.the. provislenss contained In the Standby Seivica
Ridat.

MIKIMUM DEMANE TO BE BILLED
The monthty minimun of peak pariod bilng Yemars shall nbtbe less tHan pravidgd Above,

SPLIT SERVICE

When appravad by Camparxy. custamier's service may be spllk hetween General Service, and Goneral Time of
Day Service ratex, Only- Cempany approved storage: space cooling and siorage space heahnﬁ equipment
qua!rfias for the Benersl Time of Day Serdce portion of 2  =plif service msiallallan The themal storage
gguipment shali be permanenk!y wlred sepamteiy served and metared and al no hma conmcied lo tha, general
seryico portion of the’ it s0rvice instaliaﬂan‘ Each pmtran of cuslz)mm’s Bphlsarwce insiaﬂaimn will be
‘mnsidr:md suparalmly for ol c-lhur ram applica&an PUFPOSES,

DPTIONAL TRIAL SERVICE

Customers may electine of day servica for a trial pauod of. thma months; I 3.cuslomer chooses to retum (o
nan-time of day servica after the: il period, the customer-will pay  aharge of $35.00 for removal.of ime of day

metering equipment,

TERMS AND GDNDITIOMS OF SERVICE
1. Nl&matlng quient séevite s pm\riﬂed al the folloving nominal vmmgés.
‘B Secondary \Immge' Single o threw pheise from 208 vills uf o, bl nibt ingluding 2,400 volls,
b, Pamary Vonaga, “Thiee phiisé froin 2,400 valis Up o but nol Inctudmg 69,000 volts;

e Transmission Transformed voltags: Three phase fram 2,400 volts up to but not including 69,000
volis; where service is provided at the Company's cj:sconnaahng menns of a distibution substation
trﬁnstormer. o '

o Transmlssmn Vn!iageg Three phase af 5!} 006 valls ‘or higher,

Sarict voltapo-availablé in any givon case is depandent upon vallage and capwty of Company fines in
vitiinity Df cusmmﬁfﬁ proniisas.

{Continued.on Sheet No. 5321y

Date Flied:  17:0215 - By: Chistophar B, Clark Effeclive Dater 100117
Frasidenl, Nertherm Ststes Powst Eumgany, # Mﬁﬂnewifs cmrmmn
Dackel Na, EQDRGR-15- 326 _ Order Dater 061217
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EXECUTION VERSION
‘Nirihgn States Pewm cgmpany, a Mim’spsmd mmoraﬂon
Minngapalls, Misdasota 55401
. MINNESOTA ELECTRIC RATE 800K » MPUC NO. 2
GENERAL TIME OF DAY SERVICE (Continued) Gattion No, 5
RATE CODE A15, A17, A19 SthvRevised Shaet No. 321

“TERMS AND CONDITIONS OF SERVICE (Continued)

2.

@

Transmisston Transmlmad Snrvic is avalable: enly to'customers servad by an exclusively dedicated.
distAbution foedtr. Customor will be responsibld for he nost ot all Tagilitios necﬂésary to intaresmsot at the
Company's disconnecting moans:of 3 distribution subsiation ransfommer.

Transmissian Sarvic:e ] amllabla Al lransmigsion vcﬁtage subjest [ he leang and sonditians sontained In
the Gumpany’fi General Rufes ard Regulalions, Saction 5.1(8).

Customer selscling the shive time of day. rite schadule will retnain on iHis rate fm 3 period of not Eass
lnan 12 mofths.

1t 5 euslomer has a biling demand of less than 25 kKW for 12 consesulive months, the customer will ba

-given the option of retumning to the-Bmalt General Time of Day Service schedule.

'-Optmnal Meiering Sarvice Opumal melering i is avaa!ah}e subjectta the. pmwsmns i the Benaal Ruies
“dng Reguf@tions Sectmn 1.5, for the foilcw;mg appllc:atmrss*
a Kﬂowaibhouf Motored Scmce For applications where a noh-time of day metar is used, the fime

of day mnteriﬂg charge will be wazved and the appﬂcabie iawor mcmthly Gusiomnrﬂha;gc shali
apply.

b Unmelered Sirvice: This rate isfof applications whore riv-materlhyg is installed-and tha dpplicable
fewar monthly | Customer Charge shall apply, If requested by Company, the customer agraes lo:
receive one of morecombinad bills for s their ynmelered. service locations.  For purposes.of
a;splymg the appropiiale ciuslomer service: chas’ge. ane clsstomear sarvice charga shall be apphad for
every pointol delivery. Agoinl ol gelivery shallbe any location where 4 mler would olfienvise be.
requicad uhder Hils scheduls,

Date Flled: 1902415 By Chiisiopher 8 Tlark Effantive Dats: 18-01-17

Prasident: Nastham States Powsr Company, 3 Minnésots corporation

DockstNo,  EQD2GR-15-328: .Ord:g'r Dstéi 88-12-17-
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EXECUTION VERSION

Taxes and Fees: All state, county, city, and local taxes; franchises fees and other levies that are
required to be applied to Customer’s bill under Applicable Law.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXHIBIT D

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/bfa Xcel Energy, with its principal place
of business at 401 Nicollet Mall, Minneapolis, Minnesota 55401
("Creditor”).

Whereas, Creditor is a public utility as defined under Minnesota
law which proposes to provide elechic service to one or more
affiliates of Guarantor for a Data Center proposed to he
constructed within Creditor's assigned service area (the "Data
Center'), with a potential investment of mare tha_

over the life of the project.

Whereas, in furtherance of the proposal {o have Creditor provide
electric service to the Data Center: (a) one or more affiliate(s) of
Guarantor including [Honeycrisp Power LLC, a

corporation] and [ , a corporation}
and other such affiliates as may enter into agreements with
Creditor in connection with provision of eiectric service to the
Data Center ("Obligor”) has entered or seeks to enter into certain

contracts, agreements, and arrangements with Creditor,
including: (i) Retadl Electric Services Agreement of even date
herewith (the “Refail Electric Service Agreement’,

{il) Competitive Response Rider Agreement of even date herewith
{the "CRRA"), and (i) 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 Confract, and accordingly
has agreed to guarantee 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 absolutaly, irrevecably, unconditionally
and fully guarantees, and promises to perform, each Obligation
(as defined below} of Obtligor under the Contract on demand by
Creditor, provided, however, that nothing herein shall require
Guarantor to make any payment to Credifor 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 @ 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

D-1

shall survive termination of any part of the Contract o 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} hereof, in no event shall
Guarantor's liability under this Guaranty for defaulted Obligations
at any time exceed

(b} Guarantor's obligations under this Guaranty are
continuing obligations and are not satisfied or discharged in full by
an intermediate payment or setflement 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 whole 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 Obligor with or into any other entity,
the sale, Iease, or disposition by Obligor of all or substantially all
of its assets to any other entity, or the bankruptey or insolvency of
Obligar, 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
obligations and not those of mere sursties. The obligations of
Guarantor may be enforced by Creditor against Guaranior 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 principaily 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 (ii) pay, reimburse, and
indemnify Creditor against any liabilitles, 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 f the following three {3
rating agencies: of at least by S&P, [} by Moody's, OH
by Fitch; and not on credit watch or negative outlook by any rating
agency (a "Qualified Bank”) in the amount set forth in Section
1(a) hereof and in form acceptable to Creditor in its reasonable
discretion, or

(i) 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 following three -
rating agencies: of at leas{fjjjjjj by S&P, by Moody's, or [}
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by Fitch and not on credit watch or negative outlock 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 andfor credit rating, Guarantor shall
cause & Qualified Bank to issue a bank guaranty or standby letter
of credit in the amount set forth in Section 1(a) hereof and in form
acceptable to Creditor in its reasonable discretion.

{e} Satisfaction by Guarantor of any duty hereunder incident
to a particular default or liabdlity under the Contract or the
occurrence of any other default shall not discharge Guarantor
except with respect to the default satisfied, i being the intent of
Guarantor that this Guaranty be continuing until such time as all
of the Obligations - have irrevocably been discharged and
indefeasibly paid in full, at which time this Guaranty shall
automatically terminate. If at any time the performance of any
Obligation by Obligor or Guarantor is rescinded or voided under
the federal Bankruptcy Cecde or otherwise, then Guarantor's
dufies hereunder shall continue and be deemed to have been
automatically reinstated, restored, and continued with respect to
that Obligation, as though the performance of that Obligation had
never occurred, regardless of whether this Guaranty otherwise
had terminated or would have been terminated following or as a
result of that performance. This Guaranty shall ferminate on the
date Obligor has fully paid its Obligations under the Contract.

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

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

{n) 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;

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

(i} . any benefit of any laws limiting the liability of a
surety;

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

(V) untid all Cbligations In Default 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 law.

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

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

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

(iiy  Creditor may exercise or refrain from exercising
any rights against Cbliger or others in respect of the Cbligations.

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 fo comply,
individually or In the aggregate, could not reasonably be expacted
to result in a material adverse effect; (jii) 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 properly of the Guarantor; and (b) this
Guaranty constitutes the legal, valid, and binding obligation of the
Guarantor enforceable in accordance with its terms, except as
such enforceability may be limited by bankruptcy or similar laws
affecting the enforceabliity of creditors’ rights generally; and
{c) Guarantor is & corporation duly organized, validly existing,
authorized to do business and in good standing under the laws of
the state of its incorporation; and {d} Obligor is a direct or indirect
subsidiary of Guarantor, and Guarantor shall benefit from
execution of the Agreement.
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3. Miscelaneous.

(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
such other address as is provided for notice purposes in writing)
and shall be effective upon delivery.

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

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

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

{e) This Guaranty shail be governed by and construed in
accordance with the laws of the State of without
reference {o conflicts of law rules.

{f) Any action or proceeding arising out of this Guarant
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.

)] Each party hereby irrevocably waives any and all rights
to a trial by jury with respect to any legal proceeding arising out of
or refated to this Guaranty or any Obligations 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 Crediter, Upon the first to occur of
such events, Creditor agrees to confirm the termination of this
Guaranty in writing.

D-3
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IN WITNESS WHEREOF, the parties have caused this Guaranty to be executed as of
the date stated below.

cuaranTor: (Google Inc.

By: Address: 1600 Amphitheatre Parkway, Mountain View, CA 94043
Name: Karin Kimbrough Telephone:
Title: Assistant Treasurer _
Date: / /
OBLIGOR: [Honeycrisp Power LLC] Address:
NORTHERN STATES POWER
COMPANY, AMINNESOTA
crepitor:  CORPORATION
By: . Address:
Name: . Telephone:
Title: Facsimile:
Date: / /

D-4
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Annual Minimum Charge
The Annual Minimum Charge is;

1) Service Commencement Stub Year: ||| G

2) First Annual Period {J || | N NEEEEN:

3) TFor each subsequent Annual Period: the greater ofi (a) the highest Annval Minimum Charge
applicable to Customer in any previous Annual Period; or {b) as provided in Table 1 of this
Schedule 1.1.3, based on Data Center’s load:

Table 1

\ ‘ ‘Measured Demany
Given Annual Period Measured in' MW,

Sch1.1.3
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- Range of Previous Annual Period’s Twelve Month
Average Monthly 15 Minute Measured Demand in a
‘Given Annual Period Measured in MW

Docket No. E002/M-19-
Petition - Attachment D

Annual Minimum Charge -
n US$




PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Highly Confidential Trade Secret Data is marked in black Docket No. E002/M-19-____
Trade Secret Data is marked in gray Petition - Attachment D
DocuSign Envelope |D:; CBEBEOD0-0CF6-4688-A485-DC17D7EGS20F Page 40 of 43

_ Range of Previous Annual Period’s Twelve Month“ ‘[ Annual Mmlmnm Charge
ge Monthly 15 Minute Measured Deman i
Given Annual Period Measured in MW

Sch1.1.3




PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Highly Confidential Trade Secret Data is marked in black Docket No. E002/M-19-____

DS ERVEIRRd BB EBRDND-0CF6-4588-A485-DC17DTEBO20F : Petition - z})ttachf;cnft 412
agc O .

Schedule 1.1.67
Termination Payment

The Termination Payment will be the amount identified in Table 1, based on the Data Center’s peak fifieen (15)-minute measured
demand during the Initial Term of this Agreement and the Annual Period (applicable Stub Year) in which this Agreement terminates.

Table 1

 Year of Termination

Sch. 1.1.67
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*Termination Payment for the Service Termination Stub Year will be prorated over the number of months in the Service Termination Stub Year,

In furtherance of the feregoing, and not in limitation thereof, the Parties acknowledge that the Termination Payment is intended to
help ensure that Company's customers are made whole for the loss of the Data Center load due to the termination of this Agreement
for Customer's convenience in light of the incremental costs of the Clean Generation (and Company Facilities) to the Company's retail
electric customers in Minnesota, North Dakota, and South Dakota and to Company's Affiliate’s retail electric customers in Wisconsin
and Michigan. In recognition that Company will utilize the Clean Energy to serve Company's customers throughout the NSP System,
Company will use Commercially Reasonable Efforts to market and sell the Clean Energy in the MISO Real-Time and Day-Ahead
Energy Markets in a manner consistent with its then current bidding strategy for NSP System resources and thereby reduce the
Termination Payment by a reasonable amount in light of any revenues the Company reasonably anticipates by such sale that are in
excess of the Company’s costs for the Clean Energy; provided, however, that any reduction in the Termination Payment must:
(1) account for the need for the Company (and to the extent applicable, Company's Affiliate) to be made whole for the incremental
costs of the Clean Generation (and Company Facilities) incurred pursuant to this Agreement for the Initial Term of this Agreement;
and (2) not unduly shift additional cost burdens on to Company's (or its Affiliate’s) retail electric customers in Minnesota, North
Dakota, South Dakota, Wisconsin, or Michigan. For the avoidance of doubt, the Parties recognize that the amounts identified in Table
1 are the maximum amounts for the Termination Payment and any marketing or sale of the Clean Energy will not increase the
Termination Payment.

Sch. 1.1.67
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AMENDMENT NO. 1
TO THE
RETAIL ELECTRIC SERVICE AGREEMENT
By and 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 Retail Electric Service 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, consistent with
Section 9.7 of the Agreement, to the limited extent as set forth in this Amendment to correct a
scrivener ertot.

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 to amend the Agreement as follows:

l. Section B of the Recitals of the Agreement is hereby deleted in its entirety and replaced
with the following:

B. Customer and/or its Affiliate will construct, own, and operate a Data Center
within Company’s assigned service area, with a potential investment of
more than six hundred million dollars ($600,000,000) over the life of the

project.
B. Other Provisions.
1. Unless otherwise specifically provided in this Amendment, capitalized terms in this

Amendment shall have the meaning assigned to such terms in the Agreement,

2. This Amendment has been duly authorized, executed and delivered by each Party.
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3. Except as amended hereby, the terms and conditions of the Agreement shall remain in full
force and effect. Each reference in the Agreement to the Agreement shall be a referenced to the
Agreement as amended hereby.

4. This Amendment may be executed by facsimile or PDF (electronic copy) and in
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
NocuSigned by: DocuSigned by:

py: | fakosh Clandavuna By Todd Gurvrs

Its; VP of Eate?%:ﬁd Rggulatorv Affairs Its: Authorized Signatory




PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Google Data Center Incremental Cost Analysis

kWh Sales
Summer Winter
1 2 3 4 5=1+2+3+4
Peak Load Total kWh
Year (kw) On Peak Off Peak On Peak Off Peak Usage
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
1
2
3
4
5
6
7
8
9
10
16=10+12+
11 12 13 14 15 13+14+15
Juris. Cost Total
Total Allocation Incremental Total
Peak Load| Incremental Increase to Transmission | Incremental
Year (kw) | Capacity Costs MN MISO Costs Costs Costs
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
1
2
3
4
5
6
7
8
9
10

On Peak

Incremental Energy Costs ($ per kWh)

Summer

Off Peak

17

Rate Forecast
($ per kwh)

Winter
8 9

On Peak Off Peak

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

HIGHLY CONFIDENTIAL TRADE SECRET ENDS]

18 19
Rate Forecast
Revenues under
Before Discount
Discount ($ per kWh)

Page 1 of 2
10
Total
Incremental
Energy Costs
20 21 22=21-16
Revenues
Remaining Contribution
Total Discount | After Discount | to Margin

HIGHLY CONFIDENTIAL TRADE SECRET ENDS]




PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Google Data Center Incremental Cost Analysis Docket No. E002/M-19-___

Petition - Attachment E

Page 2 of 2
kWh Sales Incremental Energy Costs ($ per kWh)
Summer Winter Summer Winter
1 2 3 4 5=1+2+3+4 6 7 8 9 10
Total
Peak Load Total kWh Incremental
(kw) On Peak Off Peak On Peak Off Peak Usage On Peak Off Peak On Peak Off Peak Energy Costs
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
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16=10+12 +
11 12 13 14 15 13+14+15 17 18 19 20 21=18-20 22=21-16
Juris. Cost Total Rate Forecast
Total Allocation Incremental Total under Revenues
Peak Load | Incremental Increase to Transmission | Incremental Rate Forecast | Revenues Before Discount Remaining After| Contribution
(kW) | Capacity Costs MN MISO Costs Costs Costs (S per kWh) Discount ($ per kWh) | Total Discount Discount to Margin

[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
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Becker Data Center
Renewable Sourcing Plan Net (Cost) Benefit Analysis

S in Millions
Highly Confidential Trade Secret Data is marked in Red Text.
Net (Cost) Benefit
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2021 2022 2023 2024 2025 2026 2027
[HIGHLY CONFIDENTIAL TRADE SECRET DATA BEGINS

Reference Case

High Load Growth

Low Load Growth

Low Load then High Load Growth
Optimize REC Procurement

20% Higher Wind PPA $/MWh

100% Solar

100% Solar + 20% Higher PPA $/MWh

2028 2029 2030

HIGHLY CONFIDENTIAL TRADE SECRET DATA ENDS]

Notes:

Reference Case
[TRADE SECRET DATA BEGINS

High Load Growth
[TRADE SECRET DATA BEGINS

Low Load Growth
[TRADE SECRET DATA BEGINS

Low Load then High Load Growth
[TRADE SECRET DATA BEGINS

Optimize REC Procurement

CONFIDENTIAL TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW in year 10.
100% Solar
* Year 1 PPA of 300.0 MW starting [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADE SECRET ENDS]
* Year 2 PPA of 300.0 MW starting [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADE SECRET ENDS]
* Year 9 PPA of 575.6 MW starting [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL

TRADE SECRET ENDS]

TRADE SECRET DATA ENDS]

TRADE SECRET DATA ENDS]

TRADE SECRET DATA ENDS]

TRADE SECRET DATA ENDS]
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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

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

Page 2 of 19
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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.

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

Page 3 of 19
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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,




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 G

Page 7 of 19
DocuSign Envelope 1D: 67AGAABS-9588-4176-94C3-7TA7526 AEABIS

EXECUTION VERSION

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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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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EXECUTION VERSION
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
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EXECUTION VERSION

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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EXECUTION VERSION
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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EXECUTION VERSION
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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Attachment B
Sample CRR Rate Calculation
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EXECUTION VERSION

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
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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-




PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

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

DocuSign Envelope 1D: CC6BCB47-FCB5-4972-A715-C8AA31CF45B4

(b)

(c)

(d)

Section 4.03

(@)

(b)

Docket No. E002/M-19-____
Petition -

Attachment |
Page 15 of 60

EXECUTION VERSION

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 reascnable 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

-16-
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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.

-19-




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 24 of 60

DocuSign Envelope ID: CC6BCBA7-FCB5-4972-A715-C8AAZ1CF45B4
EXECUTION VERSION

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
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seek an appropriate protective order and/or waive compliance with the terms of this
Interconnection Agreement and will request confidential treatment of any such
disclosure. .

{d) The Parties agree that monetary damages by themselves may be inadequate to
compensate a Party for the other Party's breach of its obligations under this Article XVII.
Each Party accordingly agrees that the other Party is entitled to equitable relief, by way
of injunction or otherwise and without the requirement of posting a bond, if it breaches or
threatens to breach its obligations under this Article.
Section 17.04 Survival.

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

[SIGNATURE PAGE FOLLOWS]
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SIGNATURES

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

-31-
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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;

-A-1-
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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

-A1-1-




PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

0 rade Secret Da s been marked in black Docket No. E002/M-19-
Trade Secret Data has been marked in gray Petition - Attachment |
e 39 of 60

DocuSign Envelope 1D: CC6BCBA47-FCB5-4972-A715-C8AA31CF45B4

EXECUTION VERSION




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 40 of 60
DocuSign Envelope |D: CC6BCB47-FCB5-4972-A715-C8AA31CF45B4
EXECUTION VERSION

-A1-3-




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 J

. Page 41 of 60
DocuSign Envelope ID: CC6BCB47-FCB5-4972-A715-CBAA31CF45B4

EXECUTION VERSION

-A1-4-




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 |

DocuSign Envelope ID: CCBBCBA47-FOR5-4972-A715-CBAA31CF45B4 Page 42 of 60
EXECUTION VERSION

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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IDENTIFICATION OF CUSTOMER FACILITIES

-B-1-




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 ]
DocuSign Envelope ID: CCEBCB47-FCB5-4972-A715-C8AA31CF45B4 Page 55 of 60

EXECUTION VERSION

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
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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.
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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: / /




