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Minneapolis. MN 55401
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January 10, 2019
—^Via Electronic Filing—

Daniel P. Wolf

Executive Secretary
Minnesota Public Utilities Commission

121 7^ Place East, Suite 350
St Paul, MN 55101

Re: Petition

Contracts for Provision of Electric Service to Google's

Minnesota Data Center Project
Docket No. E002/M-19-

Dear Mr. Wolf:

Northern States Power Company, doing business as Xcel Energy, has negotiated
several agreements with affiliates of Google LLC that are intended to help bring a
new Google data center project to central Minnesota. If the project moves
forward, it would generate at least $600 million in capital investment and presents
an opportunity to be one of the largest private economic development endeavors
in central Minnesota. Xcel Energy has been working in partnership with the
Minnesota Department of Employment and Economic Development, Sherburne
County, the City of Becker and several other stakeholders for approximately two
years to help attract the data center to our state. Adding to the compellingnature
of this project is the fact that it wiU be located on property adjacent to the
Company's Sherco coal plants. By locating there, this project becomes part of the
Company's journey 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. This is particularly true given the proposed data center's unique
electric service needs and Sherco's robust infrastructure.

The Company is bringing this Petition to the Minnesota Public Utilities
Commission because the data center project needs electricity and the Company is
the entity to provide that service to the project since it is located within our service
territory. To that end, the Company and Google have entered into several
agreements that will enable the Company to provide electric service to the new
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project. As the Petition explains in detail, the agreements are intended to result in
significant new load, benefits for all customers, and the addition of incrementally
new cost-effective renewables on our system, and as a result, the agreements
satisfy all applicable laws and regulatory requirements. We therefore ask the
Commission to approve the proposed contracts and other rates, terms, and tariff
revisions described in this Petition. It is important for us to note that time is of
the essence and for that reason we respectfully ask the Commission to make a
decision on our Petition before the end of the second quarter of this year.

Please note that certain portions of our Petition have been designated as Trade
Secret information pursuant to Minnesota Statutes § 13.37, subd. 1(b). In
particular, the information designated as Trade Secret derives independent
economic value, actual or potential, from not beinggenerally known to, and not
being readily ascertainable bypropermeans by, other persons who canobtain
economic value from its disclosure or use.

Additionally, certain portions of our Petition have been more restrictively
designated as "Highly Confidential Trade Secret" as this information includes
certain competitively sensitive Trade Secret Information. Given the sensitive
natureof the Highly Confidential Trade Secret Information, the Company requests
that this information should not be disclosed in this docket to any party other than
government agencies. A statement justifying theTrade Secret and Highly
Confidential Trade Secretdesignations contained in this filing foUows. If
necessary, the Company will file a motion for a Protective Order in this docket at
the appropriate time after the close of the comment period.

We have prepared Public, Non-Public Trade Secret, and Non-Pubhc Highly
Confidential Trade Secret versions of this Petition. We have electronically filed
the Public and Non-Pubhc Trade Secret versions of this Petition and copies have
been served on the parties on the attached service hst. The Non-Pubhc Highly
Confidential Trade Secret version of this petition is only being served on the
Commission, the Minnesota Department of Commerce, Division of Energy
Resources, and the Minnesota Office of Attorney General - Antitrust and Utihties
Division.



Please contact me if you have any questions regarding this filing.

Sincerely,

/s/

Aakash H. Chandarana

Regional Vice President, Rates and Regulatory Affairs

Enclosure

c: Service List



TRADE SECRET JUSTIFICATION

Portions of the enclosed Petition and its attachments are marked as "Trade Secret"
as they contain information that Xcel Energy and Google consider to be trade
secret pursuant to Minn. Stat. § 13.37, subd. 1(b). This information includes
certain contractually negotiated terms and rates. The information designated as
trade secretderives economic value, actual or potential, from not being generally
known to, and not being readily ascertainable by proper means by, other persons
who can obtain economic value form its disclosure or use.

Certain data in the Petition and its attachments has been deemed by Xcel Energy
and Google to be "Highly Confidential Trade Secret" due to its competitively-
sensitive nature and has been noted as such. This Highly ConfidentialTrade
Secretinformation relates to load growth projections, renewable resource pricing,
results of the Company's sourcing plan analysis, and certain contract terms. Given
the sensitive nature of the Highly Confidential Trade Secret Information, Xcel
Energy and Google request that this information not be disclosed in this docket to
any party other than govemment agencies.

Xcel Energy believes that this statement and the attached index of Non-Public
Information justifies why the information exercised from the attached filing should
be designated as either Trade Secret or Highly Confidential Trade Secret. Xcel
Energy respectfully requests the opportunity to provide additional justification in
the eventof a challenge to the TradeSecret or Highly Confidential TradeSecret
designations provided herein.



Index of Non-Public Trade Secret and

Highly Confidential Information Contained in Filing

Infoxm^tion

Contractually-
Negotiated
Terms and Rates

Load Growth

Projections

Justification

Xcel Energy and Google have marked
certain information in the Petition and

Attachments as trade secret because this

information contains contractually-
negotiated contract terms, including the
negotiated rate, and information related
thereto. To maintain the parties'
competitiveness in contract negotiations
regarding these terms, Xcel Energy and
Google maintain the confidentiality of
these data. The parties have taken
reasonable precautions to maintain
confidentiality and these data are,
therefore, trade secret, as defined by
Minn. Stat. § 13.37, subd. 1(b).

Some of this information has been

marked as Highly Confidential Trade
Secret due to the competitively-sensitive
nature of the trade secret information.

Given the sensitive nature of the Highly
Confidential Trade Secret Information,
Xcel Energy and Google request that
this information not be disclosed in this

docket to any party other than
government agencies.

Various portions of the Petition and
Attachments contain load growth
projection information for the Becker
data center which derives independent
economic value, actual or potential, from
not being generally known to, and not
readily ascertainable by proper means by,
other persons who can obtain economic
value from its disclosure or use. These

load growth projections, therefore,

Location

Marked in various

locations

throughout Petition
and Attachments as

Trade Secret or

Highly Confidential
Trade Secret

Marked in various

locations

throughout Petition
and Attachments as

Highly Confidential
Trade Secret



Confidential

Power Purchase

Agreement and
Renewable

Energy Pricing

constitute information Xcel Energy and
Google consider to be trade secret, as
defined by Minn. Stat. § 13.37, subd.
1(b).

This information is competitively
sensitive trade secret information. Xcel

Energy and Google have taken
reasonable precautions to maintain its
confidentiality, and given the highly
confidential and sensitive nature of this

information, only government agencies
should have access to this information.

Portions of the Petition and Attachment

F include confidential power purchase
agreement and renewable energy pricing
information. This confidential pricing
information is also a key input in the
Renewable Sourcing Plan Modeling
(Attachment F). Xcel Energy considers
this pricinginformation to be trade
secret as defined by Minn. Stat. § 13.37,
subd. 1(b). This information has
independent economic value from not
being generally known to, and not being
readily ascertainable by, other parties
who could obtain economic value from

its disclosure or use. Knowledge of such
information could adversely impact
future contract negotiations, potentially
increasing costs for these services for
Xcel Energy customers.

This information has important
economic value as a result of this

information remaining not public and
being competitively sensitive trade secret
information. Xcel Energy has taken
reasonable precautions to maintain its

:1^6ation

Marked as Highly
Confidential Trade

Secret in Petition,
pp. 4, 33, 37-38 and
Attachment F



"

Justification
'

confidentiality, and given the highly
confidential and sensitive nature of this

information, only government agencies
should have access to this information.

Data Center

Location

The information contained in the

Petition and Attachments is related to

the proposed location of the data center,
which Xcel Energy and Google consider
to be trade secret information, as defined
by Minn. Stat. § 13.37, subd. 1(b). This
information derives independent
economic value, actual or potential, from
not being generally known to, and not
readily ascertainable by proper means by,
other persons who can obtain economic
value from its disclosure or use.

Marked as Trade

Secret in Petition,
Attachment D, and
Attachment}.
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State of Minnesota

Before the

Minnesota Public Utilities Commission

Dan Lipschultz
Matt Schuerger
Katie J. Sieben
John A. Tuma

In the Matter of the Petition of

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 enteredinto several agreements that will
enable it to provide electric service to a proposed new data center to be ownedand
operated by a subsidiary of Google LLC (Google) in Becker, Minnesota. If the
projectmoves forward, the project would generate at least$600 million in capital
investment. In addition to the large capitalinvestment, one of the most compelling
aspects of this project is that it wiU 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 environmentinto a less carbon-intensive, business-oriented
area that creates new jobs, results in significant private capital investment in the state,
and benefits aU of the Company's customers. The Company respectfully requests the
Minnesota Public UtiHties Commission (Commission) approve the proposed
agreements and other rates, terms, and tariff revisions describedin 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 announcedits 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, Sherbume
County, and our employees. As a result, the Company made the following

Commissioner

Commissioner

Commissioner

Commissioner

Docket No. E002/M-19-.
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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 Beckercommunity, 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
following. 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,weare helping
Liberty Paperremain a mainstay in the City of Becker and Sherbume County
communities. Secondly, we helped our existing customerNorthern Metals Recycling
relocate its operations from north Minneapolis to a parcel of land near the Sherco
plant. Northern Metals is under construction nowandwhen 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 miUion 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 centercampuses, DEED projects that the initial
construction will create nearly 2,000 jobs in Sherbume County and 1,300additional
state-wide jobs, and approximately 50 new permanent jobs in the technology industry
with an aggregate payroll expected to exceed $4 rmlhon/year.^ DEED further
projects an almost $150 million increase in state gross domestic product (GDP).^

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

^Minn. Department of Employment and Economic Development, IMPLAN Economic Impact
Analysis 5 (Oct. 2018) (attached to this Petition asAttachment C andreferred 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, thedata 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 andbusiness 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, Iowa 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 over46 percent renewables by2022. Xcel
Energy also recently announced a nation-leading goal to deliver 100 percent carbon-
free electricity to customers by 2050. As part of this goal, the Company also
announced plans to reduce carbon emissions 80percent by 2030, from 2005 levels in
the eight states it serves. At the same time, Xcel Energy has keptand will continue to
keep affordability as a guidingprinciple.

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 windand solar
power in orderto 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.

3Oxford Economics, Google Data Centers Economic Impact and Community Benefit 4 (Apr.
2018) (attached to this Petition asAttachment A andreferred 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 peakloadwithincremental, 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 newwind 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 contemplatedin 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
provideremains affordable to aU customers. We are pleased that average customer
bills have remained essentially flat since2013. 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 windbuild-out on the NSP System as part of its Steel
for Fuel strategy. Additionally, the Company bought out severalbiomass contracts.
Together these efforts willprovide over $1 bilHon 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 customerload to our service territory, XcelEnergy's
econotnic developmentefforts help find new revenue. Allof 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, aU 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), aU
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.

Enhancing the Customer Experience

A longstanding Company hallmark is to provide safe, reliable, and affordable service
to our customers. Because we have consistentiy 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 reUability among the top one-third of U.S. utihties. Another building
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block has been the Company's energy efficiencyprograms. 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 Beckerdata 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 securingnew 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 energyoptions 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
signedwith Google affiliates. First is the ESA, which acts as the foundation between
the parties and provides the keyparameters under which the Company wiU provide
service to the Becker data center. The ESA provides, among other things, when and
under what circumstances the facility wiU 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 (lA), 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 wiU be operated at transmission level voltages.
These three agreements are depicted in Figure 1, below.

Figure 1
Becker Data Center Agreements

Interconnection Agreement

Point of interconnect

Competitive Rate Rider
Agreement

Google Xcel Energy

Renewable

Procurement

Electric Service Agreement

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:

Approve the ESA;
Approve the renewable sourcing plan;
Approve cost recovery through the relevant ratemaking mechanism of the
costs and expenses associated with obtaining the renewable energyrequired by
the renewable sourcing plan throughout the term of the ESA;
Approve the CRR Agreement;
Approve the requested ratemaking treatment for the difference between the
negotiated rate under the ESA and CRRAgreementand the standard rate;
Approve amendments to the CRR Tariff;
Approve the lA; and



PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

• 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 endof the second quarter of this year. The
balance of the petition is organizedas foUows:

• Section I, Project Overview andBenefits^ 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.

• Section II, Transaction Overview^ provides detailed descriptions of the terms and
conditions of the ESA, CRR Agreement, and lA.

• Section III, Approvalsfor the DataCenter 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
for 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:

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

• Attachment B: Miscellaneous FiHng Requirements
• Attachment C: Minnesota Department of Employment and Economic

Development, IMPLAN Economic Impact Analysis (Oct. 2018)
Attachment D: Retail Electric Service Agreement and Amendment
Attachment E: Incremental Cost Analysis
Attachment F: Renewable Sourcing Plan Modeling
Attachment G: Competitive Rate RiderAgreementand Amendment
Attachment H: Proposed CRRTariff amendments (clean and redlined)
Attachment I: Google's Letter regarding being subject to Effective
Competition

AttachmentJ: Interconnection Agreement for Retail Electric Service at
Transmission Voltage
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I. 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 Sherbume County, set out to help
find new areacapital 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 newdevelopment 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]



PUBLIC DOCUMENT—NOT PUBLIC DATA PIAS BEEN EXCISED

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 surveywork, 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 followedwith 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.^

5 Ifi the Matter ofthe Petition o/N. States Power Co. forApproval to Sell365Acres ofSherco Land, Docket No.
E002/M-17-528, ORDER (Feb. 6, 2018) (approvingthe saleof 315.2acres 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 datacenteron the site. As part of its
further evaluation of the site and with the Company's assistance, Google has also
interactedwith 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

/. Google LL,C

11
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Google is a technology company providing products and services to organize the
world'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, andChromecast.

Google's headquarters are in Mountain View, Califomia, in the United States. The
company owns and leases office and building space, research and development labs,
and sales andsupport 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, andX. 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. Overview ofData 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 connectwith 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 andnetworking 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 constandy without interruption and require highly reliable electric power
service. Google data centers also require cooling facilities to controlthe 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

IE

A aiMi

1

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

3. Google Data Center Project

Subject to approvalof this Petition, Google's proposed Beckerdata center wiU 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
facility, but expansion depends on many factors, includingdemand 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 andSocietal Benefits ofData Centers Nationally andEocally

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, Iowa, North Carolina,
Oklahoma, Georgia, and Oregon —are fully constructed and operational. Three other
data centers —in Tennessee, Virginia, and Alabama —are currendy 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 thatin 2016 alone, Google's U.S. data centers generated

®Photo credit: Google.
^ See Attachment A.
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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 2006 $1.2B

Caldwell County, North Carolina 2008 $1.2B

Berkeley County, South Carolina 2008 $1.8B

Pottawattamie County, Iowa 2008 $2.5B

Mayes County, Oklahoma 2008 $2.0B

Google's investment in its data centers has created 1,900new direct jobs —i.e., new
Google data center employees and direct contractors —at its six currently-operational
data centers, with an additional 1,100 PTE 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

(Millions)
Income

(Millions)
Jobs

(Direct)
Jobs

(Total)
Jobs

Multiplier

Georgia $121 $80 250 1,147 4.6

Iowa $189 $111 400 1,743 4.4

Attachment A at 8-9.

Attachment A at 8.

Attachment A at 4,11.
Attachment A at 15.
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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 datacenteris 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 foUows.
For instance, afterGoogle constructed its Caldwell County, North Carolina data
center, other technology companies have constructed newfacilities 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 andbusiness 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 theirworkin science
and technology education, carbon reduction, and in making the Internet more
accessible to those less fortunate, to name a few.

Z Regional andStatewide 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

Attachment A at 18.

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 willbe 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 anchoraround which Xcel
Energy, the City of Becker, and Sherbume County can attract additional investment.

To estimate the benefits of the Becker data center, DEED modeled direct and
indirectimpacts from the project's constructionand 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 Sherbume County economic
benefits from construction are summarized in Table 3 below.

Table 3^^

Economic Benefits to Sherbume County during Constmction Phase
(in nominal 2019 dollars)

1 Impact Type GDP

($millions)
Income

($millions)
Jobs

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 likeother Google data centers, the benefits will not be limited to Sherbume
County but instead will createmultiplier effects throughout the state,with DEED
estimatingthe project to create a total of more than 3,260 jobs, increase state income
by $196 miUion, and increase state GDP by $267.9 million.^^ These state-wide
economic benefits from construction are summarized in Table 4 below.

Attachment C at 5.

Attachment C at 5.

Attachment C at 7.

18



PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Table 4'^

Economic Benefits to Minnesota during Construction Phase
(in nominal 2019 dollars)

Impact Type
GDP

($millions)
Income

($millions)
Jobs

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
"foUow 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 otherhigh-tech industries and their vendors
that are searching for newlocations to expand their own operations. Moreover, the
Sherco site,with its robust and reliable electric service, existing fiber optic network,
andample access to water wiU also serve as a draw for other technology anddata
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).^^

Attachment C at 7.

20 Attachment C at 12.

2^ Attachment C at 10.

22 Once operational, DEEDestimates thedata center will help create more than 160 new jobs, increase wage
income by$10.5 million, and increase state GDPby$14.4 million. Attachment C at 14, Table 4.
23 In the Matter ofthe Petition o/N. States Power Co. forApproval to Sell365 APres ofSherco Land, Docket No.
E002/M-17-528, PETITION at 2 (June 30, 2017).
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3. Renewable Energy Sector Benefits

Google's commitmentto 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 companyof 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 biUion of investment in eight
renewable energy generation projects (wind and solar), as ofApril 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 yearof
economic development work and negotiations.

As part of the transaction, the Company wiU provide electric service to Google's
proposed Becker data center as a Time of Day (TOD) customer, but provide that
serviceat 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 keyconsideration 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

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 Systemto
match the data center's load. The parties agreed that the Company would only be
required to obtaincapacity 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 onlynine XcelEnergy 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 willbe 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 XcelEnergy'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 foUows:

M^iyimnm T/^ad: 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, theTOD rate will be
adjusted consistent with the CRRAgreement.

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 thanexpected, 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 datacentercan 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 center'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 [HIGHLYCONFIDENTIAL 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 dateor [TRADE SECRET BEGINS
TRADE SECRET ENDS] afterreceipt of Commission approval. The ESAalso
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 underwhich the negotiations are
to be conducted and, importantiy, 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
further provides that in the event Google provides its NTP but fails to bring the data
centeron-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 wiU 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 eventof
force majeure.

Tprmination: The ESA provides that the Companymay terminate the ESA
upon 30days' notice if it does not receive an NTP from Google bythe [TRADE
SECRET BEGINS TRADE SECRET ENDS] anniversary of Commission
approval. The ESA also provides that Google may terminate the ESA for
convenience, subjectto a termination paymentcalculated to protect customers against
the Company's costs of generation broughtonto 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 energyresources. Under the
ESA, the Company is required to procure "Clean Energy" —defined as "renewable,
carbon-free" energy that is newto 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 datacenterprovide
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 growthas the data center
scales. This allows the Companyto procure renewable resources early in the ESA
term to take advantage of currendy-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 TRADESECRET
ENDS] percent renewable.

Clean Capacity Obligations: While the parties do not expect the datacenter'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 theremaining 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] percentor higher.
In addition, the ESA provides that the Company's clean capacity obhgations are
subject to Commission approval at the time of (orprior 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
for 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 CRRAgreement;
(f) approval of the lA; and (g) any other Commission approvals the Company may
make in this Petition. In addition to approvals from the Commission, the ESAis 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,
eitherparty may seek redress in Minnesota state or federal court.

Credit Support: To protect the Company and its customers, the ESArequires
that Google - a creditworthy entity - guarantee Honeycrisp's (thecontracting 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 allof 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 CRRAgreement is the competitive
rate which the parties have agreed to calculate as follows;

[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

25



PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

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 datacenteragrees
to pay CIP charges (both the Conservation Cost Recovery Adjustment and the
Conservation CostRecovery Charge) in addition to its applicable rate unless and until
it can apply for and qualify 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 theTOD 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 Serviceat Transmission
Voltage (lA)

The lA 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 lA 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 lA 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 lA is a Commission jurisdictional agreement and does not require
FERC approval. Additional key terms include:

Term and Termination: The lA is for a ten-year term that commences when
the datacenterachieves commercial operation. The term is renewable with eachparty
providing 12 months' notice to terminate. In the event that Google terminates the
lA, it is required to pay to the Company the net bookvalue, 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 lA provides different
transmission voltage configurations to supportvarying amounts of datacenterload
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 lA requires the data
center to provide the Company with a "Notice to Construct," afterwhich the
Company is obligated to construct the necessary facilities at its cost.

Pegnl^tory Approvals: The lA 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 lA includes the same parent guaranty requirements as set
forth in the ESA.

Termination: Should the lA 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 datacenter. In addition to electric service, the datacenterwill 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 centerwith naturalgas service for heating
under the Company's existing naturalgas retail tariff; thus, no separate Commission
approvals are necessary for the provision of this service.

Water Service

Google's Becker datacenterwiU 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 wiU
set out the general principles to allow Google's use of the Company's existing non-
contactcooling waterintake 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 appropriationand 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. XcelEnergy 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 akeady contained in the approved schedule, tariff, or
rules of the utiHty. 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-discrirninatory, 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 criteria.

25 Ifjthe Matter ofMinn. Power's PetitionforApprovalofanElec. Serv. A^ement Between Magtetation andMinn. Power,
Docket No. E015/M-14-130, ORDER APPROVING PROPOSED Electric Service Agreement (May6,
2014).
26 In the Matter ofMinn. Power's PetitionforApprovalofanEke. Serv. Agreement Between Magnetation andMinn. Power,
Docket No. E015/M-14-130, ORDER APPROVING PROPOSED Electric Service Agreement (May 6,
2014).
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/. Noparty 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 harmXcel Energy's existing retail customers. The ESA
enables a new large load addition to the NSP System for a minimum of ten years.
This additionalload, at the negotiated rate, provides benefits to Xcel Energy
ratepayers byallowing 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
III.C below, as the data center's load grows, the increased revenue willprovide 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 sourcingplan 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 initial300 MW of wind generation procured by the Company to meet
its initialclean energysourcing obligations has a lower cost than other generation
resources currentlyincluded in the Company's Fuel Clause Rider. If the Commission
approves inclusion of these lowercost resources in the Fuel Clause Rider, these
resources will decrease the overall Fuel Clause Rider or fuel cost for our customers.

Moreover, 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 undereight
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 detailin Section III.B,
below.
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For these reasons, no party willbe negatively affected by the ESA and the first prong
of the Commission's two-prong test is satisfied.

2. Rafe 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 CRRTariff 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 CRRTariff,
an existing customer must have a minimumload of 2 MW and must be subject to
effective competitionin that they are able to locate or expand their facihties 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
Energywill offer similar sourcing for other large, high load factor customers that
commit to bringing new or expandedload to the system of similar size. We further
note that aU 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
WindSourceprograms to all customers. By doing so, all customers have the ability to
be served by renewable energy. The Companyis also seeking approvalof additional
renewable energy options that will be available to allcustomers, including high load
factor customers. As we explainin 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 willbe geared toward high load factor customers and national
accounts.

As a negotiated rate and renewable sourcingplan 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

XcelEnergyis alsopilotinga Renewable*Connect Government program. The pilot for this programis
essentially a single customer-sourced renewable programin that it powersparts of the Minnesota State
Capitol Complex with the output from two new renewable resources that are dedicated to serve the Capitol.

30



PUBLIC DOCUMENT—NOT PUBLIC DATA PLAS BEEN EXCISED

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 thecosts and expenses associated with obtaining the
necessary clean energy required by the sourcing plan.

1. Description of^newahle 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 canbe retired
in amounts equal to theBecker data center's expected annual energy use. [TRADE
SECRET BEGINS

TRADE SECRET ENDS] The Company's clean energy
obligations underthe 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 inSouth Dakota on December 13, 2018.^® Xcel Energy plans to file for
Commission approval of another PPA for approximately 150MWof wind generation
in the coming weeks. Xcel Energy has andwill request recovery of these costs for
these two PPAs through the Company's FuelClause 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, andpossibly 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 andmethod for acquiring additional renewable
resources to comply with the terms of the ESAwhile also seeking the lowestcost
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 explicidy 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

In the Matter ofthe Petition ofN.States Power Co. forApproval ofa Power Purchase Agreement with Dakota Ran^III,
LLC, Docket No. E002/M-18-765, PETiriGN (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 ofClean 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 SECRETBEGINS 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
seeks 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 wiU
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 sourcingplan, Xcel Energy analyzed eight different
feasible scenarios. These scenarios assumed different data center load growth
patterns, procurement of different types of renewable generation sources, anda 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 Scenarios

Xcel Energy modeled eight different future scenarios:

1. Reference Case: straight line load growth startingat [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 [HIGHLYCONFIDENTIAL TRADE SECRET BEGINS

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

2. High Ixtad Growth: load growth was assumed to be sporadic but substantial,
reaching [HIGHLYCONFIDENTIAL 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] MWin 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.

3. Iow Load Growth: straight Hne 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
andreaching [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADE SECRET ENDS] MW by year
ten.

4. low Load then High 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 for the first
five years. After year five, load grows at [HIGHLYCONFIDENTIAL
TRADE SECRET BEGINS HIGHLY CONFIDENTIAL TRADE
SECRET ENDS] MWincrements and reaches [HIGHLY
CONFIDENTIAL TRADE SECRET BEGINS HIGHLY
CONFIDENTIAL TRADE SECRET ENDS] MW in ten years.
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5. Optimi2ed 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. SnLrOnly! 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
loadgrowth 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 withescalating costs of 2 percent each year and a Net Capacity Factor
of 22 percent. A second 300 MW solar PPAis added in the second year with
similar pricing and capacity. In year nine, a thirdPPA of 575.6 MW is added at
[HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
HIGHLY CONFIDENTIAL TRADE SECRET ENDS] with escalating
costs of 2 percent eachyear 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 upcomingresource plan filing.

8. Sn1;ir 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
l/MWh costs assumed in Xcel Energy's upcoming resource plan filing.

In the first six scenarios, onlywind 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 III PPA and a 150 MWPPA is added in year two. If needed
depending on the loadgrowthscenario, an additional windPPA is added in year8 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
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assumed the same base costs for the sourcing plan (in addition to renewable resource
costs): (1) fuel costs associated with Companygeneration 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 customercharge and
other rate charges consistentwith the terms of the CRRAgreement. Each scenario
also assumed revenue from the ability to sellenergy that is not needed to meet
Google's energy needs. This excess energy was assumed to be soldon an hourly basis
at MinnHub less estimated [TRADE SECRET BEGINS TRADE
SECRET ENDS] basis differentialbetween MinnHub and the point of
interconnection.

b. Modeling Results

In aU 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 allyears were the two solar-
onlysourced scenarios. The "Solar Only" scenario providednet benefits in sevenof
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 afteryear three that continue through the rest of
the ten-year term. As it is unlikely that the Company will onlybe able to obtain solar
generation to meet its sourcing obligations, these two scenarios confirmthat 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)

Year 1 Year 2 Year 3 Year 4 Year 5 Year 6 Year? Years Year 9 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
REG

Procurement

20% Higher
Wind

100% Solar

100% Solar +

20% Higher
...HIGHLY CONFIDENTIAL TRADE SECRET ENDS]

"Requested Commission Approval ofRIan andAppropriate Rjitemaking

The Company has orwill 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 byXcel
Energy's modeling results, these clean energy additions are beneficial under a variety
of different future scenarios.

As ourrelationship with Google matures and we have a clearer understanding of the
load and usage overtime, we will be able to determine howbest 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 partof this Petition, certainty regarding the costrecovery
for future resource additions required by the ESA's renewable sourcingplan.
Specifically, the Company seeks a Commission determination that the costs associated
with the renewable sourcing plan are recoverable, now andin the future, through
either the FuelClause Rider or through future rate cases. As demonstrated by the
modeling conducted by the Company, these additional renewable resources will
provide benefits inexcess of their costs for Xcel Energy customers under a variety of
future scenarios. As such, cost recovery for these resources is reasonable.

C. Approval of CRR Agreement, Rate, and Tariff

As described in Section II, the CRRAgreement implements the proposed CRRRate
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 anincremental costanalysis;
(3) present proposed modification to the existing CRR Tariff; and (4) present our
request for approval of the CRR Agreement, Rate, and Tariff modifications,
demonstratingcompliance with all statutoryrequirements.

/. CRR R/2/(?

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

t

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 datacenterin 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 andretain large business
customers and the associated economic activity. For instance, the Florida Public
Service Commission approved a commercial/industrial rider that allows Florida

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 statecommissions 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 Boardhas approved AUiant 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 longrecognized 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 newor existing large
customers that have the ability to locateor expand facilities in other states and service
territories. The Company's current CRR Tariffwas developed pursuant to this
statute.^^

While it is possible that in the future we may develop a separate datacenterrate or
economic development rate for potential newlarge 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, werequest Commission approval to reflect
the difference between Google's default TOD rate and the CRRRate in the test year
in a future rate case, as allowed under the competitive rate statute and as addressed in
Section III.E.l, below.

2. Incremental CostAnalysis

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 datacenter, 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 Rs Tampa Eke. 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 andLight Co. Elec. Tariff, TariffSheet 8.910-8.920, CommercialIIndustrial Service Rider
(effective date Feb. 4,2014), availabk i?/https://www.fpl.com/rates/pdf/electric-tariff-section8.pdf.
31 In the Matter ofthe Application o/N. States Pojver Co.forAuth. to Increase Eke. RatesforEke. Serv. inthe State of
Minn., Docket No. E002/GR-12-961,FINDINGS OFFACT, 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 IILB.2 above. Thatcost-benefit analysis shows
the reasonableness of the renewable sourcingplan 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:

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

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

• jurisdictional cost allocation increase to Minnesota;
• a net increase in MISO costs, which include increased expenses for ancillary

services, administrative costs, and transmission due to the increase in load; and
• 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 resultin
new incremental renewable energy beingadded to the NSP System from the
renewable sourcingplan, 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 andrevenues 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.

See In the Matter ofthe further Investigation into Environmental and Socioeconomic Costs UnderMinn. Stat. Section
216K2422, Suhd. 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 eachyear 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. CKK TariffModifications

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 newlarge loadadditions but allows the flexibility for that load
to grow over time. The second change, extending the term of service to tenyears, is
beneficial as it allows the Company to retain a newcustomer on the system for a
longer period of time. Redline and clean versions of the proposed modifications to
CRRTariff Sheet No. 122 are provided in Attachment H.

Theproposed 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 Tariffdo 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 ofCKKAgreement, CRR Rate, and TariffModifications

The CRR Agreement is conditioned on the Commission's approval of the CRR Rate,
the CRR Agreement, the CRR Tariffmodifications, 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, andmodifications to the existing CRR
Tariff are consistentwith 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 1,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 severaldifferent 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 satisfy the six statutory criteria.

1. That the minimum ratefor the schedule recover at least the incremental cost of
providing the service, including the cost ofadditional capacity thatis to be added while
the rate is in effect andany applicable onpeak andoffpeak differential.

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

Inthe Matter ofthe Petition o/N. States Power Co. dlhia XcelHner^forApproval ofa Revised Competitive Response
Rider Tariffand a Revised Competitive Response RiderAgeement with Cerdau Ameristeel US Inc., Docket No. E002/M-
12-163, Order (Sept. 20, 2016) (approvingnegotiatedrate under the CompetitiveRate Statute when a
customer had the ability to invest in alternative locations outsideof Mirmesota); In the Matter ofa Petition by N.
States Power Co. andNorthStar SteelforApprovalofa ContractAmendment to their Eke. Serv. Ageement, Docket No.
E002/M-93-301, ORDER APPROVING CONTRACT AMENDMENT WITH MODIFICATIONS (June 18, 1993)
(approvingthe eliminationof a demand charge for a steel processing customer who was considering
alternative investments in other states).
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2. That the maximumpossible rate reduction under a competitive rate schedule does not
exceed the difference between the electric utility's applicable standard tariffand the cost
to the customer ofthe 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 TODrate over the ten-year initial term of the ESA. As a
result, the maximum possible rate reduction analysis is bestperformed bycomparing
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 byat least two other
electric service providers in two different states are lower than the proposed CRR
Rate. For instance, a customer with 100 MWload 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:

• Public Service Company of Oklahoma (Oklahoma Schedule - Large
Power and Light - Transmission): 3.76 cents/kWh.^"^

• Entergy Louisiana (Louisiana Schedule - Large Power High Load Factor
Service): 4.28 cents/kWh.^^

These effective rates arebased 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 sigmficantly
reduced load factor of 80 percentproduces 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 ofOklahoma Electric Service Tariff, Tariff Sheets 20-1 —20-2, Power and
Ught(effective dateFeb.28,2018), available at
https: //www.psoklahoma.com/global/utilities/lib/docs/ratesandtariffs/Oklahoma/PSO%20Large%20Com
mercial%20&%20Industrial%20March%202018.pdf.
33 Entergy Louisiana, LLC Electric Service Tariff, Tariff Sheets 25.1-25.2, Parg^ Power High Laad Factor Service
(effective date Oct. 1,2015), available iZ/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 ageneral rate case, be allowed to seek recovery ofthe
difference between the standard tariffand the competitive rate times the usage level
during the testyearperiod.

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 III.E below.

4. 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
areintended to broaden the availability of the CRR Tariffto additional new, large
customers that, like Google, are considering joining the NSP System.

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

The proposed CRR Rate does notcompete with district heating or cooling.

6. That the rate may not be offered to a customer in which the utility has afinancial
interestgreater than 50percent.

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 thatwaiver ofone ormore terms and conditions would be in thepublic
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 ener^ requirementsfrom an ener^supplier not rate
reflated 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 abiHty 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 servicefrom 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. Thatafter consideration ofthe environmental andsocioeconomic impacts it is in the
best interest ofall 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 In the Matter ofthe Petition o/N. States Power Co. dlhia XcelHnernforApprovalofa Revised Competitive Response
Rider Tariffand aRevised Competitive Response RiderA^eement with Cerdau Ameristeel US Inc., Docket No. E002/M-
12-163, Order (Sept. 20, 2016) (approving negotiated rate under the Competitive RateStatutewhen a
customer had the ability to investin altemative locations outside of Minnesota); In the Matter ofa Petition bj N.
States Power Co. andNorth StarSteelforApprovalofa ContractAmendment to their Elec. Serv. A^eement, 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
altemative investments in other states).
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Under the renewable sourcing plan associated with this proposal, the datacenter'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, Sherbume County,
and throughout Minnesota. If it moves forward, the project would generate a
minimum capital investment $600 million, making it oneof 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 ie Commission the ability to approve contracts that contain customer-specific
rates not already included in the approved tariffso longas such rates are not
unreasonably prejudicial, unreasonably preferential, ordiscriminatory.^^

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 byassisting
in ^ed-cost recovery. Specifically, as demonstrated by Attachment E, the sales
revenue generated by the data center will bein excess of its incremental costs to the
system. As a result, Google's addition to the NSP System will bea netbenefit to the
Company's other customers.

In addition, there are benefits to the state of Minnesota that arise from the ability to
attracta 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 theBecker site andinstead focus on a location that meets its
investment criteria.

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 lAidentifies the necessary electrical equipment upgrades, the timing for
construction of these upgrades, and the party responsible for the costs of the
upgrades. The lA is a ten-year agreement that will automatically renew for additional
twelve-month periods until Google elects to terminate. Acopy of the lAis provided
as Attachment J.

The specific electrical upgrades required to provide electric service to the data center
are trade secretbut are outlined in detail in Appendix A to the lA. 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
meetGoogle's requested in-service date for its datacenter.

1. Approval ofInterconnection A^eement

The Company requests approval of the lA 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, tariffor
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 theexisting 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 lA are in the public interest. Google has
the potential to beone 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 lA provides that Google wiU 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 ofthe PetitionforApprovalofan Interconnection A^ement with ¥lint Hills Res. Pine Bend, LLC, Docket
No. E002/M-17-773, ORDER (Jan. 11,2018).
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provisions related to customer contributions for theinterconnection infrastructure.
We discuss our request for waiver of tariffprovisions in Section IILD.3 below.

Xcel Energy will seek recovery of the costs for the electric facilities andupgrades
made pursuant to the lA in a future electric rate case. See Section IILD.2 below
requesting approvalof 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 ofAppropriate Ratemaking Treatment ofthe Electric Upgrade Costs

Xcel Energy will seek recovery of the costs for the electric facilities upgrades made
pursuant to the lAinits 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 tariffprovisions that would
otherwise require Google to bear the costs of the facilities and upgrades. The
Company respectfully requests that, should the Commission approve the lA, the
Commission allow for recovery of these costs, as discussed below.

3. Approval ofWaiver ofTariffProvisions

The lA 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.IB, 5.2, and 5.3 of theTariff.

Specifically, Section 5.IB governs the provision of electric service at transmission
voltage under specified conditions andrequires a requesting customer, among other
things, to reimburse the Company for all costs associated with required newor
relocated transmission lines or extensions and substation modifications. Section 5.2
sets forth general expenditure requirements and customer payment obligations for
standardinstallations 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 lA. ILe proposed data center is a unique customer with a
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significant amount of load that operates atahigh capacity factor. As a result, the
costs and expenses associated with these facilities will beoffset by the corresponding
revenues as demonstrated bythe fact that such costs andexpenses 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 Approvalof 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).

/. Approval ofAppropriate Ratemaking Treatment ofthe CRR Value

As noted in Section IILC.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, beallowed to seek 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 III.C above, the CRRAgreementprovides 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 II.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 underthis 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 anyof 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. ECA Treatment

As described earlier, we are requesting that costs of the two initial windPPAs under
the renewable sourcing plan be included in the FCA, which wiU benefit all customers
through lower costs than the current FCA costs. As we have also described, Google
wiU 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 solarresources under
the renewable sourcing plan for the data center, solarresources may be procured in
the future. As such, we believe this pricingis 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 Uke 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 FCAprice 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 thanthe FCA price overtheyear, 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 andhas 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 testyear in a future rate
case.

This request does not seek to recover lostrevenue 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 aU customer classes.
However, as part of the Company's ratedesign proposal in a future rate case, the
Company may propose thatdifferent customer classes are assigned different
percentages of the CRR value.

Werequest 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 nowrather 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 howratemaking will workgoing 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 andour 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 aU
customers. Including this amountin revenue requirements does not harm other
customers as the incremental revenue from Google covers all the incrementalcosts of
providing this service, and, in fact, provides additional revenue to the benefit of other
customers.

Weinitially 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 continuingimprovements 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 onecustomer 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 wiU 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, wellbelow 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 byGoogle is sufficient not only to recover the incremental costof providing
service to die 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
existingcustomers 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 loadto join a utility's system is consistent withgood utility
ratemaking practice. New investments are critical for Minnesota's economic
development and all of Xcel Energy's customers benefit when a newlarge volume
customer joins the NSP System, or an existing customersignificantiy expands its
operations resultingin 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 byretaining 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 casebased on the current load and expected
revenue from that EITE customer at full rates. Subsequentiyproviding 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 highUght that our proposed ratemaking treatment for newload
on the system is different than providing a negotiated rate for current system load.

In contrast, our request for ratemaking treatment of the CRRvalue 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 CRRvalue going forward. For aU 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 Beckerdata 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:

• Approve the ESA;
• Approve the renewable sourcing plan;
• Approve cost recovery through the relevant ratemaking mechanism of the

costs and expenses associated with obtainingthe renewable energy required by
the renewable sourcing plan throughout the term of the ESA;

• Approve the CRR Agreement;
• Approve the requested ratemaking treatment for the difference between the

negotiated rate under the ESAand CRR Agreement and the standard rate;
• Approve amendments to the CRRTariff;
• Approve the lA; and
• Approve the requested ratemaking treatmentof 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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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.

GOOGLE

DATA

CENTERS

$1.3 billion in
econonnic activity

$750 million in
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 directlyemployed 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
Google data center has opened there).

Google's long-term commitment to take power from renewable energy sources has
economic as well as environmental benefit. 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), to date. The construction phase

of these projects required an estimated 2,800 direct jobs. The maintenance and operation
of these eight renewable facilities now supports an estimated 520 ongoing jobs (when all
channels are considered).

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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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, Iowa 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.

• 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.

• 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 INTRODUOTiON: ECONOMIC IMPACT ANALYSIS

National, state, and renewable energy economic impact

results were calculated using an input-output model. In
making our calcuiations, 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 vaiue 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

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:

Economic activity
taking place

at the Google
data centers

themselves.

Includes both
Google employees
and contractors.

Indirect
Impact

Google data
centers' supply

chain. Utility
expense is the

largest component.

4-1

^1
Induced
Impact

Activity
supported

by consumer
spending out of
wages of those

employed directly
and indirectly.

Total
Impact

These are the
total impacts

that result from

the direct,
indirect, and

induced channels
(combined).
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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 sixcampuses
(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 onlythe 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. Astheydo, we see that nearly 4,700 further jobs are supported (in the induced
column).

FIGURE 2: Supporting 11,000 Jobs Nationwide

• Direct indirect Induced Total

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!i
Source: Oxford Economics, IMPLAN

1 Operational information regarding Googledata centers is largely confidential. Forexample, preciseemployment counts
are not routinely disclosed publicly bythe company. Tocomplete our analysis, Googleprovided Oxford Economics with
sufficient information to allow us to calculate economic impact results accurately. However, in presenting our findings, we
includeas direct employment numbers onlywhat the company has previously disclosed publicly about employmentat
each location. Thisadjustmentin presentationhas no effecton any Impactcalculation herein reported,except of course
on the directemployment figures themselves. Inour opinion, this presentation accommodation does not resultIn any
overstatement of economic Impact, nor to our knowledge does It result Inany overstatement of actual employment on
anyofthe datacentercampuses. 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 madebythe 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 activityand 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 ($mIIIions)

• Direct Indirect Induced Total

Operations $200 $413 $317 $930

Construction $83 $63 $86 $232

Renewable $119 $23 $21 $163

Total $402 $499 1 $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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CENTERS OF
VALUE

How six Google
campuses spur

economic growth

Google has invested

$10.5 billion
equipping data centers to
deliver its state-of-the-art search
engine, cloud computing, and
Web-based services...

^ $1.2 billion
I Caldwell County,

NC

$1.2 billion
Douglas County,

GA

Pottawattami

$1.8 billion

County, SC

$2.0 billion
Moyes County,

k OK

$1.8 billion
Wasco County,

.and spurred $2.1 billion in renewable energy generation projects.

2,800 direct jobs during construction

520 recurring nationwide jobs

These Google data centers generate significant income and economic
activity for the communities around them...

$750 million
in labor income

^^^^..ond hove created
11,000 jobs
throughout
the United States.

$1.3 billion ••
in economic activity

1,900
people directly
employed on
the six data

center campuses
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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.^

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

multiplier of 5.9 and a GDP multiplier of 6.6 when all recurring impacts are considered. In

Figure 5 we compare these multipliers to those of other industries.

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 multiplierequals total jobs supported by Google data centers from all channels (11,240)divided by the number of
Googledirect jobs (1,900), whichequals 5.9. The GDPmultiplier is the total GDPsupported by Googledata centers fromall
channels ($1,325 million) divided by the direct GDPcontribution of data center operations ($200million), whichequals 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 multipliercalculations. In traditional multipliercalculations, 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 equipmentare 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 calculationsonly 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 ofthe data center positions and the high contribution ofeconomic 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, twothings
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

GDP(miliions) Labor Income (millions Employment

Direct Indirect Induced Total Direct Indirect Induced Total Direct Indirect Induced Total
1

Natural

Resources and $0 $33 $9 $43 $0 $17 $6 $24 0 173 111 284

Mining

Construction $83 $5 $4 $92 $64 $4 $3 $71 1,143 65 57 1,266

Manufacturing $0 $40 $36 $77 $0 $22 $17 $39 0 303 226 529

Trade,
Transport, $119 $217 $79 $416 $11 $81 $46 $138 70 864 955 1,890

and Utilities

Information

Technology
$200 $30 $21 $251 $179 $15 $9 $203 1,900 128 80 2,109

Financial

Activities
$0 $50 $120 $170 $0 $17 $33 $50 0 304 560 864

Professional

and Business $0 $78 $44 $123 $0 $69 $36 $105 0 990 589 1,580

Services

Education and

Health Services
$0 $0 $59 $59 $0 $0 $54 $54 0 4 957 961

Leisure and

Hospitality
$0 $16 $28 $43 $0 $11 $18 $29 0 399 684 1,083

Other Services $0 $9 $18 $27 $0 $7 $17 $24 0 116 439 555

Government $0 $21 $4 $25 $0 $10 $3 $14 0 90 39 129

Total $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 howthe economic impactgrows 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.

• 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.

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

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

Infact, 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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CREATING THE FUTURE
How Google supports the next-generation economy in data center communities

1'HEgreatest value of landingaGoogle 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

Carolina.

"Google
gave us the
credibility to

compete."
—Deborah Murray

Executive Director,

Caldwell County Economic

Development Commission

Lenoir, NC

When Google arrived a decade

ago, the town was struggling
with the loss of furniture jobs,

which had sustained its economy

for generations. Since then, the
unemployment rate has plummeted,

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.

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 Iowa, 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 Cregon, 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

industry state-wide.

Meanwhile, In Pryor

Creek, Cklahoma, 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."

"A/fore young
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
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STATE-LEVEL IMPACT

Google data oenters 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

OXFORD

ECONOMICS

State GDP income Jobs (Direct) Jobs (Total) Jobs Multiplier

Georgia $121 $80 250 1,147 4.6

Iowa $189 $111 400 1,743 4.4

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

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:

• 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.

• 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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LOCAL CONTROL
Google s approach to philanthropy and community involvement

Google manages its local philanthropic Involvement
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.

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 Crganlzatlons),

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, Iowa, 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, Cregon, 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

Celllo 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.

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 II, 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-Nehlsl Coates and Dr. Lonnle G. Bunch III,

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 affinitygroups within

Google—traveled to Charleston to participate In an

educational event that Included lectures, seminars, and

"It's a blessing for
Google to run this
the way they do,"

OXFORD

ECONOMICS

—Daron Lee Calhoun II,

Avery Research Center for

African American History and Culture
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LOCAL SPILLOVER EFFECTS

Google has looated 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 0. 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.^

Our initial goal was to test a range of socioeconomic variables, including home prices, retail
activity, and concentrations of technology workers. Data limitations forced us to drop these
variables from consideration. However, available data did allow us to examine employment

and educational level of county residents, and for each of these variables, positive local

spillover effects attributable to the Google data center campus were found. One process by
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 partiallyexplain

the source of some of this additional growth."

The selection of the control group of counties is discussed more thoroughly in Appendix C. Here it is important to note
that the controlgroup constitutes a selection of counties that shared keycharacteristics withthe counties that now host a
Google data center, except that in fact Google did not open a data center in any of those counties.
The concept of agglomeration economies dates to the 1890s, when Alfred Marshall'sagglomeration theory sought
to explain the geographicco-location, or "clustering," of similar industriesand oftencompetingbusinesses. These
agglomeration economiesgenerate a localpoolof skilled talent, localsupplierlinkages, and localknowledge spillovers.
Quite possibly, some of the employmentgains are attributableto these effects, while other gains mightbe intotally
unrelated fields such as restaurants or hotels.
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EMPLOYMENT EFFECT

Using our regressionframework, 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 twoyears prior to opening of the data center (presumably due to site
acquisition, construction, and related activities) and continued throughout the period that
we tested (threeyears 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.®

• Counties where the data center opened before 2008 experienced employment gains of

2,405.

• 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. Forexample, 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

Berkeley (SC)

Pottawattamie (IA)

Douglas (GA)

Source; Oxford Economics

Part of MSA

Charleston

Omaha-Council Bluffs

Atlanta

Employment Gain

2,378

1,185

5,595

The results were less significant (both statisticallyand 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 citycaptured more local spillover effect than did those that are too far removedfrom
a major city to be included in the metropolitan statistical area.

5 As previously reported inFigure 1, the counties\where Google opened its data center prior to 2008are Wasco, Oregon, and
Douglas, Georgia. Theotherfourcountiesallopened in2008(Berkeley, SouthCarolina; Pottawattamie, Iowa; Caidwell,
North Carolina; Mayes, Oklahoma).
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EDUCATION EFFECT

Our analysisfound 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. Fortechnical reasons having to do with the
availability of data and appropriate control groups, this Impactwas 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'sdegree holders Isequivalent 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

Douglas (GA)

Berkeley (SC)

Caldwell (NO)

Source: Oxford Economics

Extra Degree Holders

895

1,234

620

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 collegedegree. Rather, this finding suggests that for whatever reason, the counties
hosting a Googledata center quickly became more attractive locationsfor 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 ^ 1,580 S 1083
JOBS JOBS JOBS

Trade, transport, & utilities Professional & business services

After Google arrives, more jobs follow

Within three years of a data centeropening, employment
increasesattributable to the Google arrival by county include:

5,595 Douglas County (GA)

2,378 Berkeley County (SC)
1,185 Pottawattamie County (lA)

Job creation numbers ore for first three

years only; Oxford Economics expectsjob
growth to persist and grow over time.

The data centers also raise education
levels in the area

&

Leisure and hospitality

''The

world has

changed^
and Google
helped us
change
with it.

//

—Deborah Murray,
Executive Director, Coldwell
County Economic Development
Commission (Lenoir, NC)

+1.1%
increase in college-
educated residents

within four years of
Google's arrival.

Top 3 increases in number of college graduates by
county, first four years after data center opening:

OXFORD

ECONOMICS

llllllllllll
1111 {•lllll 1111

1,234 Berkeley County (SC)
895 Douglas County (GA)

020 Coldwell County (NC)
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RENEWABLE CAPITAL INVESTMENT OVERVIEW

To satisfy its commitment to renewable energy, Google has made long-term contractual

commitments that have resulted in $2.1 billion 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-Tlme Renewable Construction Impact

UNITED STATES

Direct

hdirect

induced

IOWA

Direct

Indirect

Induced

NORTH CAROLINA

Direct

Indirect

Induced

OKLAHOMA

Direct

Indirect

Induced

Source: Oxford Economics, IMPLAN

(millions)

$242.5

$114.6

$198.1

$555.2

$36.1

$7.2

$13.3

$56.6

$14.0

$4.4

$6.8

$25.2

$91.9

$24.9

$36.1

$152.9
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$168.8

$70.0

$113.4

$352.2

$27.7

$4.5

$7.1

$39.3

$10.5

$2.7

$3.6

$16.8

$71.3

$15.3

$20.4

$107.0

Employment

2,878

1,020

2,195

6,093

491

81

181

753

233

49

87

369

1,263

266

486

2,015
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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 Figure10, 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 (Iowa, 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)

Renewable

(Recurring)

Direct

Indirect

Induced

Total

Source: Oxford Economics, IMPLAN, Google LLC

GDP Income 1 Employment

$119 $11 70

$23 $15 214

$21 $12 236

$163 $38 520

6 Reategui, Sandra, and Hendrlckson, Stephen. "Economic Development Impactof 1,000 MW of Wind Energy inTexas."
National Renewable Energy Laboratory. Technical Report: NREL/TP-6A20-50400.
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ROBOTS, Wi-Fi, AND MATH
Google's focus on education

At the first Georgia Gravity Games in 2010, roughly
20 teams of students showed up with cars they had

I 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."

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

"The Gravity Games
have grown so

popular that they
are approaohing the
town's capaoity The

street is

only so big."
—Chris Thompson, Associate Director

of Technology and Student Activities,

Georgia Institute of Technology
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in Mayes County, Oklahoma: a competition to build

the strongest wind turbine InThe 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.

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.

Students who

participate in a
Google-funded
mobile study hall
are more likely to
understand and

complete homework,
engage with the
ourrioulum, and
behave on the

school bus.

—Berkeley County, SC, School District
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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 sevice at the data centers. We used this

consevative 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.

OXFORD goggle DATA CENTERS: ECONOMIC IMPACT AND COMMUNITY BENEFIT | 25
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DISCUSSION OF KEY ASSUMPTIONS

Reliance on the IMPUVN^ 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 ultimatelyderived 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. Alldata 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 (PTEs) 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:

• Equipment 78.8%

• Materials (e.g., construction) 13.2%

• Labor 5.5%

• Other (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 vjas 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

sealer 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:

° 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 PTEs, 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. PTE employment was adjusted to IMPLAN employment and used as a scaling

factor for solar (NAICS 221114) or wind (NAICS 221115) power as appropriate.

Renewabie 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.® 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
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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

OPERATIONS

Direct

Indirect

Induced

Operations Total

CONSTRUCTIO

Direct

Indirect

Induced

Construction Total

ALL CHANNELS

Direct

Indirect

Induced

All Channels Total

Source; Oxford Economics, IMPLAN

(millions)

GDP Income

GEORGIA RECURRING IMPACTS

$38.7 $34.0 250

$38.6 $20.5 338

$29.8 $16.2 372

$107.1 jJI $70.7 960

m
$6.7 $5.1 105

$3.1 $1.9 34

$3.8 $2.1 47

$13.6 S $g.1 186

$45.4

$41.7

$33.5

$120.6

$39.1

$22.4

$18.3

$79.8

355

372

420

1,147

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 Iowa. 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 Iowa.

FIGURE 13: Iowa Impact Summary

(millions)

Income

A RECURRING IMPACTS

OPERATION

Direct

Indirect

Induced

Operations Total

CONSTRUCTION

Direct

Indirect

Induced

Construction Total

ALL CHANNELS

Direct

Indirect

Induced

All Channels Total m

Source: Oxford Economics, IMPLAN

$52.7

$51.7

$27.3

$131.7

$22.8

$7.0

$9.6

$39.4

$90.6

$60.3

$37.8

$188.7
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$42.8

$22.8

$14.6

$80.2

$18.7

$4.5

$5.1

$28.3

$62.7

$28.3

$20.3

$111.3

400

380

371

1,151

341

87

131

559

741

488

514

1,743

OXFORD

ECONOMICS



OXFORD

ECONOMICS

Docket No. E002/M-19-
Petition - Attachment A

Page 31 of 39

NORTH CAROLINA

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 powerfrom 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

(millions)

NORTH CAROLINA RECURRING IMPACTS

OPERATIONS

Direct

Indirect

Induced

Operations Total
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Indirect
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Construction Total

ALL CHANNELS

Direct

Indirect

Induced

All Channels Total

Source: Oxford Economics, IMPLAN
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$49.8
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$2.3
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$13.3
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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)

OKLAHOMA RECURRING IMPACTS

OPERATIONS

Direct

Indirect

Induced

Operations Total

CONST^pTIOJN
Direct

Indirect
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Construction Total

ALL CHANNELS

Direct

Indirect

Induced

All Channels Total

Source: Oxford Economics, IMPLAN
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OREGON

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

(mfllions)

Income

OREGON RECURRING IMPACTS
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Source: Oxford Economics, IMPLAN
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SOUTH CAROLINA

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

r" (millions)

' wmp*' •
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Source: Oxford Economics, IMPLAN

SOUTH CAROLINA RECURRING IMPACT

$25.6

$111.9
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APPENDIX C:
REGRESSION METHODOLOGY

OXFORD

ECONOMICS

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:

• Always locate in a state that allows sales tax exemptions for data center projects.

• Never locate more than 85 miles from a mid-to-large-sized metropolitan area.

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

10 Angrist, Joshua, and Pischke, Jorn-Steffen. Mostly Harmless Econometrics: An Empiricist's Companion. Princeton

University Press, 2009.
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• Never locate In a state that is principally desert or abnormally dry (based upon average

annual rainfall).

• Never locate In a county with more than 250,000 people.

• 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, SO 2008 2006

Pottawattamie, lA 2008 2006

Douglas, GA 2007 2005

Caldwell, NO 2008 2006

Mayas, 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 likelywas 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:

• Total annual wages

• Annual average of quarterly employment

• 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:

• 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.

• 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.

• Estimation Procedure: We estimated the model using fixed effects. Fixed effects

estimation controls for the bias that time-invariant characteristics might cause.
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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 Departmentof Commerce, Division of Energy Resources and
the Minnesota Office of the Attorney General - Residential Utilities and Antitrust
Division. A summaryof 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 NicoUet 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 NicoUet MaU, 401 - 8"^ Floor
Minneapolis, Minnesota 55401
(612) 215-4659
ryan.j.long(^xcelenergy.com
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3. Date of Filing

The date of this filingis 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 filingwithin 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 NicoUet MaU, 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 LLCin 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 Hst for this proceeding;

Ryan Long Lynnette Sweet
Lead Assistant General Counsel Regulatory Administrator
Xcel Energy Xcel Energy
414NicoUet MaU, 401 - 8*^ Floor 414NicoUet 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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EXECUTION VERSION

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 public utility as defined under Minnesota law with an assigned
service territorywherebyit 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 Center
within Company's assigned servicearea, 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 puiposes of this Agreement, capitalized terms not otherwise
defined herein or in the Tariff have the following meaning:

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

1.1.2

Agreement.

1.1.3

Schedule 1.1.3.

"Ancillary Agreements" means the CRRA and the Interconnection

"Annual Minimum Charge" means those amounts set forth in

1.1.4 "Annual Period" means each calendar year beginning on and
including January E' and ending on and including December 3H' of any such calendar year
during the Initial Term. The first (T') Annual Period will commence onand include theJanuary
1 immediately following the Electric Service Commencement Date.
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1.1.5 "Annually" 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 theyprovide.

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
applicablegeneration resource(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 be 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 existingCapacityrepresentsno more than thirty percent (30%)
of the Clean Capacity; and/or (iii) provided by battery storage that is Incremental New
Generation when required to be added pursuant to Section 5.2 of this Agreement Clean
Capacity does not necessarilyinclude,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 Utility Practice; or (b) the Data
Center has achieved an average measured demand of at leas^^^H| 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 attempted by a Party under this
Agi'eement, 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 competitive
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 termsconsistent 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 requested by Company now and in the future; (d) any approvals as are
provided for under the CRRA including, without limitation, 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 voltage - including without
limitation those facilities necessary for Customer to interconnect with Company's system at
transmission voltage, any backup generation, and any water supply and water treatmentfacilities,
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 calendaryear, that Customerbelieves in good faith is a reasonably accurateforecastof the
Data Center's expected load for the period at issue based on information Customerhas available
at the time the forecast is developed but that is non-bindingon Customer. Notwithstanding any
other provision of this Agreement, Customer will provide Customer's Load Forecast to
Company no later than January 3^^^ ofany given calendar year.
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1.L25 "Data Center" means Customer's facilities used for, inter 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 "ERG" 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

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

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 H mH |H |
|, subject toany increase pursuant to Section 9.3 ofthis Agreement.

dollars

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
flllllllllllllllllllllllllllllllllllimHj^d (iii) a credit rating from one (1) ofthe following
thre^0^^3ti'̂ ^g®"ci®s^o^neas |̂|̂ | by S&P, by Moody's, or 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; (il) capital surplus of |||||||̂ H||||||̂ ^H|̂ ^H|||̂ H||||||||||̂ ^HIIH^H^^"^
(iii) a credit rating from of the following three (3) rating agenciesTofaTleastBI
S&P,^HR)y Moody's, or^B ^y

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 sei*vice; 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 also include, without
limitation: (x) battery(ies), (y) Repowered Facilities, and (z) resources under contract for the
purchase of power.

1.1.38 "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 priorto theRegulatory Approval Date. As of theEffective 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 willprovide a listof 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 Powerand Energybetween 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 atTransmission Voltage dated asof theEffective 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

or any successor entity
M-RETS" means the Midwest Renewable Energy Tracking System,

1.1.46 "MW" means megawatts.

1.1.47 "MWh" means megawatt-hour.

1.1.48

any successor entity.
'NDPSC" means the North Dakota Public Service Commission, or

1.1.49 "Non-Jurisdictional Regulatory Approvals" means final non-
appealable order(s) of theNDPSC, SDPUC, and the FERC, as applicable, providing any and all
approvals deemed necessary under Applicable Law or prudent by Company in its solediscretion
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 North Dakota retail electric customers and appropriate ratemaking
treatment to effectuate the same; or (ii) an Advanced Determination ofPrudencepursuant 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 treatmentto 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 RECswill not be utilized to servethe retail electric customers of Company's Affiliate in
Wisconsin and Michigan and appropriate ratemaking treatment to 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

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.

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

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 generated 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
recognized by the MPUC as tracking renewable energy certificates and other renewable energy
attributes for compliance with applicable Mirmesota 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.

1.1.60 "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 CommercialOperation as set forth in the Notice to Proceed.
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1.1.63

any successorentity.
'SDPUC" means the South Dakota Public Utilities Commission, or

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 Commeneement Date and the first (I®') 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 Schedule1.1.67.

ARTICLE II

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

exceed MW.

2.2 Rate.

2.2.1 Initial Rate Election. Customer will qualify for Service pursuant to the
then currently effective General Timeof Day Service Rate Schedule and all applicable riders or
anysuccessor rate for which theData Center may qualify pursuant to thethen currently effective
Tariff, as the samemay be amended from time to time (the"Rate Schedule"!. Attached heretoas
ExhibitC is the currently effective RateSchedule and all applicable riders. Customer willpay 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 theevent that the Rate Schedule is terminated or is otherwise
no longer available to Customer, then Customer mayelecta 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 theTermination Payment in the event thatthis 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 Serviceprovided under this Agreementis 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 into the necessary agreements with Company
to operate such back-up generation as may be requiredby the Tariff, consistent withGood 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 Intercormection
Agreement.

2.5 Service Installation. Customer acknowledges that it may be responsible at its
cost to providecertaincapabilities or conditionsprior to Company's provisionof Service,as may
be providedfor 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 energy
commitment and its investment in facilities to serve Customer, Customer agrees that if the total
payments for Service during any Armual 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 Pavment of Bills. All bills for Service supplied by Company in the preceding
billing period are due and payable by Customer within • ^ • nI'- V f';; - 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 ni

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 a.m. 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
(lO'̂ ) anniversary ofthe Electric Service Commencement Date ("Initial Term").
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3.2 Good Faith Negotiations for Extension. Notwithstanding the provisions of
Section 3.1 of this Agreement, at a time mutually agreeable to the Partiesbut no soonerthan the
fifth 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 basedon the following principles:

(a)

(b)

(c)

(d)

(e)

(f)

(g)

(h)

(i)

(j)

Recognition of Customer's investment in the Data Centerand Company's
investment in facilities to serve the Data Center;

Recognitionof Company's obligation to serve;

A presumption that the Data Center load will not exceed |[|||||||||||||||^^B

The interest of both Parties to provide continuing rate reduction to
Customer under the CRRA - to the extent Commercially Reasonable and
consistent with Good Utility Practice ~ in an amount of not less than

the then currently effective applicable rate,
and(ii)f||^^^||||||||||^^^BI from the then currently effective applicable
rate in the event Companyattains the grid renewablespercentageset 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 marketprices for electrical energy,
capacity, and natural gas; and

That any agreementthat 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 agreedto by the Parties.

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

10
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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 byCompany under this
Section 3,3, neither Partywillhave anyfurther obligation or liability underthis Agreement or the
CRRA. For the avoidance of doubt. Company may not terminate this Agreement during the
period between the Regulatory Approval Date and theElectric 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) asmay beordered bythe 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 thatCustomer terminates thisAgreement
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 notbe required to make theTermination Payment in the
event this Agreement terminatespursuant to Section 2.2.2.

ARTICLE IV

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
sourcingClean Energy)prior to commencement of Serviceunder this Agreement. Subject to the
provisions of anyAncillary 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 "Noticeto Proceed". SuchNoticeto Proceed will:

(a) Be provided by Customer to Company no sooner than ; , '. j
' prior to the Scheduled Commercial Operation Date; provided,

however, that the Notice to Proceed is issued no later than the -5^
anniversary of the Regulatory Approval Date;

(b) Identify the ScheduledCommercial 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 Parties reasonably deem
appropriate to include in the Notice to Proceed, including without
limitation any information that may be reasonably requested by Company
from Customer.

11
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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.

4.2.2 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 defmed 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

for the period of any delay by Customer in achieving Commercial Operation o^^^ Data
identified in the foregoing sentence elapses, the provisions of Section 4.2.2 of this Agreement
will apply.

4.3 Constmction 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 Customerdesires 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 procure Service and Customer agrees to take Service under this Agreement in
reliance on Company's commitments with respect to Clean Generation, interalia, on terms and
conditions, as set forth in this Article V.

5.1 Procurement of Clean Energy. Company agrees to procure sufficient Clean
Energy sothatsuch Clean Energy produces Clean Energy RECs that, inaggregate, canbe 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
procuredpursuantto Company'sobligations 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 alwaysmatch 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 tc-

to procureand 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 ofthis 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)-niinute measured demand reaches
MW, Company agrees to procure Clean Capacity in an amount not less than
MW ofduly accreditedCapacity, as follows:

ler:

I
5.2.1 Company will ensure that the ERO accredits tlie 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 CleanCapacity on Exhibit B to this Agreement,
and which exhibit Company will update as necessary.

5.2.3 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 theMPUC forrate recovery of theresources procured byCompany 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.

5.3 Types of Clean Generation. Company has discretion to procure Clean Energy
and/or Clean Capacity as it deems fit, in its solediscretion, 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.

5.4.1 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 - "W- ' months from the date of such event of default or termination,
as applicable.

5.4.2 ObligationUpon 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 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 forthby the Renewable EnergyTracking System. Companywill
provide a summary of Clean Energy RECs registered with the Renewable Energy Tracking
System to Customer uponreasonable request of Customer and at leastAnnually. 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
theTermination Stub Year) under thisAgreement ("RetiringAmount") no later thanJune C of
the following year.

5.5.3 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.

. '.V;.

ARTICLE VI

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 RegulatoryApprovals.
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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 terminateunless 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 Parties 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 agree 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 settle 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 Maieure. 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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8.2 Procedures for Declaring Force Maieure. A Party claiming Force Majeure
must:

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

(b) Use Commercially Reasonable Efforts to resume performance 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, lockout, or other labor dispute on terms which,
in the sole judgment of the Party involved in the dispute, is contrary to its
interest; and

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

ARTICLE IX

MISCELLANEOUS

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 ofMinnesota.

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 Affiliateof Customer will maintain the credit supportprovidedfor in Section
9.3 of this Agreement, Where Customer assigns the Agreement to an Affiliate, Customer will
provide notice of such assigneebut failure by Customer to provide such notice will not constitute
a Customer event of default.

9.3 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 Caf
Where Compam__

Company willprovide 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
carryout the intent of thisAgreement. Nothing in this Agreement will abrogate any of the rights
or entitlements of Company or Customerpursuant 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 postageprepaid, 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 pertainsto such Party's address by givingwritten notice to the other Partiesof such change
at any time.If to Company:

Xcel Energy Inc.
Northem 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 LLC
c/o Kutak Rock LLP

Todd J. CueiTcro

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
representativeof 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 counterparts 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 Waiver. 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, its goveming
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
consequentialdamages 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 writtenabove.

NORTHERN STATES POWER
COMPANY, a Minnesota corporationt—DocuSlgnftd by;

IBy:
Its; President

HONEYCRISP POWER LLC,
a Delaware limited liability company

— DocuSlgncd by:

tblJi ^MJnrurd
nrrrm>aaAnia?aBy:_

Its: Authorized Signatory

[SIGNATURE PAGE TO RETAIL ELECTRIC SERVICE AGREEMENT]
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EXfflBIT B

CLEAN GENERATION

Clean Capacity:

[To be provided.]

Clean Energy (including Initial Clean Energy):

[To be provided.]

B-1



PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

HighlyConfidentialTrade SecretData is markedin black
Trade Secret Data is marked in gray

DocuSign EnvelopeID: CBEBEOD0-0CF6-4688-A4B5-DC17D7E692OF

Docket No. E002/M-19-

Petition - Attachment D

Page 27 of 43

EXECUTION VERSION

EXfflBIT C

RATE SCHEDULE, TAXES, AND FEES

[REMAINDEROF PAGE INTENTIONALLY LEFT BLANK]
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Northern StaiM PowerCompany, a Wnneaotacoflporatioh
Mhirieapotis, Minnesota 65401
MINNESOTA EI>ECTRtC RATE BOOK • MPUC NO. 2

GENERAL TIME OF DAY SERVICE
RATECODE Al5, Ai T,Ai®

STOtion Np4 5
26th RovfSed SSieot Na 29

AVAJIABILITY-MANPATORY
Etfectivp November 1,2007, misriitoschedulois mBrtdaltMy toany non-fcsktontial oustoini^forgonoral
service having a l5-mmute rnoasurod rfemand equal toorgrqaior than 1,000 MAT foratleast4 ofthepast12
coosotauUve Cosiornfir wiil remahri onWs rate schedule ona maidatpry basis unless thcdr demand
remains betow I.TOOkW for 12 consecutive nronths.

AVAILABIUTY-OPTIONAL
This rateBcjiteduie Isoptional for any norr-repideiraiai cusfoiiw for general servioe where costorTief Isnoi
reqiilred loboon a imie-of-dBy rale.

DETERMINATION OF CUSTOMER BILLS

Customer bIBs She!reflect energycharges(If appBcabte) based on customer's kWh usage, plusa cuetomer charge(if
appiicabte), plus demand charges (it applicable} based oncusiomei's kW billing demand as deftoed below, Bille may
beaubjeqt to a mirtnTum chaige based onthe monthly qustomer Charge and /orcertain monthly oranriual dernaritf
charges, Btis also Incitode appiicabte adjUshiien|s, aurcliarges, vbltage discounts, and energy credite, Pelaits
regarrSng thespiedflc charges appBdablc tothissetvipe are listed beldW,

RATE

Customer Charge porMonth - Time OfDay Metored (Al6} $29.64
-kWh Metered(A17) $25.64
- Uhmeiered (AIs) $21.64

Servkte at 5e<toncfary Voltage Qct-Mav Jun-Sep
Demand Chafge per Monlh per kW

OriPeak Period Denmnd $11,00 $15.54
OffPeak Period Demand In Excess $2.35 $2.35
of On Peak period Demand

Energy Chaige per kWh
On Peak Period Energy
OffPpakPorlpd Energy

Eitofgy Ctoaige CiBdli per Month per kWh
All kWh to Excess of 400 Hoiirs Times the On Peak Period
Billing DeniarKt. Nc>i to Exceed50%,orTotal kWh

January-Oecemb

VoliageDiscounts per Month Per kW perkWh
Primary Vollage $0,8Q $0.00108
Tranistrilsslph TrartsfoWiied Voltage $^55 $0.00274
TransiriiBsion Voliage $2,3fl $0.0028S

JGonttnuedon^t^^

$0.05098
Sd,024S8

$0,01693

January-December

Daie FWed: 1t>-bi-18 By: Christopher S. Clark Effective Date; 01-01-19
Prestdenl, Northern StatesPower Company, a Mtonesoia corporaiton

DocketNo. EOOZ/6Rv15-826 Order Dale: 08-12-1/
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SecOoh No. 5
15thReylsBO ^tcot No. 30

fh addition, xajstomof bills undor this ratearc Eub|Qct to the fdllowrio adjustments and/orehiaraos.

FUEL CLAUSE
Bills are subfed to theadjustments provided foi IntheFuelClauseRldaf;

RESI^RCE adjustment
Bills areFulJseel to the adjuslmenle provided for lirUre lSonsetvallon fmprovemenl Program Adjuslmenl Rider,
the Slate EnOnay PoHcy Rate Rider, hie RenevvablB Devel^ Furtd Rider, me TrhrtshfrSsion Cibsi Reopvery
RldeMhe Rerievwthte Energy Bten^rd Rldler and the Merciry Cost Ri^yery Rld^^

ENVIRONMENTAL IMPROVEMENT RIDER
Bllte are subjectto Ibeadjustmentsprovided for in tne Environmental Impnoyemeni Ridefr

SURCHARGE

Incertain :communili0s. bBls arc suiHPctto surcharges provided for ina Surcharge Rider,

LOW INCOMEENERGY DISCOUNTRIDER
Bills afG subject to the adjuslmont prov^^^ for fn the Low IncbiriO Energy Dlecpunt RIdbr.

TIte foUtnyine are femfs and conditions Tor servtca under this tariff.

LATE PAYMENT CHARGE

Any unpaid balance over SI6,00 issubject toa 1.5%laie patient ctrarge orS1.6D, whichever Isgreater, after
thedatedue. The charge may Im assessedas provided for IndieGeneral Rules and Regulaiiotis, Section 3,5.

DEFINITION OF PEAK PERIODS

The on peak period isd< |̂n(^ asthpse hoursand 9;6d p:m, Mehday through Frtday. excepi
thefollowing holidays; New Year'sDay, GoodFriday, Memorial Day. Independence Day, Labor Day,
'manksgiving Day,and Christmas Day. Whena designaled hoHday occurson Saturday,the precedingFridaywiH
bedesignafed a holiday, When a desig|nated holiday occurs onSunday, thefoBowng Mcmday wiB bedes^oaled
a holiday. The off peatiperiod is defined as a8other hOurB. Definition ofonpeakandoff peakperiod Issubject to
change with changetnCompan/s systemoperating characteristica.

JCdntinuedon^St^

Date Fited; 11-02-15 By; ChrlstopfierB.Clark Effective Date: 10-01-17
Presidenl. NorthernSlates Power Company, a Minnesota corporation

Docket No. E002/6R-15-826 Order Date: 00-12-17
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NorUi«flv Slate? Pow&i Comrwnyi a Mltinat»oia eorporaWjn
MbtiespWIs.Mifweispla S6401
MINNESOTA ELEOTRIC RATE BOOK • MPUC N0.2

general TIME OF DAY SERVICE (ContlnUBd) Seciion Nd. 6
RATE CbDE AW, A17rA19 8lhRovifiod ShbetNo. 31

DETERMINATION OF ON PEAK PERIOD DEMAND

"Rio actual idn poak period demand inkVy shaH to ttio greatdsi i s-minuto ft*theon peakperiod duilog tl^e
month forv/hich the bill ferendorod. TheadjusteddemandinkW forbilling pucpoeea shallbodotorrnmed by
dlvidii^ ihe actuaion perikdomdnd by ihe ppvvQr factor eKprossiod in perdonib^ rtpt niorQ 90%,
muliipfying.ttie quotient eooirialned by foortdhug tothenearesi whote kWi Innbmonth shall ihoon
perik p^od demand to ^ blHed be cooi^dered as less .ihen ihe current month's edjusled on pdaH period
demarid In kW, or50%of Ihegrealeel rnmrihly adjusted on peak(iertdd demandinkW during Ihe preoedtngH
monlhs. In no mbrilh shali Uie on i^ek bilkhg damat^ be greater t^ kW deiemiirr^ by divldltiQ
the kVVIi sales for thebilling month byTOO hours permonth.

Thegreatestmonthly adjusted oh peakperiod demand in kW during the preceding 11monthsshallnot include
die addWonal dernapd wbte may result from customer's usebf strihdby capBdiy corilracted for under die
Standby Service Rider.

DETERMINATION OP OFF PEAKPERIOD DEMAND INEXCESSOFON PEAKPERIOD DEMAND
Theactual off peakperiod domand inkffowatte shall be aiogrBal<mt ISmiinutQ load (orIho off poak poHod
duririg thd month forymich mo iMll ls.fOTdorcd roufidedl lbthd hearcst v^bto kvy. inhomonth shall the off pmA
period dmnand for btikrig purposesbe;thequrrorit monih^ actual off peak period
domand inKVV, or50%ofthegroatostmonihly actualoffpoakperiod domand inkW during the proceding 11
moriths.

The greaiestmeftihiy adjusted ofr Feak period riemand In kW during theprebeding if moriihs shall not: Iftcluda
the additlDnal demandvmich inay resultfrmn customer'suse ofstaridby capeaty Cdniracied forunderUid
Standtiy SefvteeRidei.

Theoff peakperiod demand inexcessofonpeak period demand mkW to twbiliod ehafl be delermined by
Biibbactlpg the bitllng onpeak period demand from the actual off pieak period demand as defined ahow onfy the:
off peak period deiriafid is greater.

POWER FACTOR

Forthree phase puslomers with services above 200ampi*es. orabove 400volts, the power fadqrfor the
mcmth shall bddotennlned bypermanontfy installpd motering equipment: Forallsfrigle phasecustomers and
throeibase custorrierB withservices 206amppres or toss., a power factor of90% v^riilbd assumod,.

JContimJo^ohSl^^

DaieFBedi 11-02-1S By. ChratophefB Claik Effective Dale: T6-01'17
President, Northern StatesPowerCdmpsnyr a Minnesota corpcraiipn

DocketNo. E002/GR-15r826 Order Pate: Oe'12-1'?'
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Section No. 5
6tt»Rovlisad Shepi No,

COMPETITIVE SERVICE

Cdnipolitive Service isavailabto under Uiis SgheduJo sut^oct to Uie provisions oontainod Ip tho CcmipoiitlvQ
Rosponse Rider.

STANDBY SERVICE

Slandby Service. Isavailableender ihts schedule subject lothe provisions contained In Ihe Standby Service
RWef.

MINIMUM DEMAND TO BE BIUEO

thejrtonthly mWmum ohpeaik period billing demarW shalt notbe less than pro\ided above,

SPLIT SERVICE

Wfien approved byCompany, customer's service may bosplit between General Service and General Time of
Day Service.rabs. Only Company approved storage space cooling endstorage space hegBng equipmenl
qualifies tortheGeneral Ttrrie ofDay .Servioe portion ofa split serviqa InslaJiation. The themial sthrage
cqulfHnent shaH he fmrrhandntty wirod, separately sofved and melerodi and atno tirno cohnocled tp the gorreral
scrvi{» porikin of the spSt sbiviiaj Itistaliation, Eadi PPhion of custoitipf8eptllscoflce Iri^Uatkrh wlifl bo
oonsiddfod sopafakoly for aH otihor raid application purpososi

OPTIONAL TRIAL SERVICE

Customers may etoct tlme ofdaysorvfco fora trial period of:throe montlis. ifa cusiorner chooaesto return to
norv-tlni© ofday soryioe after tlw trial period, tire customer wiii pay a charge of$35.00 for removal oftime ofday
metofirigequipment.

TERMS ANDCONDITIONSOF SERVICE
1. Aitemailng current service is prdvtaed ai thefollowing nominal ventages:

ft. Secortdary VoHftge: Single orttiree ph^ 205vr)lla ^) Id butnotincluding 2,400 volis,
b. Pritnory Vollage; Three phftse frofh 2,400 volts Up Id but not Indudlr^ 69,000 yplts,

:c, Transmbaion TTBnsformod Volloge; Three phase frOm 2,400 volts uptobutrrOt mciudlng 89,000
volts, where service is provided at theCompany's discormecling means ota cSstributionsubstation
transformer, or

d. Transinissian VdMageiThraephase at 89,000 volts or higher,

Sbtvicd vpttago avaitatilo in any glvOn caso isdb^ndfent uptm voltage and capad^ of Cornpany tines In
Mcmity ofcustonior'spromisQS^

fConttnued on StTeot No. 5-32s1)

Dale Flied; 11-02-15 By: Christo|iher 0. Clark Effi^iive Dalei 10-01-17
Presldenl, Norihem Slates Power Company, a Minneijolacorporalion

Doclcet No. E0p2f6R-15-826 OrderPate: 06-12-17
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Noftlwm Suites P'owerComiwoy, a Mhtoefiota^ipwaikin
Mbuneapolls. Minnesota 65401
HHNNESOTA ELECTRIC RATE BOOK * MPUC NO. 2

GENERAL TIME OF DAY SERVICE (Continued) Settkin Nq, ,5
RATE CODE A1S, A17,A19 5U» Revlsod Sheet No. 32.1

TERMSANDCONDITIONS OF SERVICE(Continued)
2. Transfnlssiw Trartstomfod Sdrvicois avaBabteonly to customors served by an oxcHislvely' dDdfcated

distribution tbector. CustOnior wHi be rositonsible forihe-oost ofallfaClKlloa necdssarY to totoreonnoct at thd
Coinpany's disatonecfing moans ofa distribution substation translbimer.

3. Tranannlsslon ServiceteayatlJtole at transmlaslon voltage,eubjapl to the lemiie and condition? containedIn
the Cqmparty's General Ruies and Regulations, Sedikw 5.1(B).

4. Customer seiecllrtg the shove time ofdayrate schedijlewill temainon ttiisrate for a period of not less
thair 12 mttoths.

5. It a Cuslnmerhas a biBing demand Of less than 25 kW for 12 oonsecutivemonths, tfie customer will be
•given the option ofreturning tothe Small General Timeof DayServiceschedule.

6. bpttonal Motoring Service: Optiortoi mclOring is aVailabh subject totheprovisions IntheGeneral Rul^
and Rcgutationsi Sectidri13, forthe following appiiOattonsi
0. Kiiowolt-hoiir Motored Sorvioo: ForapplicaliOTS wherea non-time ofday metofis used, the lime

ofday motoring cha^owBI bo walyOd and toe apt^cdt^lower monthly Custpmor"GKargtt shaS
apply.

b. UnmolerodService: Tillsrate is forapplications svhQro no meteringis installedand the appiicalitQ
lowermonthiy Customer Charge shall apply. If requested by Company,the customer agrees to
reoelve.one or more combined bStefor all their immetered seo^co tocationB. For purpose-s of
afrplying Uip appiopdatocusimnai servfeecharge, ono cusipmerservicecharge shaiibe replied res'
every pgini ofdelivery, Apolnl ofdelivery shall lieany loOdiion where a rtieter weuM otltorwls.e he
required under tills scHedute.

DaleFlled; 11-D2-15 By; Christopher 0. Claik Effetitive Date: 10-01-17
PrasWenli Norlhem States Power Company, a Minne^tacotporalion

Docket No, E002/6R^15-526 OfdefDate: 06-12-17
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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 billunder Applicable Law.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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EXfflBIT 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/b/a Xcel Energy, with its principal place
of business at 401 Nicoilet Mall, Minneapolis, Minnesota 55401
("Creditor").

Whereas, Creditor is a public utility as defined under Minnesota
law which proposes to provide electric service to one or more
affiliates of Guarantor for a Data Center proposed to be
constructed within Creditor's assigned service areMt|j |̂Daj3
Center"), with a potential investment ofmore thardj^Hm
over the life of the project.

Whereas, in furtherance of the proposal to have Creditor provide
electric service to the Data Center: (a) one or more affiliate(s) of
Guarantor including [Honeycrisp Power LLC, a
corporation] arxl [ , a corporation]
and other such affiliates as may enter into agreements with
Creditor in connection with provision of electric serince to the
Data Center ("Obligor") has entered or seeks to enter intocertain
contracts, agreements, and arrangements with Creditor,
including: (i)Retail Electric Services Agreement of even date
herewith (the "Retail Electric Service Agreement",
(ii) Competitive Response Rider Agreement of even date herewith
(the "CRRA"), and (ill) 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 guarantee Obligor's obligations under the Contract
to induce Creditor to enter into the Contract,

Forgood and valuable consideration, the receiptand 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 Contracton demand by
Creditor, provided, however, that nothing herein shall require
Guarantor to make any payment to Creditor in excess of that
which Obligorwas liable for under the Contract. For purposes of
this Guaranty. "Obligation" shall Include ail payments, liabilities,
and obligations owed by Obligor to Creditor for the payment of
money now existing or hereafter arising pursuantto the terms of
the Contract up to a maximum of

1IS 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

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) 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
continuingobligationsand 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 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, lease, or disposition by Obligor of all or substantially all
of its assets to any other entity,or the bankruptcyor insolvencyof
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
obligations and not those of mere sureties. The obligations of
Guarantor may be enforced by Creditor against Guarantor without
first having recourse to any of its rights against 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
perfoimed 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 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

a minimum credit ratir^tr^^^^^pof the following thre^^
rating agencies: of at least ||^| by Moody's, o{|[||H
by Fitch; and not on credit watch or negative outlookby 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

(ii) Obligor replaces this Guaranty at the time of
notice with one by Alphabet Inc. in substantially the same form as
tills Guaranty, provided, however, that aHhe time Alphabet Inc.
maintains acorporate credit rating from Hjjjjjjof the following thr^
rating agencies: of at leasf||[|||| by S&P^j^p by Moody's^ 9'*^!
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by Fitch and noton creditwatch 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 Guarantorofany dutyhereunder incident
to a particular default or liability under the Contract or the
occurrence of any other default shall not discharge Guarantor
except with respect to the default satisfied, it being the intent of
Guarantor that this Guaranty be continuing until such time as ail
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 Code or otherwise, then Guarantor's
duties hereunder shall continue and be deemed to have been
automatically reinstated, restored, and continued with respect to
that Obligation, as though the performance of that Obligation had
never occurred, regardless of whether this Guaranty othenivise
had terminated or would have been terminated following or as a
result of that performance. This Guaranty shall terminate on the
date Obligorhas fully paid its Obligations under the Contract.

(f) TTie 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 liabilityset forth in Section 1(a) hereof,
all reasonable attorneys' fees and other expenses that Creditor
may expend or incur In enforcing this Guaranty against
Guarantor, whether or not suit is filed.

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

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

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

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

(iv) any duty of Creditor to disclose to Guarantor
any facts conceming 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 byCreditor, Itbeing understood that Guarantor is capable
of and assumes the responsibility for being and remaining
informed as to all such facts and circumstances;

Docket No. E002/M-19-
Petition - Attachment D
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(v) until all Obligations 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 Creditorhas waived any rightto
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

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

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

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

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

(ill) Creditor may exercise or refrain from exercising
any rightsagainst Obligoror 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 toe
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 toe
Guarantor which has not been obtained, (ii)violate any provision
of (a) the articles of Incorporation or by-laws of the Guarantor or
(b) any law, rule, regulation, order, writ, judgment, injunction,
decree, determination, or award presently in effect having
applicability to toe Guarantor, except where the failure to comply,
individuallyor In the aggregate, could not reasonably be expected
to result in a material adverse effect; (iii) require the consent or
approval of, or filing or registration with, any governmental body,
agency or authority, or (iv)result in a breach of or constitute a
default under, or result in the imposition of any lien, charge, or
encumbrance upon any property of the Guarantor; and (b) this
Guaranty constitutes the legal, valid, and binding obligation of the
Guarantor enforceable in accordance with its terms, except as
such enforceability may be limited by bankruptcy or similar laws
affecting the enforceability of creditors' rights generally; and
(c) Guarantor is a corporation duly organized, validly existing,
authorized to do business and in good standing under the laws of
the state of its incorporation; and (d) Obligoris a direct or indirect
subsidiary of Guarantor, and Guarantor shall benefit from
execution of the Agreement.
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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
such other address as is provided for notice purposes in writing)
and shall be effective upon delivery.

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

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

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

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

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

^nd the Guarantor and Creditor each hereby
irrevocably submits to the jurisdiction of such courts and waives
any objection based on forum non conveniens or to venue of any
action instituted hereunder.

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

(h) This Guaranty will terminate on the earliest to occur of
the following: (i) Obligor or Guarantor has irrevocably and
indefeasibly made all payments to Creditor that comprise the
Obligation, and (ii) Guarantor has been expressly released from
this Guaranty in writing by Creditor. Upon the first to occur of
such events, Creditor agrees to confirm the termination of this
Guaranty In writing.

D-3
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IN WITNESS WHEREOF, the parties have caused this Guaranty to be executed as of
the date stated below.

guarantor: Google Inc.

By:

Name:

Title:

Date:

Karin Kimbrough

Assistant Treasurer

/ /

OBLIGOR: [Honeycrisp Power LLC]

NORTHERN STATES POWER

COMPANY, A MINNESOTA
creditor: CORPORATION

By:

Name:.

Title:

Date: / I

Address: leoo Amphitheatre Parkway, Mountain View, OA 94043

Telephone:

Address:

Address:

Telephone:

Facsimile:
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Schedule 1.1.3

Annual Minimum Charge

The Annual Minimum Charge is:

1) Service Commencement Stub Year:

2) First Annual Period|||H||||||^^B;

3) For each subsequent Annual Period: the greater of: (a) the highest Aimuai 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

Range ofPrevious Annual Period's Twelve Month
Average Monthly 15 Minute Measured Demand in a

Given Annual Period Measured in MW

Sch 1.1.3
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Range of Previous Annual Period's Twelve Month
Average Monthly 15 Minute Measure Demand in a

Sci 1.1.3
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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

Sch 1.1.3
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AMENDMENT NO. 1

TO THE

RETAIL ELECTRIC SERVICE AGREEMENT
By and Between

NORTHERN STATES POWER COMPANY

And

HONEYCRISP POWER LLC

Docket No. E002/M-19-
Petition - Attachment D-1

Page 1 of 2

Execution Version

THIS AMENDMENT NO. 1, dated as of the 9"' day of Januaty, 2019 ("Amendment"),
amends the Retail Electric Service Agreement by and between the NORTHERN STATES
POWER COMPANY ("Company") andHONEYCRISP 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 eitor.

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 aclcnowledged, the Parties each
intending to be legally boundhereby agree as follows:

A. Amendment to Agreement.

The Parties hereby agree to amend the Agreement as follows;

1. Section B of the Recitals of the Agreement is hereby deleted in its entkety and replaced
with the following:

B. Customer and/or its Affiliate will construct, own, and operate a Data Center
withm 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 dulyauthorized, executed and delivered by eachParty.
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3. Except as amended hereby, theterms and conditions of theAgreement 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 ofwhich taken together shall have thesame force and effect as one and
the same original instrument.

5. ThisAmendment shallbe considered for all purposes as prepared through thejoint
efforts of the Parties and shall not be construed against one Party or the other as a result of the
preparation or othereventof negotiation, drafting or execution hereof.

WITNESS WHEREOF, the Parties have duly executed this Amendmentas of the date
first written above.

NORTHERN STATES POWER

COMPANY, a Minnesota Corporation

By:
Its:

DocuSlonsd by:

VP or Rates and Regulatory Affairs

HONEYCRISP POWER LLC,
a Delaware limited liability company

By:
Its:

~DocuS(gnod by:

AFCFrE'tlBADI-123..

Authorized Signatoi-y
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Becker Data Center

Renewable Sourcing Plan Net (Cost) Benefit Analysis

$ in Millions

HighlyConfidential Trade Secret Data is marked in Red Text.
Net (Cost) Benefit

2021 2022 2023 2024 2025 2026

[HIGHLY CONFIDENTIAL TRADESECRET DATABEGINS

2027

Docket No. E002/M-19-

Petition - Attachment F

Page 1 of 1

2028 2029 2030

Reference Case

High Load Growth
Low Load Growth

Low Load then High Load Growth

Optimize REG Procurement

20% Higher Wind PPA$/MWh
100% Solar

100% Solar + 20% Higher PPA$/MWh

Notes:

HIGHLY CONFIDENTIAL TRADESECRETDATAENDS]

Reference Case

[TRADESECRETDATA BEGINS

High Load Growth

[TRADE SECRETDATA BEGINS

Low Load Growth

[TRADESECRETDATA BEGINS

Low Load then High Load Growth

[TRADESECRETDATA BEGINS

Optimize REG Procurement

CONFIDENTIAL TRADESECRET BEGINS HIGHLY CONFIDENTIAL TRADESECRET ENDS]MW in year 10.

100% Solar

* Year 1 PPA of 300.0 MW starting [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADESECRETENDS]

* Year 2 PPA of 300.0 MW starting [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS

HIGHLY CONFIDENTIAL TRADESECRETENDS]

* Year 9 PPAof 575.6 MW starting [HIGHLY CONFIDENTIAL TRADE SECRET BEGINS
HIGHLY CONFIDENTIAL

TRADESECRETENDS]

TRADE SECRETDATA ENDS]

TRADE SECRET DATA ENDS]

TRADE SECRET DATA ENDS]

TRADE SECRETDATA ENDS]
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EXECUTION VERSION

COMPETITIVE RESPONSE RIDER AGREEMENT
between

NORTHERN STATES POWER COMPANY

and

HONEYCRISP POWER LLC

for the application of the
COMPETITIVE RESPONSE RIDER

to

RETAIL ELECTRIC SERVICE AGREEMENT

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

WITNESSETH:

WHEREAS, Customer will own and operate an up to ^P-megawatt peak load data center
facility ("DataCenter") in Becker, MN 55308 ("Premises"): and

WHEREAS, Company will provide electric service to Customer for tlie 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. Customerrequires 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 futureexpansions; and

WHEREAS, at this time, Companyhas 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 eJectric service to the Data
Center will not harm Company's other customers as a result of the incremental contributions to
certain Company's costs overtheterm of thisAgreement and beyond;

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

1. DEFINITIONS

In addition to those terms otherwise defined herein, whenever used herein, the following terms
willhave the respective meanings set forth below, unless a different meaning is plainly required
bythe context, andwhen the defined meaning is intended, theterm iscapitalized:

A. "Agreement" has the meaning set forth in the introductoryparagraph.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

T. "General TOD Tariff means the retail customer rate 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.

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

V. "kW" means kilowatt.

W. "kWh" means kilowatt-hour.

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

Y. "MW" means megawatt.

Z. "MWh" means megawatt-hour.

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

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

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

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

2. COMPETITIVE RESPONSE RIDER DISCOUNT

Subject to approval by the Commission of (a) this Agreement and (b) amendments to the
Competitive ResponseRider Tariff, as of the Electric Service CommencementDate and until the
end of the Term of this Agreement, the CRR Rate will be applied to Customer's purchase of
retail electric sei-vice 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 sametime as the ESA. This Agreement also may be terminated by mutual
agreement of theParties, evidenced inwriting, priorto theexpiration of theTerm.

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 thecasemay be, to
enforce its rights.

Notwithstanding any provision of thisAgreement to the contrary, at a time mutually agreeable to
the Parties but no sooner than the fifth (S**") 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 ofCompan^
obligation to serve; (c) a presumption that the Data Center load will not exceed HmmH

MW; (d) the interest of both Parties to provide continuing rate reduction to Customer
underthis Agreement - to the extentCommercially Reasonable andconsistent with Good Utility
Practice - in an amount of not less than (i) B|Bpercent (B|%) 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 reject to

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

4. TERMS AND CONDITIONS

The CRR Rate will be applied to Customer'selectricserviceat the Data Center, and be subjectto
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 Tariffon file
with the Commissionas they now exist or may hereafter be changed. Customerhas reviewedthe
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 relianceon 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
appropriateefficiency 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
CCRCof$0.003133/kWh will be appliedto 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 suchexemption is in effect. Customer will consequently qualifyfor an exemption from
the obligations under this Section 6.

7. REGULATORYAPPROVAL 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 acceptableto 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 Paity so tenninatesthis Agreement, then this Agreementwill be null and void as
of the date of such termination and neither Party will have any further liability or obligation to
the other Party under this Agreement.

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

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

It is understood by the Parties that the approval of this Agreement by the Commission will
constitute a determination that this Agreement and Company's provision of service hereunder is
in the public interest, and the paymentsCustomerwill make to Companyexceed 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.

N0RTpRJsL^4TES POWER COMPANY

Name: Christopher B, Clark

Title; President

HONEYmSEseaWER LLC

ArOrrt4^DADt4S!3...By:.

Name: Todd Guerrero

Title: Authorized Signatory

[SIGNATURE PAGE TO COMPETITIVE RESPONSE RIDER AGREEMENT]
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Nqrihiern SlatM Power Compeny, a Minnespia cptporalior)
MInnieapois. Mniineeoia 5^01
MINNESOTA ELECTRIC RATE BOOK - MPUC NO. 2

GENERAL TIME OF DAY SERVICe
RATE CODE AIS, A17. Al9

Sei^n No S
26lh RoVlaeP Stidot-No, 29

availabiutv-mandatory
EffeclivoNoVombor1,2007, this rate sdiodulo is mandatofy for any non-rosidontial cuBtomorfor general
service having a l&minute measuiod domanci equal to orgraator than I.OW) kW for at least4 ofthepast 12
consGCUtive months. CustomerwHt renialnon thisrate schoduloon a mandatory basis unless thplrdomarto
remains baloW 1.000 kW for 12 cooBacuUvo niprtths.

AVAlLABtUiTY-OPTIOMAL
Tivis fete BchedulG Isopltonal f6r any nofrreBideatlal custoinerfor.gen^l service whefe custorner isnot
requirecl tobeen a itoie^f-dey rale.

DETERMINATION OF CUSTOMER BILLS

Customer bills shaB reflect energychargeB (ifapplicable) based on custorner's kWh usage, plusa customercharge (if
;appticabte)i plusdemand charges(if applicable) basedon custoriter's kW briring.demand as dehnedbelow. Bills may
besubject toa mtolrraim r^arge based onthe fnonthiy cusfoirier i^argearkl /or certanmonthly orannual demand
charges. Blls also inctode afmlfcabte riders, odjustrnentSr ^charges, ybllBge dispDunts, and ertergy oredfts. Details
regarding the spei^ic charges applicatile tothia service orelisted trelbw.

RATE

Customer Chargeperktonth - Ttmo OfDayMetered (A1S) $29.64
^ kWh Metered (Ai7) $25.64
- iihmetered (A19) $21.64

Serviceat SecondaryVoltage Oct-Mav >lun«Sep
DemaridCharge per ^nth perkW

Pfiflk Poitod peniand $11.00 $15.54
OffPofStPorted bomarid InExcess $2.35 $2.35
ofOriPe^ RsirtocI Demaod

Energy Char^ perkvyh
On Peak Period Energy
OffPoak Period Energy

Energy ChaV^Credit per Month perkWh
AllkWh in Excess rrf400 Hoifrs Times the On Peak Period
BlHlng Demand, Notto Exceed60%of Tots! kWh

January' Decemb

Voltage Drscoonts per Month Per kW PerkWh
Primary Voltage $0.80 $0.00108
Transtofasidn Transforrrifd Vottoge $136 $0,00274
Transmission Voilage $2.36 $0,00285

(ConiinUBd en Sheet No. 5-30)

S0.05098
$0.02458

$0.01893
January' December

Date Filed; 1031-10 By; Christopher8, Clark Effecbve Date; 0131-19
President, Northern States PovverCompaiiy. a Minnesota corpofaiion

Dock^No. EO02/GR-15'826 Order Date: 08-r2-17

A-2
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Section No. 5

IStK Revised Slieot No. 30

In addittofi.custotiibr bilteuridof this rate ard subloct 16 the foilbwilnq adiustmonts entt/or ohafdoe.

FUEL CLAUSE

Bills are fiubjecl to ihe adjusimenIs providedfw in Ibe Fuel Ciause Rider.

RESOURCE ADJUSTMENT

Bills are to toe adjwslmwts pf6^4clecl for ih toe CwsetY0ll«i irtiproveinent p^rarn Adjiistowii Rldeit
lhaStoie Energy PoHcyfteto Rider, ttieRenewebfe Development Fond Rider, tooTransniission C<»l RecovtoY
Rktoir, the l^e^wableEnei^ Standgto Rider and iheMarcury CosiReddyery Rider,

ENVIRONMENTAL IMPROVEMENT RIDER
Ktlff are suibjecl tothe adtostmerils provided for in the Environrnenta! Improvernent Rider,

SURCHAROE

Incertain communities, biKsnD SubjecHo surchargesprovitiod forina Surcharge Riden

LOW INCfWIflE ENERGY DISCOUNT RIDER

Bills arpsttojocl to toead|ustoicnt prOvidod for In tho Low Income Energy D%dunt Rktor.

Thfl followino Ore terms and conditions for scrvkto under this tariff.

LATE PAYMENT CHARGE

Any unpaid balance over StO.dO tesubject toe latepayinenl charge or vvhlchevorIs ereaier, after
toe date due. The cliargemay he assessed ee r^ovlded forin (heGeneralRtilee and Regulations, Section3,5.

OEFINITION OF peak PERIODS
Theonpeakpeftodis definedeetoose hours between a.ni. and 9*.(Wpim, MohdsyIhrodgh Fridayiexcept
thefollowing holtoaysrNevv Year's Day, Good Filday, jMorndnal Day, indepeiidence Day, LalJOr Day.
Thanksgiving Day, and Christmea Day. when a desigrtofed holiday w Saturday, the preceding Friday will
be designateda holiday. Whena designatedhorKtay ipccufs on Sunday, the foHOWing Monday will be designated
a holiday, The olfpeak period isdefiired esali other hours. Delinitibn ofon peak and off peak period Issut^ect to
change vyith change in CompanYs system operating ctiaractohsljcs.

(Gontipuadon Shoet No. 5-31)

DateFted: 11-02-15 By; Christopher B,filark Effeciiye pale: 10-01-17
Presldenl, Norihem StalesPower Company, a Minneispta corporation

Dock^ No, E002/<3R-15^26 Order Dale: 05-12-17

A-3
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S^fion No. 5
8ta Reviseii Shool No. 31

DETERMINATION pP ON PEAK PERIOD DEMAND
The aotaal onppak p<wjibct demand In kW shall the tjrBatosl 15-mtiluto load for iho onpeak pdfiod dunhg d>8
month for whldi thebN is rondBred. The adjusted demand inkW for tHlling purposes shall fao detormlriod by
divtejlng the actiiei bnpeak demand bythe power factor expressed In percent but not more than 90%,
multipl^ngthe quotientsoobtained by 90%, androunding tothe neatest whole kW^ innomonth shall theoh
peak period demand to bebllted beconsidered aslessbian tlie current monta's adjusted onpeak period
demand In kW. or60.% ofttiegreatest monUily ed^wted on peakperiod demand inkVV during thepreceding 11
months. In tib monta shall titaen peakWiling dem t?e greaterthanthevalue takW deiemilned bydlvk|lrig
the kWh salesfor theWlting mortih by 100 hours per mbnOi.

The grbatest monfftly adjusted onpeak period demand inkW dutftig Ihe preceding 11 months shall not include
the addttional demandwmich mayfeajlt from custcmter's use ofstandbycapadty contracted forunderthe
Standby Service roder.

DETERMINATION OF OFF PEAK PERIOD DEMAND IN EXCESS OF ON PEAK PERIODDEMAND
The actual off peak period domand in kilowatts shaU Im Ibp grsatesl IS-rninute load for thk off poak period
during Iho month for whiCh the blU Is rondOfod rounded to the nearest wholo kW. In no month shall Iho off poak
period demandTor bSling purposds becOnslderodas loss thaii the tairTom mpmh*s actual off peak pdfioa
ddrnand in KtiV, Dr SO% ofthe groatoBt mpnlhly actual tiff j^k poribd domanti in kW during the prooadtng 11
months,

"nm greatest monthly adjusted off peak period demand In kW during tfie preceding 11 monitis sliall not Include
(heatkHiiorial demandwhich mayresultfrmn customer'suse ofstandbycapacitycontracted torunder Uie
StandbyServiceRider.

The offpeakperiod demond inexcessofonpeakperiod demand InkW to be billed .shall bedelormined by
sublracllriQ the billbg art peak peilr^ deMoaod froirt the tetual o^peak pdriod ddmand asdefm^ a^^^
off peak period demand is greater.

POWER FACTOR

Forthree phase customers with services above 200. amperes, oratiove 480votts, thepower factor forthe
rnonth shallbe dolemiSned by permanently InstalodmetenngegiiipmenL FprdBsinglephase;customersand
throephasecustomers >vith spivlces 200amperesor less, a povvor faclor of90% bd assumed.

JGdnlinued^ir^^

Date FUed; 11-02-15 By. Chrmtopher 6. Clatk Effective Date; 10-01-17
president. Nbrttiem SlatesPower Compahy. a Minheebla cWporaliori

DbdtelNo. eCl02/GR-15-826 Order Date: 00-12-17

A-4
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Noflhem stales povi^Compiany, a Wnnesoia cofporaiton
MSnneapalte, Mlrme^te 5S401
MINNESOTA ELECTRIC BOOK * MPUC NO. ^

GENERAL TIME OF DAY SERVICE (Continusd) SwAan No. 5
RATE CODE AIS.AIT.AlS SHl Rovledd ShootNo. 32

COMPETITIVE SERVICE
Cdnij^tiBvo SoivicQ is avQilstok) uKdcr this scftodiile aybjoct to Iho provlsictos ooniaihod tothoGpiTipQtftivo
Rosponse Rider.

STANDBY SERVICE
StM^dby Service Isavaiiabte encier ttile schedule stitijeci totiia provisions eojitained intheStanctoy Service
Rktor.

MINIMUMDEMAND TO BE BILLED

Tho nionthly rtilnlnrtum ori peak period billing dwrnend shaB notlie teasthanprovided above,

SPLIT SERVICE

When approved by Company,customer's service may be split between Generto Serwe and General TSme of
Day SOrvice ratos, pnlyGprnpariy approved storage space cdptitto arto storage spadeheadrig equjprneni
quafiflaa torthejSenerai Time ofDay Servipe ppnkin ofa sptitSeiyice tostalldtton. Thetheimal storage
qqii^ont shall he porfnanenUy wired, separately served and mefered, and atno tiniie connected to the general
scrvieo portjon of toespfit service InstaHotiphf Eachportkm ofcustomof's spHt service iristailatipn wilt tip
cohstodted soparateiy for tol other rate dpplrcatkto purposes;

OPTIONAL TRIAL SERVICE

Oustorners may diaa linTd ofdayaendco for a toal period ofthree mohtits. ifa cesipnitochooaea toreturn to
non-finia ofday service after die irtoi pariod, too custoreor wilj pay a charge of$35,00 for removal oftime ofday
meteringequipmaot.

TERMS AND CONDITIONS OF SERVICE
1. AliamftUng ctirteiilserylcae Is prdvlded at the foMovdng nomtoPl voltages;

a. SecdridajY Voltage: Single or threephase fipni 20$ volts iq) tobpi notindiiaihg 2i4(K) voiis,
b. Primary Vollage: ibree jtoese imm 2,406 votte up tobut not including 69,000 volts,
c. TransmtesiOn TranBtormed Voltage; Three phase from 2,466 volts uptobut not ifwiudlpg 69,000

volts, yrhere service is provided at thd Ctompany's di&cOnnecllitg means ofa dtstrlbutton substatibn
transtormor. or

d. TrBrtsmlssion Voltage; Tliired phase at69,000 volts orhighcf,

SoryidB voltageavailabto to any givehpaddto depondpntupOfi yoltago midcapai '̂ty of CompanylinoB to
Victoiiy of cuStcmoi'sprerrHSGs:

jConttoue^^

Date Flted: 11-02-16 By; Chfislopher 0. Clark EffdcUve Dale: 10-01-17
President, Ntotoern States Powor Cornpariy, a Mtond^to cdrpomttort

Docket No. EO02/GR-i6-826 Older Date; 06-12-17
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Socion Nd. 5

5th Revi^ Sheioi N,o. 32.1

TERMSANDCONDITIONS OF SERVICE (Contihupd)
2. Transmission Transfomiod Stsirvlcd is avaSatHd onlyto ciistomors Borved by anexdiffiivQly dodicated

diBlritiution foodor. Customer be responeiblo for the cost of all laciltlios ineoossary to intercoiuiod at the
Company'sdisconnecisng momisofa djstrit>ution substation transfonnef.

3. Tfanfimissipp Service is ayaJlahle at iransnifesiion vdiage, to the letmsandoondittdns cop^ined In
the Company's dfihefal Rules arid Regulations. Section 51(B).

4. Cuslpntfar #i9l«:ling the aliove Ume ofday rate schedule will remainon this rate fora periodof not less
than 12 months.

5. Ifa customer has a biaing demand ofless than 25 kW for 12 consecutive niorrths, Itte customer willbe'
given the optionof reluming to the Small General Time of Day Service schedule,

6. OpUonal Moteruig Seivicer Opilorial meteringis available subject to the provisionsInthe Geriere)Rules
arid Regulations, Sectbn1.5.lorthefollc^ngappllcstions;
3. KNdwatt'hour MOtered Sorvipo: For.appliqatibnB wtwro a r»n-limoof daymofer fe usod, theifmb

Of day rnotoring charge will be waivedand the applJcat^ lowermonthiy CustprhprCharge shaB
apply.

b. Linmetered Sorvlco; This rate la forapplica&onawhere mo meteringIsfnetaBedand the appltoabte
kwermonthly CusitMner ctiargo ehall apply. Ifrequested byCompany, if>e customer agroee to
rec^vQ one or more combbied bills for aHtheir unrnelered service loceSons. For purposes of
ai^lying flie appropriate cueiqmer servjoe cliarge, one customer service charge shail beapplied for
every point ofdelivery, Apoint ofdelivery shall be anylocation whofe «rhetervvouW oUierwlse i>e
required under this schedute.

DateFlted; 11-02-15 By: ChristopherB.Clark EffecBve Dale: 10-01-17
President,NOfthern Btales PowerCompahy, a Wnnesota cprpOfaiipn

Docket No. E002fGR-15-828 Order Date: 08-12-17
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Sample CRR Rate Calculation
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AMENDMENT NO. 1

TO THE

COMPETITIVE RESPONSE RIDER AGREEMENT

between

NORTHERN STATES POWER COMPANY

and

HONEYCRISP POWER LLC

THIS AMENDMENT NO. 1, dated as of the 9^^ day of Januaiy, 2019 ("Amendmetit"),
amends the Competitive Response RiderAgreement by and between the NORTHERN STATES
POWER COMPANY ("Company") and HONEYCRISP POWER LLC ("Customer") dated as of
December 2 i, 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
intendingto be legallybound hereby agree as follows:

A. Amendment to Agreement.

The Parties hereby agree to amend the Agreement as follows:

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

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

B. Other Provisions.

1. Unless otherwise specifically provided inthis Amendment, capitalized terms inthis
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. Exceptas amended hereby, the terms and conditions of theAgreement 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.

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

multiple counterpaits, 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
preparationor other event of negotiation, drafting or executionhereof.

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

NORTHERN STATES POWER

COMPANY, a Minnesota Corporation

By:

—DoGuSignfld by:

HONEYCRISP POWER LLC,
a Delaware limited liability company

^ DocuSlgned by;

tbjil
By: -AFCFFE<14BAD1423..

6g600r4<6807406..

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

5tt^6th Revised Sheet No. 122

AVAILABILITY

Availableat Company's discretion to demand-metered commercial and industrial customers that are subject to
effective competition.

Effective competition exists ifa customer is located in Company's service territoryand has the ability to obtain its
energy requirementsfrom an energy supplier not rate regulated by the Minnesota PublicUtilities Commission
("Alternate Supplier") for:

1. Existino customers with a minimum load of 2 MW that are located in Company's service territorv and

subject to effective competition bv 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 bv having the ability to locate a new facility outside

Company's service territorv with energy requirements provided bv an Alternate Supplier.

RATE

Standard service rates and provisions, includingcontrollable 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.T

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 level3-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, includingthe 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 tariffand the cost to the customer of the
lowest cost competitive energy supply; and

iii) includes an annual minimum charge to fully recover distribution costs.

Date Filed:

Docket No.

(Continued on Sheet No. 5-123)

1-10-19 By: Christopher B. Clark Effective Date: 10-01-17

President, Northern States Power Company, a Minnesota corporation
E002/GR 15 826M-19- Order Date: 06 12 17



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

COMPETITIVE RESPONSE RIDER (Continued) Section No. 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 rRider,

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

d. Verification that customer has been fully informed of the availability of energy audits. Ifno energy audit
is performed for customer, an explanation of why an energy audit was not necessary will be included.

6. 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 ifthe rate is disapproved, the Company will recover the difference between the
interim rate and the approved rate (modified or base) from the customer, and

g. Requirements for a bond or other security acceptable to the Company to provide full recovery of any
portion of any interim rate discount disallowed by the Commission.

4. For existing customers receiving a discount, the Company, within a general rate case, is allowed to seek
recovery of the difference between the applicable commercial and industrial tariff and this Rider times the
usage level during the test year period.

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

Rate, for other customers in this same customer class.

6. Unless the Commission determines that it would be in the public interest, a rate under this Rider shall not
compete with district heating or cooling provided by a district heating utility defined by Minnesota Statutes,
Section 2168.166, Subdivision 2, Paragraph (c).

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

Date Filed:

Docket No.

11 G21501-10-19

(Continued on Sheet No. 5-124)

By: Christopher B. Clark Effective Date: 10-01-17

President. Northern States Power Company, a Minnesota corporation
19- Order Date: 06-12-17
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Northern States Power Company, a Minnesota cx)rporatlon
Minneapolis, Minnesota 55401
MINNESOTA ELECTRIC RATE BOOK - MPUC NO. 2

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

AVAILABILITY

Availableat Company's discretion to demand-metered commercial and industrial customers that are subject to
effective competition.

Effective competitionexists ifa customer is located in Company's service territoryand has the ability to obtain its
energy requirements from an energy suppliernot rate regulated bythe Minnesota Public Utilities Commission
("Alternate Supplier") for: N
1. Existing customers with a minimum loadof 2 MW that are located in Company's service territory and N

subject to effective competition by having the ability to obtain its energy requirements from an Alternate N
Supplier, or N

2. New customers with a minimum initial load of 10 MW with the ability to increase total load to 75 MW within N
fiveyears that are subject to effective competition by havingthe ability to locate a new facility outside N
Company's service territorywithenergy requirements provided by an Alternate Supplier. N

RATE

Standard service rates and provisions, includingcontrollable 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 effectivecompetition that meets the definition of trade secret information under T
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. T

2. Minimum load served under this Rider is 2 MWfor existing customers and 10 MWfor new customers. Any N
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. C

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 tariffand the cost to the customer of the
lowest cost competitive energy supply; and

ill) 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:

T



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

COMPETITIVE RESPONSE RIDER (Continued) Section No. 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 N
begins taking service under this Rider, T

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. Ifthe Customer requests that the rate be implemented on an interim rate basis, a statement that the
rate will be treated as an interim rate as of the effective date and until Commission approval,
modification or disapproval is received. If a modified rate is approved and accepted by the customer
and Company, or if the rate is disapproved, the Company will recover the difference between the
interim rate and the approved rate (modified or base) from the customer, and

g. Requirements for a bond or other security acceptable to the Company to provide full recovery of any
portion of any interim rate discount disallowed by the Commission.

4. For existing customers receiving a discount, the Company, within a general rate case, is allowed to seek
recovery of the difference between the applicable commercial and industrial tariff and this Rider times the
usage level during the test year period.

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

Rate, for other customers in this same customer class.

6. Unless the Commission determines that it would be in the public interest, a rate under this Rider shall not
compete with district heating or cooling provided by a district heating utility defined by Minnesota Statutes,
Section 216B.166, Subdivision 2, Paragraph (c).

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

(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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Via Email and U.S. Mail

Mr. Aakash Chandiana

Regional VicePresicient - North
Northern States Power Company, doing business asXcel Energy
401 NicoUet Mall — Floor

Minneapolis, Minnesota 55401

RE: In the M/VITER of ITIE PEXmON OF NORTHERN STATES POWER

Company for Approval of Contr/VCi s for Provision of Electric

Service to Google's Minnesota Data Center PROjEcrr

Docket No. E0002/M-19-

Dear Mr. Chandarana:

Google LLC (Google), on behalfof its affiUatc Honeycrisp LLC, is pleased to
submit this letter in support of Nortlicrn States Power Company's (Xcel Energy)
petition to the Minnesota Public Utilities Commission (Commission) 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 prcvscnts an exciting potential opportunity for
new economic development on property adjacent to Xccl 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 thelarge skilled
labor pool in the area. We hope tliis potential project can provide economic
development opportunities for the area as well. If the project moves forward, the
project would generate at least $600 million in initial capital investment. In addition, it
is our understanding that the Minnesota Dcparuncntof Employment and Economic
Development (DEED) found that tlie 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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Page 2

datacenter would provide full-time job opportunities for a minimum of 50 persons in
the technology sector.

If constructed, the Becker data center will be Google's first data center in
Minnesota. One of the primaiy 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 anoperational data center. As part of
its ongoing due diligence, Google continually examines electric service rates offered to
commercial and industrial customers throughout tlie countr)', including any negotiated
or special economic development rates, and rates and tariffs that specifically apply to
proposed data centers nowbeing 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 thesite and create new economic opportunities for
Becker, SherburneCounty, and indeed, as the DEED studyshows, 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 XcelEnergy'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 infcirmation 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 - thatit does so consistent with Google's markings herein and its intent
to keep the information from being made available to the public generally.

KM

GOOGLE LLC
-Oo«uSlgn*d by:

BY:
MJLa pfii^ur
-2SSQfESMBFt470..

Name: Nhha Pai.mrr

Title: Authorized Signatory
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Interconnection Agreement for Retail Electric Service at Transmission Voltage

Between

Northern States Power Company, a Minnesota corporation,

and

Honeycrisp Power LLC

Dated as of December 21, 2018



PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Highly Confidential Trade Secret Data has been marked in black Docket No.E002/M-19-
TradeSecret Datahasbeenmarked ingray Petition - Attachment J

Page 2 of 60
DocuSignEnvelope ID: CC6BCB47-FCB5-4972-A715-C8AA31CF45B4

EXECUTION VERSION

Table of Contents
Page

Article 1. DEFINITIONS 2
Section 1,01 Rules of Construction 2
Section 1.02 Good Faith and Fair Dealing 2
Section 1.03 General Provisions 2
Section 1.04 Definitions 3

Article II. SCOPE 9
Section 2.01 Scope of Interconnection 9
Section 2.02 Facilities Providing Service 9

Article III. TERMS AND TERMINATION 9
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This INTERCONNECTION AGREEMENT FOR RETAIL ELECTRIC SERVICE AT
TRANSMISSION VOLTAGE (this "Interconnection Agreement") Is dated as of this 21st day of
December. 2018, between Honeycrisp Power LLC, a Delaware limited liability company
("Customer"), and Northern States Power Company, a Minnesota corporation ("Company"). For
purposes of this Interconnection Agreement, "Party" will mean Customer or Company, and
"Parties" will mean Customer and Company.

RECITALS

WHEREAS, Company Is, inter 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 constructed, and the requested in-service date of the Company
Facilities identified; and

WHEREAS, following the issuance of a Notice to Construct, Customer intends that the Data
Center will have initial peak annual load ofat leasl||^^^| megawatts ("MW") and load factor of
approximatelvlfH percent^|[|; and

WHEREAS, Customer requirestheoptioM expand the Data Center in certain increments of
load up to a maximum of^|||||||||||||^|^^||||| MW of load; and

WHEREAS, the Parties desire to execute this Interconnection Agreement to provide the terms
and conditions for the interconnection of the Customer Facilities (as hereinafter defined) with the
Company System and to define the continuing rights, responsibilities, and obligations of the
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Parties with respect to the use of certainof their own and the other Party's property, assets, and
facilities; and

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

NOW THEREFORE, the Parties agree as follows:

Article I. DEFINITIONS

Section 1.01 Rules of Construction.

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

Section 1.02 Good Faith and Fair Dealing.

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

Section 1.03 General Provisions.

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

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

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

(c) This Interconnection Agreementwill 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.

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

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

Section 1.04 Definitions.

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

"Ancillary Agreements" means the ESA and GRRA.

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

-3-
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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 resources within the electric power system(s) and energy delivered from or to
entities outside the electric power system(s), with the load within the electric power
system(s): (b) maintain scheduled interchange with other Balancing Areas, within the
limits of Good Utility Practice; and (c) maintain the frequency of the electric power
system(s) within reasonable limits in accordance with Good Utility Practice and the
criteria of the NERC and the MRO.

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

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

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

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

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

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

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

-4-
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the MPUG; and (3) all facilities owned by Company in the vicinity of the Sherco
Generating Station, including without limitation the Sherco Generating Station. For the
avoidance of doubt, the Company System will include the Company Facilities.

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

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

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

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

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

"Day" means a calendar day,

"EarlyTermination 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.Q1.

"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
Reasonable Efforts in accordance with Good Utility Practice, to obtain the Regulatory

-5-
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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 ifsuch act causes
or results in a circumstance that otherwise qualifies. Neither Company nor Customer will
be considered in default as to any obligation under this Interconnection Agreement if
prevented from fulfilling the obligation due to an event of Force Majeure. However, a
Party whose performance under this Interconnection Agreement is hindered byan event
of Force Majeure will make all Commercially Reasonable Efforts to perform its
obligations under this Interconnection Agreement.

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

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

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

"Guarantor" means (a) where an Affiliate of Customer is providing a guaranty under this
Interconnection Agreement, meets each of the following requirements: (i)organized
under the Applicable Laws of the United States of America or any State thereof;
(ii) capital and surplus of leas^m|||||[|^m|||||||||^B|||B|||^^B an^iii) acredit
rating from one (1) ofthe following three (3) rating agencies: of at least BP'V
ijjjl by Moody's, or •P}y Fitch; and (b) where a third party is providing a guaranty
under this Interconnection Agreement, meets each of the following requirements:

-6-
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(i) organized under the Applicable Lawsofth^nite^tate^^menc^^nyStat
and surplus of ar^

(Hi) acredit rating from ^^H^f the following three (3) rating agencies: of at leas^ |̂
by S&P^Hl by Moody^^r|| by Fitch.

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

"Indemnifying. Party" has the meaning set forth InSection 13.02.

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

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

"Interconnection Service" means the service Company will provide to Customer 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 operations
and maintenance of such facilities.

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

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

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

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

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

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

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

-7-
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"NERO" means the North American Electric Reliability Corporation, or any successor
entity.

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

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

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

"Other Party Group" has the meaning set forth in Section 12.01(e).

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

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

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

"RegulatoryApprovals" 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 facilities
owned, and/or operated by Customer and Company, respectively.

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

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

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

Article II. SCOPE

Section 2.01 Scope of interconnection.

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

(b) Other Arrangements. The establishment of an interconnection under this
Interconnection Agreement does not in itself entitle Customer to obtain any
services from Company that may be subject to the jurisdiction of 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 descriptionof the Customer Facilities, as set forth in Aooendix A and its sub-
appendices and Appendix B. respectively.

Article III. 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

-9-
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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 14.01V 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
EarlyTermination Fee as of the date of termination of this Interconnection Agreement.

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

Section 3.03 Survival.

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

Article 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 Facilities and the Customer Facilities will be
constructed, operated, and maintained consistent with the terms of this Interconnection
Agreement for transmission voltage retail electric service.

Section 4.02 Notice to Construct.

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

-10-
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receiving Customer's "Notice to Construct." Company need not undertake any
action (although it may do so) in furtherance of the development or permitting of
the Company Facilities identified in AooendixA or its sub-appendices until such
time as Company receives a Notice to Construct from Customer identifying the
specific Company Facilities to be constructed. A form of Customer's Notice to
Construct is provided in Appendix C.

(b) In Customer's initial Notice to Construct, Customer may request Company to
construcMheCor^^ Facilities identified in Appendix A-1 not sooner than
ll^lllllllll^^llllllllllllll^ prior to the requested in-service date for the Company
Facilities identified in Appendix A-1. Thereafter, and not sooner than twenty-four
(24) months prior to the requested in-service date, Customer may identify one (1)
or more of the remaining Company Facilities listed in Appendices A-2 through A
5. Customer may continue issuing Notices to Construct untilall five (5) options in
Appendices A-1 through A5 have been identified or until the termination of this
Interconnection Agreement.

(c) For the Company Facilities identified in Apoendb^^^ustomer's requested in-
service date will not be sooner than after Company's
receipt of Notice to Construct. For the Company Facilities identified in
Appendices A-2 through A5, Customer's requested In-service date will not be
sooner than twenty-four (24) months after Company's receipt of Notice to
Construct. Upon receipt of a Notice to Construct, Company will design, engineer,
procure, permit, construct, and/or relocate (as applicable) the Company Facilities
identified in such Notice to Construct, and will make Commercially Reasonable
Efforts to meet the requested in-service date. Notwithstanding the foregoing, if
Company determines that it is unable to meet the requested in-service date for
any reason, Company will notify Customer and describe the reasons for any
delay as well as potential mitigations.

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

Section 4.03 Company Facilities.

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

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

•11-



PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

Highly Confidential Trade Secret Data has been marked inblack Docket No. E002/M-19-
TradeSecret Datahasbeenmarked ingray Petition - Attachment J

Page 16 of 60

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

EXECUTION VERSION

Company will construct the Company Facilities at Company's cost and expense;
provided, however, that the MPUC has approved Company's ability to recover
the fully loaded costs of the Company Facilities in Company's Minnesota electric
rate base.

Section 4.04 Customer Facilities and System Protection Facilities.

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

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

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

Section 4.05 Modifications to Facilities.

(a) Either Party may undertake modifications to its respective the Company Facilities
or the Customer Facilities identified in Aooendix 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, hovi/ever, if:
(1) Customer proposes (A)to make any change or modification to the
configuration or operation of the Customer Facilities that may affect the Company
System, including the Company Facilities, (B)to add a new Point(s) of
Interconnection, or (C) to eliminate a Point(s) of Interconnection (except when
this Interconnection Agreement is terminated); or (2) Company proposes to make
any change or modification to the configuration or operation of the Company
Facilities that may affect the Customer Facilities, then (x) the Party proposing the
change will provide sufficient notice and information regarding such modification
so that the other Party may evaluate the potential impact of such modification
priorto the commencement of any work, and (y)the Parties will negotiate in good
faith an amendment to this Interconnection Agreement as may be necessary to

-12-
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(b)

address the proposed change. In furtherance and not in limitation of the
foregoing, Companywill adhere to the NERC standard known as TPL-004.

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

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

(3) Where it is necessary to add or modify one (1)' or more Point(s) of
Interconnection, the Parties will work together in good faith with respect to
the location, cost, and timing of such Polnt(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 modifying their respective facilities or
systems to comply with changes in such Reliability Standards; and (b) any financial
penalties for non-compliance. The Parties agree to share data or documentation as may
be required to demonstrate compliance with Reliability Standards where an individual
Party has possession of data or documentation necessary for the other Party to
demonstrate compliance.

-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 Point{s) of Interconnection. The Interconnection Guidelines include, among other
things, power factor requirements and metering requirements. Customer will comply
with the Interconnection Guidelines, as appropriate, for; (i)any new Point(s) of
Interconnection requested by Customer on or after the Effective Date; and (ii)any
existing Point(s) of Interconnection materially modified after the Effective Date.

Section 4.08 Power Factor.

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

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

Section 4.09 Access.

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

-14-
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Section 4.10 Right of Installation.

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

Section 4.11 Right of Removal.

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

Section 4.12 Transfer of Control or Sale of Facilities.

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

Article V. OUTAGES AND COORDINATION

Section 5.01 Disconnection.

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

(b) If at any time Company observes any protective equipment that appears to have
failed or to have been changed other than pursuant to Section 4.05. Company
will have the right, if Company determines that such failure or change may have
a material adverse impact on the safety or reliability of the Company System
consistent with Good Utility Practice, to temporarily disconnect the Customer

-15-
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Facilities from the Company Facilities, provided Company first provides
Cortimercially Reasonable notice to Customer, and only for so long as
reasonably consistent with Good Utility Practice. Company may require, at
Customer's expense, a new calibration and activation test of Customer's
protective equipment after such equipment has been corrected or repaired.

Section 5.02 Outages.

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

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

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

Section 6.03 Outage Reporting.

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

Section 5.04 Switching and Tagging Rules.

The Parties will abide by their respective switching and tagging rules for obtaining
clearances for work or for switching operations on equipment. Company will notify
Customer of Company's switching and tagging rules, and provide periodic updates of

-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 5.05 Coordination.

In all circumstances:

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

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

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

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

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

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

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

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

(5) A Party Intends to initiate switching to open the Interconnection.

Section 5.06 Emergency.

(a) In the event of an Emergency, the Party becoming aware of the Emergency may.
In accordance with Good Utility Practice and using its reasonable judgment, take
such action as is reasonable and necessary to prevent, avoid, or mitigate Injury,
danger, and loss.

-17-
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(b) " In the event Customer has identified an Emergency involving the Company
Facilities, Customer will obtain the consent of Company personnel prior to
manually performing any switching operations unless Immediate action is
essential to protecting the safety of individuals or against extreme damage to
property.

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

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

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

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

Article Vi. SAFETY

Section 6.01 Safety Standards.

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

-18-
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(b) Each Party will be solely responsible for the safety and supervision of its own
employees, agents, representatives, and contractors.

Article VII. ENVIRONMENTAL CONSIDERATIONS

Section 7.01 Environmental Considerations.

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

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

Article VIII. FORCE MAJEURE

Section 8.01 Effect of Declaring Force Majeure.

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

-19-
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Section 8.02 Procedures for Declaring Force Majeure.

A Party claiming Force Majeure must:

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

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

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

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

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

Article IX. JURISDICTION AND REGULATORY APPROVALS

Section 9.01 Jurisdiction.

This Interconnection Agreement is subject to the jurisdiction of the MPUC as part of the
provision of retail electric service by Company to Customer pursuant to the Tariff and
ESA. the Parties agree that no 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
approvals deemed necessary under Applicable Law or prudent by Company in its sole
discretion; including, without limitation: (a) approval of this Interconnection Agreement;
(b) approvals for appropriate rate treatment of Company's costs of the Company
Facilities as may be requested by Company in Company's sole discretion; and (c) any
other approvals of the MPUC in relation to this Interconnection Agreement that Company
deems necessary or prudent in Company's sole discretion (collectively, the "Regulatory
Approvals"). Company will, in its sole discretion, use all Commercially Reasonable
Efforts consistent with Good Utility Practice to obtain the Regulatory Approvals, and
Customer will reasonably cooperate with any request of Company in furtherance of
Company's request for the Regulatory Approvals. Company will keep Customer
apprised of the status of such filings.

Section 9.03 Termination for Failure of Regulatory Approvals.

Notwithstanding anything in this Interconnection Agreement to the contrary, and without
limiting any other obligations of Customer, this Interconnection Agreement will be null

-20-
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and void and of no effect at no cost to Company or Customer in the event that any one
of the following occurs: (a) Company is unable to obtain an order of the MPUC
specifically approving this Interconnection Agreement without modification; (b) Company
is unable to receive MPUC approval without modification with respect to rate base
treatment of all costs of the Company Facilities; or (c) Company is unable to receive
approvals contemplated and provided for In the ESA and/or CRRA. In the event any of
the proceeding events occurs, the Parties will negotiate in good faith to modify this
Interconnection Agreement in compliance with any final order of the MPUC, provided,
however, that such modifications provide the Parties with economic terms that are
substantially equivalent to those provided under this Interconnection Agreement and the
Ancillary Agreements. In the event mutual agreement cannot be reached within thirty
(30) Business Days, then this Interconnection Agreement will terminate unless Company
and Customer mutually agree in writing to accept any modifications to this
Interconnection Agreement and/or to the ratemaking treatment of the Company Facilities
and/or to the ratemaking treatment contemplated and provided for in the ESA and/or the
CRRA.

Article X. NOTICES

Section 10.01 Notices.

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

Article XI. ASSIGNMENT

Section 11.01 Successors and Assigns.

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

Section 11.02 Assignment Restrictions.

This Interconnection Agreement may be assigned by either Party only with the written
consent of the other; provided, however, that either Party may assign this
Interconnection Agreement, upon written notice to the other Party, to any Affiliate of the
assigning Party with the legal authority and operational ability to satisfy the obligations of
the assigning Party under this Interconnection Agreement, provided, however, that the
obligations with respect to the guarantee provided pursuant to Section 16.07 may not be
delegated or assigned to an Affiliate of Customer that does not meet the definition of
Guarantor. Where Customer assigns this Interconnection Agreement to an Affiliate,
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failure by Customer to provide notice of such assignment will not constitute a Customer
event of default.

Article XII. INSURANCE

Section 12.01 insurance Coverage.

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

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

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

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

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

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

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

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

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

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

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

Section 12.02 Subcontractors.

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

Section 12.03 Notice of Occurrence.

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

Section 13.01 Waiver of Consequential Damages.

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

Section 13.02 Indemnity.

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

(a) Ifan 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) Ifan Indemnifying Party is obligated to indemnifyand hold any Indemnified Party
harmless under this Section 13.02. the amount owing to the Indemnified Party
will be the amount of such Indemnified Party's loss net of any insurance or other
recovery.

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

Section 13.03 Risk of Loss.

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

Article XIV. DEFAULT AND TERMINATION

Section 14.01 Default by Customer.

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

Section 14.02 Default by Company.

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

Section 14.03 Termination for Default.

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

Section 15.01 Dispute Resolution Process.

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

Article XVI. MISCELLANEOUS

Section 16.01 Third Party Contracts.

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

Section 16.02 No Residual Value.

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

Section 16.03 No Third Party Beneficiary.

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

Section 16.04 Headings.

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

Section 16.05 Governing Law.

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

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

Section 16.07 Guarantee.

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

Section 16.08 Relationship to Tariffs.

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

Section 16.09 Amendment.

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

Section 16.10 Waiver.

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

Section 16.11 Counterparts.

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

-27-



PUBLIC DOCUMENT—NOT PUBLIC DATA HAS BEEN EXCISED

HighlyConfidentialTrade SecretData has been markedin black
Trade Secret Data has been marked in gray

DocuSignEnvelope ID; CC6BCB47-FCB5-4972-A715-C8AA31CF45B4

Docket No. E002/M-19-

Petition - Attachment J
Page 32 of 60

EXECUTION VERSION

Section 16.12 Severabillty.

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

Article XVII. CONFIDENTIAL INFORMATION

Section 17.01 Furnishing of Information.

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

Section 17.02 Confidential Information.

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

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

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

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

Section 17.03 Protection of Confidential Information.

(a) No Party will disclose any Confidential Information of the other Party obtained pursuant
to or in connection with the performance of this Interconnection Agreement to any third
party vwthout the express written consent of the providing Party; provided, however, that
any Party may produce Confidential Information in response to a subpoena, discovery
request, or other compulsory process issued by a Governmental Authority upon
reasonable notice to the providing Party that: (a) a protective order from such
Governmental Authority has been issued relating to the Confidential information; and
(b) a binding nondisclosure agreement is in effect with a proposed recipient of any
Confidential Information.

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

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

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

Section 17.04 Survival.

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

[SIGNATURE PAGE FOLLOWS]
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SIGNATURES

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

Honeycrisp Power LLC,
a Delaware limited liability company

-DoouSlgnad by;

thjiji CKumxt
By: -AFCFFE44BAD1423I.,

Name: Todd Guerrero

Title: Authorized Signatory

NORTHERN STATES POWER COMPANY,
a Minnesota corporation,

By:

—DocuSlgned by:

N—XHtMPOQiiiamaft-

Name: Christopher B. Clark

Title: President
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APPENDIX A

IDENTIFICATION OF COMPANY FACILITIESAND POINT(S) OF INTERCONNECTION

This Aopendix A and its sub-appendices (La, M through AS), 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 ofthe development or permitting ofthe Company Facilities identified
in Appendix A or its sub-appendices until such time as Company receives a Notice to Construct
from Customer identifying the specific Company Facilities to be constructed. A form of
Customer's Notice to Construct is provided in Appendix C.

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

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

The cost estimate listed for the Company Facilities identified in Appendix A-1 is a scoping level
estimate and the cost estimates listed for the Company Facilities identified in
Appendices A-2 through AS, respectively, are indicative level estimates't tV'' 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 effortsto identify the scope of workfor the
Company Facilities identified in Appendices A-1 through AS as of the Effective Date of this
Interconnection Agreement. The Parties further acknowledge that the information provided in
each sub-appendix is subject to change, and may be affected by numerous factors outside of
the Parties' control, including without limitation, the increase or decrease of load in the vicinity of
the Data Center resulting from the actions of other customers, the change in cost of materials,
and other factors.

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

A summary of the available load increments is provided below:
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Appendix
Incremental Load Supported

by IndMdual Group
(MW @M| power factor)

Total Cumulayye Load Supported
. (MW @fl| power factor)

Appendix A-^1 m
Appendix A-2 • •
Appendix A-3 • •
Appendix A-4 T •
Appehdix A-5 • •

*Customer may operate at upto^| MW ofpeak load butrecognizes that such operation may
be at N-1 conditions for some period of time depending on load conditions within the area near
the Data Center; and provided that Customer has been in operation sufficiently long and
provided sufficiently accurate Customer Load Forecasts for Company to reasonably anticipate
Customer load of MW.
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APPENDIX A-1

FIRST GROUP OF IDENTIFIED COMPANY FACILITIES
AND POINT{S) OF INTERCONNECTION

II. Estimated Incremental Cost (in 2018 dollars, ±20 percent) $12,980,000
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APPENDIX A-2

SECOND GROUP OF IDENTIFIED COMPANY FACILITIES
AND POINT(S) OF INTERCONNECTION

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

Estimated Incremental Cost (in 2018 dollars, ±50 percent) $14,000,000
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APPENDIX A-4

FOURTH GROUP OF IDENTIFIED COMPANY FACILITIES

Estimated Incremental Cost (In 2018 dollars, ±50 percent) $5,400,000
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APPENDIX A-^

FIFTH GROUP OF IDENTIFIED COMPANY FACILITIES
AND POINT(S) OF INTERCONNECTION

Estimated Incremental Cost (In 2018 dollars, ±50 percent) $1,680,000
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APPENDIX C

TEMPLATE FOR NOTICE TO CONSTRUCT

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

Date of Notice to Construct: ^

Appendix(ces) Selected for Construction:

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

Any Other Relevant Information Reasonably Deemed Appropriate to Provide:

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

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

, 20 .

[CUSTOMER NAME]

By:

Name:

Title:

Date:

-C-1-
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APPENDIX D

ADDRESSES FOR NOTICES

For Customer:

Honeycrisp Power LLC
c/o Kutak Rock LLP

Todd J. Guerrero

60 South Sixth Street

Suite 3400

Minneapolis, MN 55402
Email:

todd.auerrero@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.Querrero@kutakrock.com

Phone: 612-334-5000

For Invoices:
[N/Al

For Operational Matters:
fN/A]

For Company:

Xcel Energy Inc.
Northern States Power Company
Managed Accounts
401 Nicollet Mall - 7** floor
Minneapolis, MN 55401
Attn: Christopher Conrad

With copy to:

[N/A]

mi

-D-1-

Xcel Energy Services Inc.
Legal Department
401 Nicollet Mall - Floor

Minneapolis, MN 55401
Attn: General Counsel
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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, wiBi its principal place
of business at 401 Nicollet Mali, Minneapolis, Minnesota 55401
("Creditor").

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

Whereas, in furtherance of the proposal to have Creditor provide
electric service to the Data Center: (a) one or more affiliate(s) of
Guarantor including IHoneycrisp Power LLC, a
corporation] and [ , a corporation]
and other such affiliates as may enter Into agreements with
Creditor in connection vwth provision of electric service to the
Data Center ("Obligor") has entered or seeks to enter intocertain
contracts, agreements, and arrangements with Creditor,
including: (i)Retail Electric Services Agreement of even date
herewith (the "Retail Electric Service Agreement",
(ii) Competitive Response RiderAgreement 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 guarantee Obligor's obligations under the Contract
to induce Creditor to enter into ttie Contract.

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

1. Guaranty.

(a) Guarantorhereby 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 to Creditor in excess of that
which Obligorwas 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 Contract up toamawmiOT^

iis 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

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) 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 obligationsand 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 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, 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
obligations and not those of mere sureties. The obligations of
Guarantor may be enforced by Creditor against Guarantor without
first having recourse to any of its rights against 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 (0 perform or cause
Obligor to perform the Obligation, and (ii) pay, reimburse, and
indemnify Creditor against any liabilities, damages, and related
costs (including attorneys' fees) incurred by Creditor as a result
thereof, all in sudi 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

of |mH|||||||^^^Hp||HH||PH||^PB and
a minimum credit ratin^^^^BHjp^^^^ilowing three (3)
rating agencies: of at leas^^^^^^^ by Moody's, or|0
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

(ii) Obligor replaces this Guaranty at the time of
notice withone by Alphabet Inc. in substantially the same form as
this Guaranty, provided, however, that aHhe time Alphabet Inc.
maintains acorporate credit rating from ^^f the following three
rating agencies: ofat leastH| by by Moody's,

E-1
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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 ievel 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 fomri
acceptable to Creditor in its reasonable discretion.

(e) Satisfaction by Guarantor of any duty hereunder incident
to a particular default or iiability under the Contract or the
occurrence of any other default shall not discharge Guarantor
except with respect to the default satisfied, it being the intent of
Guarantor that this Guaranty be continuing until such time as all
of the Otiligations 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 Code or otherwise, then Guarantor's
duties hereunder shall continue and be deemed to have been
automatically reinstated, restored, and continued with respect to
that Obligation, as though the performance of that Obligation had
never occurred, regardless of whether this Guaranty othenivise
had terminated or would have been terminated following or as a
result of that performance. This Guaranty shall terminate on the
date Obligorhas fully paid its Obligations under the Contract.

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

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

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

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

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

surety;
(Hi) any benefit of any laws limiting the liabilityof 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 Default have been
indefeasibly paid in full, any rights of subrogation, contribution.

Docket No. E002/M-19-
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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
wthout notice to Guarantor:

(i) Creditor and Obligor may compromise or settle
any unpaid or unperformed Obligation or any other obligation cx"
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

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

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

3. Miscellaneous.

(a) All notices or other communicatiws to Creditor or
Guarantor under this Guaranty shall be in writing and delivered by
courier, signature on receipt required, or via mail with a copy via
confirmed facsimile, to the addresses stated in this Guaranty (or

E-2
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sudi 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 prowsion be waived, except by written instruments
signed by Guarantor and Creditor expressly for such purpose.

(c) This Guaranty shall t36 binding upon and inure to the
benefit of Creditor and Guarantor and their respective successors
and permitted assigns, provided, however, that neither Guarantor
norvCreditor shall assign its rights and obligations hereunder
without the prior written consent of the other party, and any
assignment without the prior written consent of the other party
shall be null and void.

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

(e) This Guaranty shall be governed byandconstrued in
accordance with the laws of the State o^|||||||||||||^ without
reference to conflicts of law rules.

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

and the Guarantor and Creditor each hereby
irrevocably submits to the jurisdiction of such courts and waives
any objection based on forum nan conveniens or to venue of any
action instituted hereunder.

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

(h) This Guaranty will terminate on the earliest to occur of
the following: (i) Obligor w Guarantor has irrevocably and
indefeasibly made all payments to Creditor that comprise the
Obligation, and (ii) Guarantor has been expressly released from
this Guaranty in writing by Creditor. Upon the first to occur of
sudi events. Creditor agrees to confirm the termination of this
Guaranty in writing.

E-3
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IN WITNESS WHEREOF, the parties have caused this Guaranty to be executed as of
the date stated below.

guarantor; Google Inc.

By:

Name: Karin Kimbrouah

Title:

Date:

Assistant Treasurer

/ /

OBLiGOR: [Honeycrisp Power LLC]

AddreSS: 1eooAmphitheatre Partway, Mountain View, OA 94043

Telephone:

Address:

NORTHERN STATES POWER COMPAI

creditor: a MINNESOTA CORPORATION

By:

Name:

Title:

Date: / /

Address:

Telephone:

Facsimile:

E-4



Certificate of Service

I, Lynnette Sweet, herebycertify that I have this day served copies of the foregoing
document on the attached list of persons.

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

XX electronic filing

XCEL Energy Miscellaneous Electric Service List

Dated this 10^day ofJanuary 2019

/s/

Lynnette Sweet
Regulatory Administrator
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