‘ ‘ Casey A. Furey
CROWLEY  FLECK:. 100 West Broadway, Suite 250
" ATTORNEYS P.O. Box 2798

Bismarck, ND 58502-2798

. 701.223.6585

cfurey@crowleyfleck.com

October 23, 2024
Via Electronic Mail & Hand Delivery

Mr. Steve Kah!

North Dakota Public Service Commission
600 E. Boulevard, Dept. 408

Bismarck, ND 58505-0480

ndpsc@nd.gov

In re: Applied Digital Corporation
Expedited Request for Approval of Temporary Variance
for Construction Activities Pursuant to N.D.C.C. § 49-22-25
Our File No. 012755-000005

Dear Mr. Kahl:
Enclosed for filing please find our Notice of Appearance and Applied Digital Corporation’s
Expedited Request for Approval of Temporary Variance for Construction Activities Pursuant to

N.D.C.C. § 49-22-25 with accompanying Exhibits A-E.

Piease feel free to contact me if you have any questions. Thank you.

CAF/lh
Enc.

(v Todd Gale (via email)
Nick Phillips (via email)
Logan Caldwell (via email)
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BEFORE THE PUBLIC SERVICE COMMISSION
OF THE STATE OF NORTH DAKOTA

Applied Digital Corporation Case No. PU-24-
On-Site Emergency Backup Generation — Dickey County
N.D.C.C. § 49-22-25 Request _

NOTICE OF APPEARANCE

Notice is hereby given that Casey A. Furey and W. Logan Caldwell, Crowley Fleck PLLP,
will be appearing in the above-entitled matter on behalf of Applied Digital Corporation. All
correspondence, notices, pleadings, and other material relevant to this matter should be served

upon the undersigned.

/Av
Dated this % day of October, 2024.

W. Logan Caldjvell (#09263)
CROWLEY FLECK PLLP

Attorneys for Applied Digital Corporation
100 West Broadway Ave., Suite 250

P.O. Box 2798

Bismarck, North Dakota 58502-2798
Phone: (701) 223-6585
cfurey@crowleyfleck.com
Icaldwell@crowleyfleck.com

Ca¥ty A. Furey/[#08035) y




BEFORE THE STATE OF NORTH DAKOTA
PUBLIC SERVICE COMMISSION

Applied Digital Corporation Case No. PU-24-
On-Site Emergency Backup Generation — Dickey County
N.D.C.C. § 49-22-25 Request

APPLIED DIGITAL CORPORATION’S
EXPEDITED REQUEST FOR APPROVAL OF TEMPORARY VARIANCE FOR
CONSTRUCTION ACTIVITIES PURSUANT TO N.D.C.C. § 49-22-25

Pursuant to N.D.C.C. §49-22-25, Applied Digital Corporation (“Applied Digital”),
through its undersigned counsel, hereby submits this Expedited Request for Approval of
Temporary Variance for Construction Activities seeking Commission approval for Applied
Digital’s construction of a generator building which will house diesel operated engines to serve as
a backup electrical generation source at an existing industrial site.

L Background

Applied Digital is a corporation formed under the laws of Nevada with its principal office
located at 3811 Turtle Creek Blvd., Suite 2100, Dallas, Texas 75219. Applied Digital is authorized
to do business in the State of North Dakota and is in good standing with the North Dakota Secretary
of State. Applied Digital’s corporate documents are included with this request as Exhibits A to C,
and include:

o [Exhibit A: Certificate of Incorporation, as amended, issued by Nevada Secretary of State;
e Exhibit B: Certificate of Good Standing issued by Nevada Secretary of State; and,
e Exhibit C: Certificate of Good Standing issued by North Dakota Secretary of State.

Applied Digital is engaged in the business of designing, developing, and operating next-

generation datacenters across North America to provide digital infrastructure solutions to the

rapidly growing high performance computing industry.



1I. Description of Facility

Applied Digital is in the process of developing a large-scale data center in Ellendale, North
Dakota. The facility is designed to house advanced computer systems and provide computational
services for customers. The current phase of facility development is designed to support up to 100
megawatt (“MW”) of computer equipment and will have a total site load of 132 MW. 1t is critical
that these facilities have constant and reliable power.

The data center’s primary source of power comes from a nearby 230 kV substation
operated by Montana-Dakota Utilities Co. However, backup electrical generation is needed on-
site to provide emergency standby power for the critical operations of the data center, which
requires highly reliable sources of power. The potential for a power outage necessitates the need
for construction of appropriate emergency backup generation. To provide the necessary emergency
backup generation, Applied Digital proposes to construct an on-site electric energy conversion
facility consisting of sixty 3 MW high-speed diesel engine generators to provide emergency
standby power for the Ellendale data center (the “Project”). The nameplate capacity of the Project
is anticipated to be approximately 180 MW. The Project meets the definition of an “electric energy
conversion facility” under N.D.C.C. § 49-22-03(5)(b), because the Project will have the ability to
generate more than 50 MW of electricity once operational.

Project construction will include installation of foundation systems, pouring a concrete
slab, and constructing the associated building to house the backup engine generators, which will
measure approximately 271’ by 72°.

The Project site subject to this request is located in Township 129, Range 63, Section 4:
E1/2 in Dickey County North Dakota (“Project Site”). The Project Site subject to this request

specifically consists of the red outlined area located to the east of Building 1 on the map attached



hereto as Exhibit D. The Project Site has been disturbed by grading and infill to support the
construction of the main data center building, which activities are non-jurisdictional to the
Commission, and development of the site remains ongoing. The Project Site has been graded and
is currently being used as a parking lot to support the data center’s main construction activity.
Because the Project Site has already been excavated, filled, and graded as part of the data center’s
non-jurisdictional construction activities, earth disturbing activities for construction of the Project
that is jurisdictional to the Commission will be minimal and limited to digging and pouring the
foundations, and erecting the building to house the backup engines.

As discussed in Section I1I, Applied Digital would like to begin construction of the Project
prior to submission of a siting application. To utilize North Dakota’s limited construction window,
Applied Digital seeks to commence construction activities for the Project in September 2024, with
future operations scheduled for November of 2025 after submission of a complete siting
application and receipt of a Certificate of Site Compatibility.

I11. Scope of Request

Applied Digital submits this request in compliance with the provisions of N.D.C.C. ch. 49-22.
North Dakota law permits the temporary waiver of siting requirements upon Commission
approval. Specifically,

[t]he commission may approve temporary operation of facilities or a temporary
variance from approved construction, operation, or maintenance of facilities
upon a showing of good cause and a utility certification that the activities will
have no adverse impacts upon the welfare of the citizens of this state or the

environment. The commission may issue a temporary approval or variance
without the necessity of notice, publication, or public hearing. . . .

N.D.C.C. § 49-22-25. In accordance with the foregoing, Applied Digital respectfully requests the
Commission issue a temporary variance to allow for the construction of the Project as proposed.

Importantly, operation of the Project would only occur after filing a siting application with the
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Commission and obtaining the necessary authorizations from the Commission to operate the
Project.

While Applied Digital is requesting a temporary variance from siting to allow for
construction of the Project, it expects a siting application to be completed and submitted to the
Commission by August 2025. Applied Digital has retained Merjent, Inc. to assist in conducting
site evaluation and preparing the siting application for the Project.

IV. Demonstration of Good Cause

Good cause exists for approval of Applied Digital’s request. With the public becoming
more and more concerned with the nature of where their data is being stored, having the ability to
keep more of North Dakota’s and the country’s data stored locally provides more assurance and
security to the general region and country as a whole. However, because Applied Digital’s data
center is completely dependent on having sufficient and critically reliable energy, the Project is of
utmost importance in order to serve this important public good. Most notably, for the reasons
explained below, construction of the Project is anticipated to have minimal adverse impact.

The Project is located on an active construction site and is not expected to have adverse
impact on agriculture, local business, or otherwise appreciable impacts to the area. The Project is
located in a rural part of Dickey County approximately 2.7 miles Northwest of Ellendale. From
the Project Site, the three closest residential buildings are located: 4,300 feet to the Southwest;
4,700 feet to the South; and 5,700 feet to the East-southeast. Because the Project is almost 3/4-
mile from the nearest residence, construction of the Project is anticipated to result in negligible
adverse impacts. Furthermore, there will be no impact to the underlying landowner of the Project
Site as it is owned by Applied Digital.

In accordance with N.D.C.C. § 49-22-25, a certification in support of this request is

attached hereto as Exhibit E. The Project is not anticipated to adversely affect the environment or
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the citizens of North Dakota. Construction of the Project is essentially comprised of a building,
which will house the generators, located on a previously disturbed area for construction of the data
center. Activities for the Project’s construction are minor in nature and include installation of
primarily above-ground infrastructure. Furthermore, once operational, the Project is anticipated to
operate only as a backup generation source in the event of a critical outage to the data center’s
primary energy source.

As mentioned above, Applied Digital has retained Merjent, Inc. as an environmental
consultant to evaluate and study the proposed Project Site and draft a siting application pursuant
to the Commission’s siting criteria and applicable regulations and rules set forth in N.D.C.C. ch.
49-22 and N.D. Admin. Code art. 69-06. Applied Digital will diligently work with its consultant
to complete the necessary studies, surveys, and agency consultations to submit a siting application
in a timely and expeditious manner. Applied Digital is also currently working to obtain a minor
source air permit for the Project from the North Dakota Department of Environmental Quality.
The Commission’s interim approval is requested in advance of the Applied Digital’s forthcoming
siting application, which is currently underway. As previously explained, Applied Digital will
submit a siting application in advance of the Project’s operation.

V. Conclusion

For the reasons set forth herein, approval of Applied Digital’s request is warranted.
Therefore, Applied Digital respectfully requests the Commission: 1) Grant this Expedited Request
for Approval of Temporary Variance for Construction Activities authorizing construction of the
Project as discussed herein, and 2) Grant any such other relief as the Commission deems just and

proper.
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CERTIFICATE OF EXISTENCE
WITH STATUSIN GOOD STANDING

I, FRANCISCO V. AGUILAR, the duly qualified and elected Nevada Secretary of State, do

hereby certify that | am, by the laws of said State, the custodian of the records relating to filings

by corporations, non-profit corporations, corporations sole, limited-liability companies, limited
partnerships, limited-liability partnerships and business trusts pursuant to Title 7 of the Nevada Revised
Statutes which are either presently in a status of good standing or were in good standing for atime period
subsequent of 1976 and am the proper officer to execute this certificate.

| further certify that the records of the Nevada Secretary of State, at the date of this certificate,
evidence Applied Digital Corporation asa DOMESTIC CORPORATION (78) duly organized or
formed and existing, or duly qualified or registered, as applicable, under and by virtue of the laws of the
State of Nevada since 05/21/2001, and in good standing in this State.

IN WITNESS WHEREOF, | have hereunto set my
hand and affixed the Great Seal of this State, at my
office on 08/28/2024.

T

FRANCISCO V. AGUILAR
Certificate Number: B202408284911401 Secretary of State
You may verify this certificate

online at https://www.nvsilverflume.gov/home EXHIBIT
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SECRETARY OF STATE
STATE OF NEVADA

APOSTILLE
(Convention de La Haye du 5 octobre 1961)
1. Country: UNITED STATES OF AMERICA
Pays/ Pais
This public document
Le présent acte public / El presente documento publico
2. has been signed by: FRANCISCO V. AGUILAR
aété signé par
ha sido firmado por
3. acting in the capacity of STATE OF NEVADA
agissant en qualité de
quien actlia en calidad de
4, bearsthe seal/stamp of STATE OF NEVADA
est revétu du sceau / timbre de
y estéa revestido del sello / timbre de

CERTIFIED
Attesté / Certificado
5. at CARSON CITY, NEVADA, U.SA
alen
6. the TWENTY EIGHTH DAY OF AUGUST, 2024
le/ el dia
7. by FRANCISCO V. AGUILAR, SECRETARY OF STATE, STATE OF NEVADA, U.SA
par / por
8. Number C202408284911402
sous n°
bajo e numero

9 Seal/Stamp: 10. Signature:
Sceau / timbre: Signature:
Sello/ timbre: Firma

FRANCISCO V. AGUILAR
Nevada Secretary of State

ThisApostilleonly certifiestheauthenticity of thesignatureand the capacity of the personwho hassignedthe
public document, and, whereappropriate,theidentity of theseal or stampwhichthepublic document bears.
ThisApostilledoesnot certify thecontent of thedocument for whichit wasissued.

ThisApostilleisnot validfor useanywherewithin United Statesof America, itsterritoriesor possessions.

CetteApostilleattesteuniquement lavéracitédelasignature, laqualitéenlaquellelesignaturedel " acteaagi et,
lecaséchéant, 1"identitédu sceau outimbredont cet actepublic est revétu.

Cette Apostillenecertifiepaslecontenu del" actepour lequal elleaétéémise.

L"utilisationdecette Apostillen"est pasval ableen/au Etats-Unisd" Ameérique, sesterritorriesou posseeeions.

EstaApostillacertificaunicamentelaauntenticidad delafirma, lacalidad enqueel signatariodel documento
hayaactuadoy, ensu caso, laidentidad del sellootimbredel queel documento publicoestéreverstido.
EstaApostillano certificael contenidodel documento parael cua seexpidio.

Noesvaidoe usodeestaApostillaenlosEstadosUnidosde America, susterritorioso posesiones.




Certificate of Good Standing

of
Applied Digital Corporation

SOS Control ID#: 0006319287
Certificate #: 025815826-1

The undersigned, as Secretary of State of the state of North Dakota, hereby certifies that,
according to the records of this office,

Applied Digital Corporation

a Corporation - Business - Foreign was formed under the laws of NEVADA and filed with this office
effective June 26, 2023. This entity has, as of the date set forth below, complied with all applicable

North Dakota laws.

ACCORDINGLY, the undersigned, as such Secretary of State, and by virtue of the authority
vested in him by law, hereby issues this Certificate of Good Standing.

DATE: August 28, 2024

Michael Howe EXHIBIT

Secretary of State
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