
 

 

SPECIAL COMMISSION MEETING   
A PR I L  20 ,  2026  
S P U  S E R V I C E  C E N T E R ,  2 5 5  S A R A Z I N  S T ,  S H A K O P E E  

 
1. CALL TO ORDER – 5:30 PM  

 

2. ROLL CALL 

 

3. APPROVAL OF APRIL 20, 2026 AGENDA 

MOTION TO APPROVE THE AGENDA 

 

4. REPORTS – GENERAL  

4.a Large Industrial (ESA) Electric Service Agreement with Shakopee Capital, LLC (GD)  

 MOTION TO APPROVE THE ELECTRIC SERVICE AGREEMENT (ESA) AGREEMENT WITH 

SHAKOPEE CAPITAL, LLC 

 

 

4.b Solid Di-electric Switchgear Bid Award (BC)  

 MOTION TO AWARD THE CONTRACT FOR (21) UNITS OF THE EATON ISG SWITCHGEAR 

TO BORDER STATES FOR THE AMOUNT OF $2,052,832.53 IF THE DEVELOPER APPROVES 

THE ELECTRIC SERVICE AGREEMENT AND A DEPOSIT IS MADE TO SPU 

 

5. ITEMS FOR FUTURE AGENDAS  

 

6. TENTATIVE DATES FOR UPCOMING MEETINGS 

- May 4, 2026  

- June 1, 2026 

- June 15, 2026 workshop 

- July 6, 2026  

- August 3, 2026 

 

7. ADJOURNMENT  
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LARGE INDUSTRIAL ELECTRIC SERVICE AGREEMENT 
BETWEEN SHAKOPEE PUBLIC UTILITIES AND SHAKOPEE CAPITAL, LLC 

 
 

This Large Industrial Electric Service Agreement (“Agreement”) is made and 
entered into the ____ day of April, 2026, by and between the Shakopee Public Utilities 
Commission d/b/a Shakopee Public Utilities (“SPU”), a municipal utility under the laws of 
the State of Minnesota, and Shakopee Capital, LLC, a limited liability company duly 
organized and existing under the laws of Minnesota (the “Customer”), individually referred 
to as a “Party” and collectively as the “Parties.” 

 
WHEREAS, the Customer is developing a data center located at 5201 Dean Lakes 

Boulevard, Shakopee (the “Project”) in two phases of 25 megawatts each, as further 
described herein;   

 
WHEREAS the Customer has requested that SPU arrange three-phase electric 

service with capacity sufficient to serve the Project’s total capacity of up to 50 megawatts 
when completed 

 
WHEREAS SPU has confirmed capacity for the Project in a Letter of Intent 

executed by the Customer and delivered to SPU as of March 16, 2026 (the “Letter of 
Intent”), subject to the terms of this Agreement;; and 
 

WHEREAS, the Parties wish to set forth the terms and conditions under which 
SPU will provide electric service to the Project, (an Electric Services Agreement, as 
defined in the Letter of Intent) which, by its terms, supersedes and replaces the Letter of 
Intent.  
 

NOW THEREFORE, in consideration of the commitments herein and for other 
good and valuable consideration, the sufficiency of which is acknowledged, SPU and the 
Customer agree as follows: 
 
1. INTENT AND INTERPRETATION 

The Parties acknowledge and agree that Customer's anticipated load is significant as 
compared to SPU's current electrical system load. The Parties acknowledge and agree 
that the Customer shall be responsible for all components of costs attributable to 
providing or arranging electric service to Customer, except as specifically provided in this 
Agreement. The Parties acknowledge and agree that SPU's service to Customer shall 
not prejudice SPU's service to its remaining customers.  The Parties acknowledge and 
agree that SPU’s electric service to the Customer shall not interfere with the operation of 
SPU’s system, reduce the quality of electric service provided to SPU’s other customers, 
or create a negative financial impact on SPU’s other customers. 
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2. DEFINITIONS 

The Act has the meaning provided in Section 15.3. 
 
Affiliate means any person or entity that directly or indirectly controls, is under the control 
of, or is under common control with, the named entity by the power to direct or cause the 
direction of the management of the policies of named entity, whether through ownership 
interest, by contract or otherwise.  
 
Business Days means Monday through Friday, excluding federal holidays.  
 
Calendar Days means consecutive, daily counting on a calendar, for a full 24-hour 
period, starting at midnight and ending at the following midnight; and includes all 365/366 
days in a year, as applicable. 
 
Contract Year shall mean the twelve-month period beginning on January 1 and ending 
on December 31 of each year of the Term. 
 
Defaulting Party has the meaning provided in Section 14.6. 
 
Delivery Points means the points of delivery under this Agreement for SPU’s retail 
service is specified in Section 6.1. 
 
Disconnect means SPU’s stopping the supply of power to the Delivery Points as 
permitted in this Agreement.  For the avoidance of doubt, disconnect does not refer to 
termination of the Agreement, and the Customer may be eligible for reconnection of power 
upon satisfying the requirements in Section 7.6.  
 
Due Date has the meaning provided in Section 7.3. 
 
Early Termination Date has the meaning provided in Section 14.6. 
 
Effective Date has the meaning provided in Section 3. 
 
Eligibility Conditions has the meaning provided in Section 8.13. 
 
Event of Default has the meaning provided in Section 14.1. 
 
Force Majeure means an event or circumstance (i) that prevents one Party from 
performing its obligations under this Agreement (the “Claiming Party”); (ii) that is not within 
the reasonable control of or the result of the negligence of the Claiming Party; (iii) that 
was not anticipated as of the effective date of the Agreement; and (iv) that the Claiming 
Party, by the exercise of due diligence, is unable to overcome, to avoid, or cause to be 
avoided.    
 
Infrastructure Costs has the meaning provided in Section 8.5.  
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Infrastructure Modifications mean changes to infrastructure determined by SPU to be 
required to serve the Project at the Delivery Points, including without limitation: (a) 
construction of several multi-circuit duct banks from SPU substations to the Project, 
including from Dean Lake Substation in Phase One, Pike Lake Substation and duct bank, 
and East Shakopee Substation duct bank in Phase Two; (b) construction of a second 
substation line up in Pike Lake Substation including a transformer and switch house to 
the Project for backup; and (c) any other equipment required to provide service to the 
Project. A depiction of the facilities noted above is included as Exhibit C. 
 
Letter of Intent has the meaning provided in the recitals. 
 
Load Factor shall mean: [ billing period kWh / (number of days of billing period x 24 hours 
per day x peak demand)] x 100% = % load factor.  SPU shall calculate the Load Factor 
over the course of a calendar year.  The Load Factor calculation excludes any interruption 
due to, caused by, or within the control of MISO, when Customer is either directed to shed 
load or electric service is interrupted by direction of MISO. 
 
Measurement Period has the meaning provided in Section 8.13. 
 
Metropolitan Council means the regional government agency established in Minnesota 
Statutes, Section 473.123.  
 
Minimum Demand has the meaning provided in Section 5.3.  
 
MISO shall mean the Midcontinent Independent System Operator, Inc., or any successor 
thereto.  
 
Non-Defaulting Party has the meaning provided in Section 14.6 
 
Obligations has the meaning provided in Section 5.4. 
 
Off-Site Costs has the meaning provided in Section 8.5(b). 
 
On-Site Costs has the meaning provided in Section 8.5(a). 
 
Party shall mean either the Customer or SPU as a party to this Agreement. 
 
Performance Assurance means a pledge from the Customer to SPU as security for 
Customer’s Obligations under this Agreement, including without limitation, cash deposit, 
a letter of credit, or other security and/or collateral acceptable to SPU in its sole discretion. 
 
Phase One of the Project means up to 25 megawatts of capacity expected to be 
operational in the fourth quarter of 2026.  
 
Phase Two of the Project means up to an additional 25 megawatts of capacity expected 
to be operational in the third or fourth quarter of 2027.  
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Rebate Payment has the meaning provided in Section 8.13. 
 
Requirements for 15 KV Class Primary Voltage Service Policy has the meaning 
provided in Section 8.4. 
 
Tariff has the meaning provided in Section 5.14 
 
Term has the meaning provided in Section 4.1 
 
Termination Payment has the meaning provided in Section 14.6 
 
Water Policy Manual means the policy approved by the SPU Commission concerning 
water service as may be revised.  
 
Wholesale Provider means the Minnesota Municipal Power Agency. 
 
3. CONDITION PRECEDENT.   

The following requirement is a condition precedent to the effectiveness of performance 
by SPU under this Agreement:  Delivery of the first scheduled payment of estimated 
Infrastructure Costs on or before April 29, 2026, as provided in Section 8.8.  
 
Until this condition precedent has occurred, this Agreement shall not become effective 
and neither Party shall have any rights or obligations by reason of this Agreement, 
regardless of whether or not it has been executed. The “Effective Date” of this Agreement 
shall commence upon the Customer making the first scheduled payment, as provided in 
Section 8.8. 
 
4. TERM OF AGREEMENT 

4.1. Term.  The initial term of this Agreement (the “Initial Term”) shall commence upon 
the Effective Date and shall continue for a period of twelve (12) years from the date 
Customer delivers notice of operational capacity for Phase One to SPU.  Thereafter, the 
Agreement will automatically be extended for separate additional terms of five (5) years 
each (each an “Additional Term” and collectively the “Additional Terms”). The Initial Term 
and all exercised Additional Terms are collectively referred to herein as the “Term.” 
Notwithstanding the foregoing, the Customer may elect to terminate this Agreement 
effective at the end of the Initial Term by delivering written notice of such election to SPU 
at least eighteen (18) months before the last day of the Initial Term. Further, Customer 
may elect to terminate this Agreement effective at the end of any Additional Term by 
delivering written notice of such election to SPU at least twelve (12) months before the 
last day of the Additional Term in effect. 
 
4.2. Letter of Intent.  The Parties acknowledge and agree that this Agreement 
supersedes and replaces in its entirety the Letter of Intent.  SPU has received the 
Reservation Payment (as defined in the Letter of Intent) and, provided the conditions 



DRAFT SUBJECT TO COMMISSION APPROVAL 4/16/26     

5 

precedent to this Agreement are satisfied, SPU will apply the Reservation Payment to 
SPU’s pre-design and planning efforts for the Infrastructure Modifications.  

 
5. ELECTRIC SERVICE CONDITIONS AND RATE COMPONENTS. 

5.1. Service.  Service shall be provided at three-phase, 60 hertz, alternating current at 
a voltage of 13,800GRDY/7,967 volts primary.   
 
5.2. Capacity.  The Customer acknowledges and agrees that capacity for the Project 
shall not exceed 25 megawatts for Phase One and an additional 25 megawatts for Phase 
Two. Any request for additional capacity or services may require a system impact study 
through Xcel Energy or MISO, as applicable. Capacity is also subject to Section 5.10. 
 
5.3. Minimum Demand Charge.  The Customer agrees to pay in each monthly billing 

period a monthly minimum demand charge (the “Minimum Demand”) in an amount equal 

to 80% of the Project’s 25 MW for Phase One and 50 MW for Phase Two (i.e. 20,000 kW 

for Phase One and 40,000 kW for Phase Two) all according to the Tariff.  The Minimum 

Demand is due regardless of actual usage.  If the Project’s actual usage is higher than 

the Minimum Demand, the actual usage will be billed to and payable by Customer as 

provided in Section 7.1.  

 
5.4. Other Obligations. In addition to the Minimum Demand, the Customer shall be 
responsible for monthly electric service under the Tariff and all other costs, fees, and 
expenses as set forth herein or that may be adopted by SPU, and any other charges or 
penalties related to providing service or costs that arise due to Customer’s use of electric 
service at the Project. All amounts due by Customer to SPU in accordance with this 
Agreement, including without limitation SPU’s service regulations, shall be referred to as 
the “Obligations.”  

 
5.5. Late Fee. In addition to all other remedies provided herein, the failure to timely pay 
the Obligations will result in a late fee equal to 5% of the unpaid amount  due hereunder. 
The late fee of 5% is automatically due and owing upon the failure of Customer to timely 
make any payment required under this Agreement and SPU shall not be obligated to 
deliver a billing statement for the late fee. In the event SPU delivers a billing statement to 
customer that does not include an otherwise accrued late fee, such delivery shall not 
constitute a waiver of SPU’s right to collect such late fee from Customer.     

  

5.6. Performance Assurance.  If the Customer fails to make a timely payment under 
this Agreement twice in a Contract Year, then upon the second occurrence of an untimely 
payment (even if remedied during any applicable cure period), the Customer must 
provide, within twenty (20) Business Days of SPU’s written request, a letter of credit or 
other Performance Assurance in an amount equal to one-and-one-half times the then 
applicable monthly prepayment amount due under Section 7.2 at the time of SPU’s written 
request.  
 



DRAFT SUBJECT TO COMMISSION APPROVAL 4/16/26     

6 

5.7. Maximum Permitted Load.   SPU shall have no obligation to upgrade its facilities 
for any electric load above the design load level detailed in this Agreement in Section 5.2. 
 
5.8. Planned Outages and Operations Updates.  The Customer will provide SPU 
with information related to its energy consumption, including any planned outages for 
operations and any ramping up or ramping down of operations, in writing, at least seven 
(7) days in advance of such changes in energy consumption.    
 
5.9. Customer’s Failure to Take.   If the Customer fails to take all or a portion of the 
power or energy provided under this Agreement, then Customer shall nonetheless remain 
obligated to pay the Minimum Demand.  For the avoidance of doubt, the Customer shall 
be responsible for any additional costs required by its failure to take all or a portion of the 
power and energy provided under this Agreement.  
 
5.10. Minimum Load Factor.  Starting five years from the Effective Date, SPU will 
determine the Load Factor of the Project after each Contract Year.  If the Customer’s 
Load Factor falls below 50% of the 40 MW Project load level for a Contract Year, the 
Customer has one year to correct minimum load factor and if the correction is not made 
the two parties will meet and discuss the Customer’s two options:  Option 1, The 
Customer shall pay for the minimum Load Factor for the subsequent Contract Year and 
retain the full capacity. Option 2, The Customer shall forfeit any rights to capacity that it 
failed to use under this Agreement. SPU ADDING EXAMPLES FOR ILLUSTRATION 
 
5.11. Resale Prohibited. As a retail end user under Minnesota law, the Customer is 
prohibited from reselling any power or energy under this Agreement.  
 
5.12. Conservation Improvement Plan. Under Minnesota law, a conservation 
improvement plan fee of 1.5% of all electric utility charges (CIP) is required for loads less 
than 20 MW.  SPU will bill and collect this fee until the Customer provides SPU written 
notice that the Customer’s load has reached at least 20 MW and that Customer has 
received approval from state authorities to opt-out of the CIP program. SPU shall 
reasonably cooperate with and assist Customer to seek approval from state authorities 
to opt-out of said program. Until the Department of Commerce approves the Customer’s 
exemption, the CIP applies.  
 
5.13. All Requirements. During the Term of this Agreement the Customer agrees not 
to purchase electric power or energy within SPU’s electric service territory from any 
person or party other than SPU, and in consideration of the undertakings by SPU to 
arrange service to the Customer, not to construct generation to serve the Project or the 
Customer that operates in parallel with SPU’s system without SPU’s consent.  For the 
avoidance of doubt, the Customer may arrange back-up generation that does not operate 
in parallel with SPU’s system for a portion of Customer’s load. 
 
5.14. Tariff.  SPU has engaged a third party to conduct an electric rate study to 
determine the appropriate components and amounts for the large industrial service tariff 
(the “Tariff”) that will apply to the Project.  SPU anticipates the Tariff will encompass all of 
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SPU’s costs to serve the Project, including, but not limited to, wholesale power supply, 
demand, energy, transmission, renewable energy requirements, MISO costs and 
applicable services, such as scheduling and ancillary services, conservation 
improvement requirements, power cost adjustments, fuel cost adjustments, facilities 
costs, operation and maintenance, insurance, depreciation, allocable general and 
administrative, professional services, and financing expenses.  The Customer shall be 
responsible for all taxes and fees, including any franchise fees, from the Delivery Points.  
The Tariff will be subject to modifications and adjustments, from time to time, at SPU’s 
discretion.  In addition to the terms and conditions contained in this Agreement, service 
to the Customer shall also be subject to the terms and conditions contained in SPU’s 
applicable policies and electric service regulations promulgated by SPU’s Commission as 
a local unit of government. 
 
5.15. Future Governmental Impositions. If any governmental authority during the 
Term of this Agreement imposes any tax, charge, or assessment on SPU, which 
increases SPU’s cost of serving the Customer, SPU shall be entitled to recover those 
increased costs from the Customer.   

 
5.16. Governmental Mandates or Requirements.  If the State of Minnesota or the 
United States of America or any agency of these governments imposes any renewable 
generation requirement, conservation improvement mandate, environmental tax or 
assessment, transmission requirement, and/or any other requirement, tax, or assessment 
on SPU or the Customer that increases SPU’s costs of providing service under this 
Agreement, SPU shall be entitled to pass such cost through to the Customer.  Without 
limiting the generality of this Section, costs relating to compliance with renewable energy 
objectives under law such as Minnesota Statutes, Section 216B.1691, as may be 
amended, shall be Customer’s responsibility.  
 
5.17. Character and Continuity of Service.  Service to the Customer will be scheduled 
or dispatched in accordance with prudent utility practice, subject however, to transmission 
system requirements, MISO rules, regulations, curtailments and availability, and Section 
5.18. 
 
5.18. Emergency Interruptions; Curtailment.  If there is a constraint on the distribution 
or transmission system requiring SPU to curtail service to the Customer, then upon being 
notified by MISO, or SPU determining a system emergency, the Customer will promptly 
comply with such curtailment within fifteen (15) minutes for no more than four (4) hours 
of duration.  It is the express intention of this provision that any curtailment order issued 
to SPU shall fall equitably on all similar end use loads within the affected control area and 
the load served by SPU.  If the Customer fails to comply, SPU shall be entitled to limit 
delivery to the Customer to effectuate the curtailment requirements during the period in 
which any shortage exists.  SPU shall not incur any liability to the Customer with any such 
action so taken by SPU. SPU may temporarily interrupt, increase, or reduce deliveries of 
electric energy to the Customer if such action is necessary in case of emergencies, in 
SPU’s reasonable discretion.    
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5.19. Planned Interruptions.  After seven (7) days written notice to the Customer, SPU 
or its agent will coordinate any planned interruption or reduced deliveries of electric 
energy to the Customer to install equipment in or make repairs to or replacements, 
investigations, and inspections of or to perform other maintenance work on the generation 
or transmission facilities and apparatuses. In the event of any temporary interruption, 
increase, or reduction of deliveries of electric energy due to such planned interruptions, 
the Customer shall not be responsible, or required to pay, for any period of temporary 
interruption, increase, or reduction.    
 
5.20. Force Majeure.  To the extent a Claiming Party is prevented by Force Majeure 
from carrying out, in whole or in part, its obligations under this Agreement and the 
Claiming Party gives notice and details of the Force Majeure to the other Party as soon 
as practicable, then the Claiming Party shall be excused from the performance of its 
obligations with respect to this Agreement, other than the obligation to make payments 
due or becoming due with respect to performance before the Force Majeure.  The 
Claiming Party shall remedy the Force Majeure with all reasonable dispatch.  
 
5.21. Force Majeure Exceptions.  Force Majeure shall not be based upon: (1) a 
decrease in Customer’s expected load; (2) the Customer’s inability to economically use 
or receive the power or energy provided; or (3) SPU’s ability to resell the power or energy 
at a price greater than the pricing set forth in the Agreement.  
 
5.22. Wholesale Provider Coordination.  SPU is a member of the Wholesale Provider, 
which also serves as SPU’s wholesale power supplier. SPU has coordinated with the 
Wholesale Provider about the Project and Wholesale Provider plans (a) to purchase 
capacity in real-time pricing through the MISO day ahead market to serve the Project and 
(b) to purchase renewable energy credits to fulfill state mandates related to the Project.   
  
6. DELIVERY AND EQUIPMENT. 

6.1. Delivery Points and Metering.  The Customer shall have metered Delivery Points 
as further described in Exhibit B.    
 
6.2. Equipment Ownership. The Customer shall install, own, operate, and maintain, 
at its sole expense, all facilities necessary to interconnect with SPU's distribution system.  
 
7. OPERATIONAL BILLING AND PAYMENT. 

7.1. Prepayment Requirement.  Customer must pay SPU an initial prepayment before 
SPU is obligated to provide any service to Customer. SPU will provide the initial 
prepayment amount by written notice to Customer at least ten (10) days before the Due 
Date (as later defined herein).  Thereafter, Customer shall make monthly prepayments 
on an ongoing basis during the Term of the Agreement.  The amount of the monthly 
prepayment may vary depending upon actual usage, as described in Section 7.2.  SPU 
shall establish the amount of the prepayment each month, consistent with an average of 
forty-five (45) days of usage, based upon (a) the estimated bill amount at 80% of demand 
and energy of 25 MW in Phase One; and (b) the estimated bill amount at 80% of demand 



DRAFT SUBJECT TO COMMISSION APPROVAL 4/16/26     

9 

and energy of 50 MW in Phase Two.  SPU will adjust the usage calculation annually in 
January of each Contract Year.  
 
7.2. Billing Statement.  Unless SPU determines, in its sole discretion, to issue billing 
statements more frequently, SPU will send a billing statement to the Customer on or about 
the second day of each month.  The billing statements may be delivered by email or other 
electronic transmission.  Consistent with the Tariff, each billing statement will include the 
prior month’s actual meter readings, and the application of the prepayment to true-up 
actual usage.  If the prepayment for a month exceeds the actual amount owing under this 
Agreement and the terms of the Tariff, SPU will credit the Customer’s account and adjust 
the amount of the prepayment due in the applicable billing statement.  If the prepayment 
for a month is less than the actual amount owing under this Agreement and the terms of 
the Tariff, then the billing statement will state any additional amount due from the 
Customer.   
 
7.3. Payments.  The Customer’s payments are due in same day funds five (5) 
Business Days following issuance of a billing statement (the “Due Date”). Same day funds 
means funds that are available for SPU’s use on the same day as the Due Date.  Bills not 
paid in same day funds on or before such Due Date as printed on the billing statement 
are past due or delinquent and shall bear a late fee provided in Section 5.5. 
 
7.4. Delinquent Amounts; Disconnect.  The Customer’s bills become delinquent if 
not paid on or before the Due Date and SPU may Disconnect service for delinquency 
upon five (5) Business Days written notice delivered to the Customer by email or other 
electronic transmission.  
 
7.5. Amounts Owing. SPU’s Disconnect of service for any cause shall not release the 
Customer from any obligation to make payments for any Obligation under this Agreement.  
Any delinquent amounts will be subject to collection procedures.  SPU may employ any 
and all reasonable methods for collecting unpaid amounts, including assignment to 
collection agencies, or legal actions against the Customer.  If SPU believes the Customer 
is insolvent, is in financial difficulty or considering bankruptcy, SPU may take appropriate 
action to secure payment of previous and present Obligations.  Such action may include 
obtaining Performance Assurance, an adequate security deposit, collecting payment on 
a more frequent basis, or other such actions as may be deemed necessary and 
reasonable under the circumstances. 
 
7.6. Reconnection Request.  Before SPU considers any request by the Customer for 
reconnection of service, all amounts past due under this Agreement must be paid in full.  
Before reconnecting service, SPU may require a reconnect charge, deposit, assessment, 
security, Performance Assurance or other appropriate conditions which provide adequate 
assurance of future performance in SPU’s discretion. 
 
7.7. Billing Disputes.  In the event of any dispute as to any portion of any billing 
statement, the Customer shall nevertheless pay the full amount of the disputed charges 
when due and shall give written notice of the dispute to SPU not later than the date such 
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payment is due.  Such notice shall identify the amount in dispute and set forth a summary 
of the grounds on which such dispute is based.  SPU shall consider such dispute and 
shall advise the Customer of SPU’s position within thirty (30) days following receipt of 
such written notice. Upon final determination (whether by agreement, adjudication, or 
otherwise) of the correct amount, any difference between such correct amount and such 
full amount shall be properly reflected in the billing statement next submitted to the 
Customer after such determination.  
 
7.8. Unconditional Payment Obligation.  The Customer shall pay its billing statement 
whether or not service is suspended, interrupted, interfered with, reduced, curtailed, or 
terminated in whole or in part. 
 
8. INFRASTRUCTURE COSTS AND CONSTRUCTION. 

8.1. Infrastructure Modification Plans. SPU, in its discretion, will determine the 
necessary Infrastructure Modifications, including without limitation the facilities and work 
necessary to provide electric service to the Project. The Infrastructure Modifications must 
follow SPU’s requirements, including without limitation, requirements for design, 
competitive bidding, procurement, construction, and technical requirements.   

8.2. Infrastructure Ownership. SPU will solely own and operate the Infrastructure 
Modifications upon completion.  The Infrastructure Modifications, and services provided 
in connection therewith, may include components that are used to serve users other than 
the Customer and/or the Project. 

8.3. Cooperation. The Customer shall fully cooperate with SPU in planning and 
implementing the Infrastructure Modifications by, among other things, providing detailed 
specifications and information needed to plan the Infrastructure Modifications and 
determine the costs of completion thereof.   

8.4. Customer Facilities.  The Customer shall be responsible, at its own cost, for 
enabling the Project to receive electric service at the Delivery Points, including without 
limitation, providing primary metered service and all downstream equipment according to 
SPU’s “Requirements for 15 KV Class Primary Voltage Service Policy,” as may be 
revised, and other standard terms, conditions, and policies for providing primary metered 
electric service.    

8.5. Infrastructure Costs.  The actual costs to complete the Infrastructure 
Modifications (the “Infrastructure Costs”) shall include without limitation: the actual fees, 
costs, charges, expenses, etc. associated with, necessary for, and incurred for design, 
engineering, planning, purchasing equipment, facilities, and materials, labor, professional 
services, restoration, easement rights, acquisition, installation, and construction of the 
Infrastructure Modifications.   For the avoidance of doubt, the Infrastructure Costs do not 
include the construction costs of the East Shakopee Substation itself, but they do include 
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feeder line(s) or other equipment from this substation to the Customer’s Point(s) of 
Delivery. 

(a) Infrastructure Costs for Infrastructure Modifications at or immediately 
connected to the Project shall be known as “On-Site Costs.” 

(b) Infrastructure Costs for Infrastructure Modifications not located at nor 
immediately connected to the Project shall be known as “Off-Site Costs.” 

8.6. Customer Responsibility.  The Customer shall pay SPU 75% of the Infrastructure 
Costs as an agreed-upon capital contribution in aid of construction as set forth herein. 

8.7. SPU Estimate.  SPU has estimated the Customer’s responsibility of the 
Infrastructure Costs under Section 8.6 as further detailed in Exhibit A.  The Customer has 
approved SPU’s initial estimate in Exhibit A.  The Customer acknowledges and agrees 
that: (i) the estimated Infrastructure Costs are purely estimates and do not reflect the real, 
actual, payable costs to be incurred for the Infrastructure Modifications; (ii) the estimated 
costs in Exhibit A are subject to change over time; and (iii) the Customer is responsible 
for the actual cost of Infrastructure Costs, subject to a true-up process described in 
Section 8.10.    

8.8. Payment for Infrastructure Costs. The Customer shall arrange for payment of 
funds to SPU equal to the Infrastructure Costs set forth in the payment schedule set forth 
in this section. The first payment is due April 29, 2026. The detailed description is set 
forth in Exhibit A.  The Customer shall make payments to SPU in same-day funds for 
Infrastructure Costs according to the following payment schedule: 
 

Due Date Amount  

April 29, 2026 $5,150,000.00 

August 3, 2026 $5,050,000.00 

April 1, 2027 $3,175,000.00 

August 2, 2027 $3,175,000.00 

March 1,2028 $3,325,000.00 

Total Infrastructure Costs $19,875,000.00 

 

8.9. Funds for Infrastructure Costs. Payments received by SPU will initially be 
recorded to the applicable Customer work orders for Project tracking purposes and 
subsequently reclassified to an advancement account for financial reporting. Amounts will 
be trued up as provided in Section 8.10. Delinquent payments are subject to the late fees 
and service Disconnect under Sections 5.5 and 7.3.  SPU will draw down any funds in the 
separate account in its sole discretion to advance Infrastructure Modifications and to 
arrange utility service to the Project.  SPU will not order materials or incur any expense 
for Infrastructure Costs or the Project until Customer has made the required timely 
payment under the payment schedule in Section 8.8.  
 
8.10. True-Up Process.  During the planning and construction period of the 
Infrastructure Modifications, SPU shall compare, on an annual basis, the actual 
Infrastructure Costs incurred as compared to estimated Infrastructure Costs in Exhibit A.   
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If the projected Infrastructure Costs do not substantially correspond with actual costs, or 
if at any time during the Contract Year there are or are expected to be extraordinary costs 
substantially affecting costs, SPU shall notify the Customer of any billing adjustments as 
may be applicable to the remainder of such Contract Year. If the actual Infrastructure 
Costs are lower than the estimated costs, SPU shall notify the Customer and apply any 
remaining overage as a credit to the next installment of Infrastructure Costs, unless 
mutually agreed by the Parties to proceed otherwise. If necessary, SPU shall provide 
revised estimates to the Customer of Infrastructure Costs, substantial changes in 
construction schedules, plans, or specifications.  Upon completion of the Infrastructure 
Modifications, SPU shall complete a final true-up as to actual costs and amounts due 
from or to the Customer.  
 
8.11. Access; Easements. The Customer shall allow SPU access reasonably 
necessary to install, construct, operate, maintain, upgrade, and replace facilities used to 
provide service to the Project. The Parties acknowledge and agree that SPU shall require 
easements on, over, or under the property of the Project for these purposes and the 
Parties shall cooperate, including preparation and signature of easements (without 
additional cost to SPU) and documents reasonably necessary for these purposes, each 
Party bearing its own expenses.  
 
8.12. Project Termination.  If the Customer does not proceed with the Project, SPU is 
not obligated to return any of the dollars that SPU has already spent or encumbered as 
Infrastructure Costs for the Project.  The Customer will be responsible for windup and/or 
decommissioning costs.  SPU will provide a final accounting of the Infrastructure Costs. 
 
8.13. Off-Site Cost Rebate Payments. 

(a) The Customer may earn up to five (5) “Rebate Payments,” which payments 
shall each be in the amount of 5% of the Off-Site Costs, with the total value of 
all Rebate Payments capped at twenty-five percent (25%) of the Off-Site Costs.  

(b) Eligibility for Rebate Payments will be individually measured in accordance with 
the following measurement schedule: 

 

Rebate Payment No. Measurement Period 

No. 1 Calendar year 2028 

No. 2 Calendar year 2029 

No. 3 Calendar year 2030 

No. 4 Calendar year 2031 

No. 5 Calendar year 2032 

(c) The Customer may earn the right to a Rebate Payment from SPU if the 
Customer satisfies the following “Eligibility Conditions” during the applicable 
Measurement Period identified above: 

 
i. Compliance Metrics. The Customer must be in compliance with all 

terms, conditions, and agreements with SPU, including without 
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limitation, maintaining timely payment for services and all other terms of 
this Agreement for the duration of the applicable Measurement Period.  

 
ii. Usage Metrics. The Customer must fulfill the following usage 

benchmarks during the applicable Measurement Period: 
 

Rebate 
Payment No. 

Measurement 
Period 

Usage Benchmark Condition 

No. 1 Calendar year 2028 
Minimum Load of 40 MW in 2028 with an 80% 
Load Factor 

No. 2 Calendar year 2029 
Minimum Load of 40 MW in 2029 with an 80% 
Load Factor 

No. 3 Calendar year 2030 
Minimum Load of 40 MW in 2030 with an 80% 
Load Factor 

No. 4 Calendar year 2031 
Minimum Load of 40 MW in 2031 with an 80% 
Load Factor 

No. 5 Calendar year 2032 
Minimum Load of 40 MW in 2032 with an 80% 
Load Factor 

 

(d) SPU shall determine whether the Customer has earned a Rebate Payment by 
evaluating whether the Customer satisfied the applicable Eligibility Conditions 
during the applicable Measurement Period. Such evaluation shall be done on 
an annual basis and completed on or before 30 days after the end of the 
applicable Measurement Period. If the Customer fails to satisfy all of the 
applicable Eligibility Conditions during the applicable Measurement Period, 
then the Customer forfeits and is not entitled to the applicable Rebate Payment 
for that Measurement Period, irrespective of future performance. 

(e) In the event and to the extent SPU determines that the Customer has satisfied 
all of the applicable Eligibility Conditions for the applicable Measurement 
Period, and the Customer has earned the applicable Rebate Payment, then 
SPU will make the applicable Rebate Payment to the Customer on or before 
sixty (60) days after the end of the applicable Measurement Period.  

 
8.14. SPU Policies/Requirements.  All expenditures made by SPU on behalf of the 
Customer or the Project must comply with SPU’s policies and applicable requirements, 
including without limitation municipal competitive bidding, procurement, and the 
Minnesota Government Data Practices Act, Minnesota Statutes, Chapter 13. 
 
9. CERTAIN OBLIGATIONS OF THE CUSTOMER. 
 
9.1.  Local Approvals.  The Project is subject to all typical and customary local 
approvals, including, but not limited to: comprehensive plan, zoning, subdivision, noise, 
environmental, historic preservation approval process, traffic management plans, 
inspections, site plan and design reviews, conditional use permits, variances, and other 
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applicable zoning and land use approvals.  The Customer shall use reasonable best 
efforts to obtain all required Project approvals. 
 
9.2. Customer Facilities Responsibility. The Customer shall maintain, repair, and 
replace its facilities in good condition and repair at all times under this Agreement.  The 
Customer shall comply with all applicable permits, state, federal, and local laws and 
requirements.  The Customer shall give SPU access at all reasonable times to allow SPU 
to inspect the Customer’s facilities and interconnection with SPU’s system to confirm 
compliance with the requirements of this Section.  
 
9.3. Water Usage Limitations.   The Customer and Project are expressly prohibited 
from using ongoing water services for any cooling or other non-domestic purposes related 
to the Project.  The Project must contain a closed loop cooling system that may include 
an initial fill. SPU shall provide the Project with domestic water services, pursuant to a 
separate agreement, at the capacity assessed by the Metropolitan Council through its  
sewer availability charge determination and in accordance with SPU’s standard terms, 
conditions, and/or policies, including without limitation SPU’s Water Policy Manual.  The 
Customer shall reasonably cooperate with SPU to assure compliance with this Section. 
 
9.4. Compliance with Applicable Laws.  The Customer must comply with all 
applicable laws, including without limitation, SPU utility service requirements, MISO 
requirements, and federal, state, and local laws (including, without limitation, City zoning, 
permit, and noise requirements).  
 
9.5. Transmission Study. The Parties acknowledge and agree that transmission or 
system impact studies are not required for SPU to serve the Project load up to 25 MW for 
Phase One and up to  an additional 25 MW for Phase Two.  A transmission or system 
impact study may be required for a redundant  loop feed distribution system; if required, 
the study shall be paid for by the Customer. 
 
10. [Intentionally Omitted.]  

11. REPRESENTATIONS AND WARRANTIES BY CUSTOMER.  The Customer 
represents and warrants as of the Effective Date that: 

11.1. It is a limited liability company duly organized, validly existing and in good standing 
under the laws of Minnesota and has all requisite power and authority (corporate and 
otherwise) and has made all registrations and filings (if any) required under the laws of 
the State of Minnesota to own its property and to carry on its business as now conducted 
and as intended to be conducted under this Agreement, and to enter into and carry out 
the terms of this Agreement. 
 
11.2. The execution and delivery of this Agreement by the Customer and the 
consummation of the transactions contemplated hereby and thereby have been duly 
authorized by all necessary board, shareholder, or other company action on behalf of the 
Customer, and the Customer is not subject to any charter, bylaw, lien or encumbrance, 
agreement, instrument, order or decree of any court or governmental body (other than 
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any required governmental approval) which would prevent the consummation of the 
transactions contemplated by this Agreement. 
 
11.3. The execution, delivery, and performance of this Agreement by the Customer do 
not and will not violate any material statute, ordinance, or governmental rule or regulation 
applicable to the Customer, or result in a breach or constitute a default under any 
indenture or agreement to which it is a party or by which it or its property may be bound. 
 
11.4. This Agreement has been duly executed and delivered by the Customer, and this 
Agreement and such instruments executed as the result thereof shall, constitute legal, 
valid, and binding obligations of the Customer enforceable in accordance with their terms, 
subject, however, to the effects of bankruptcy, insolvency, reorganization, moratorium 
and similar laws from time to time in effect relating to the rights and remedies of creditors, 
as well as to general principles of equity (regardless of whether such enforcement is 
considered in a proceeding in equity or at law). 
 
11.5. No further consent, approval, permit, license, or authorization of any governmental 
body is required in connection with the execution, delivery and performance of this 
Agreement by the Customer. 
 
11.6. There is no action, suit, proceeding, inquiry, or investigation, at law or in equity, 
before or by any court, governmental agency, public board or body, pending or, to the 
knowledge of the Customer, threatened against or affecting the Customer as to the 
execution, delivery, validity, performance, or enforceability of this Agreement. 
 
11.7. No event has occurred and is continuing which would constitute, or upon the 
passage of time or the giving of notice or both could constitute, directly or indirectly, a 
default as to the Customer under this Agreement. 
 
11.8. Neither the Customer nor any Affiliate of the Customer has taken any action which 
would give rise to a valid claim against SPU for a brokerage commission, finder’s fee, or 
other like payment. 
 
11.9. The Customer is and will continue to be solvent throughout the Term of this 
Agreement, including without limitation: 

(a) the Customer’s entry into this Agreement will not cause the Customer to be 
insolvent;  

(b) the Customer is not insolvent as defined in the Bankruptcy Code, 11 U.S.C. 
§101, et seq.; 

(c) the Customer does not contemplate filing a petition in bankruptcy or for an 
arrangement or reorganization, nor are there any threatened or actual 
bankruptcy or insolvency proceedings against the Customer; 

(d) the Customer is and at all times during the Term of this Agreement will be able 
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to pay its debts as they mature and become due and payable; and 

(e) the reasonable salable value of each of the Customer’s assets exceeds the 
aggregate amount of the Customer’s debts and liabilities, whether actual or 
contingent. 

 
11.10.  The Customer is a sufficiently capitalized operating entity capable of 
independently performing its obligations under this Agreement and paying its debts in the 
ordinary course of business, including without limitation:  

(a) the Customer shall not maintain its assets in such a manner that it will be costly 
or difficult to segregate, ascertain, or identify its individual assets from those of 
any Affiliate; and 

(b) the Customer is financially independent of any Affiliate and financially able to 
perform its obligations under this Agreement through its own business 
operations.  

 
11.11. To the best of the Customer’s knowledge, neither the statements or 
representations made in this Agreement, nor any financial statement of the Customer, 
nor any statement, list, certificate, or other information furnished or to be furnished on 
behalf of the Customer to SPU in connection with this Agreement contains or will contain 
any untrue statement of a material fact, or omits or will omit to state a material fact 
necessary to make the statements contained therein, in light of the circumstances in 
which they are made, not materially misleading.  
 
12. REPRESENTATIONS AND WARRANTIES BY SPU.  SPU represents and 
warrants as of the Effective Date that: 

12.1. SPU is a municipal utilities commission duly established and existing under the 
laws of the State of Minnesota. SPU has the power and authority under the law to own its 
property and to carry on its business as now conducted and to enter into and to carry out 
the terms of this Agreement. 
 
12.2. The execution and delivery of this Agreement and the consummation of the 
transactions contemplated hereby and thereby have been duly authorized by all 
necessary approval on behalf of SPU, and SPU is not subject to any constitutional 
provision, statute, bylaw, lien or encumbrance of any kind, or any agreement, instrument, 
order or decree of any court or governmental body (other than any required governmental 
approval) which would prevent consummation of the transactions contemplated by this 
Agreement. 
 
12.3. The execution, delivery, and performance of this Agreement by SPU does not or 
will not violate any material constitutional provision, statute, charter, ordinance, or 
governmental rule or regulation applicable to SPU, or result in a breach or constitute a 
default under any indenture or agreement to which SPU is a party or by which its 
properties may be bound. 
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12.4. This Agreement has been duly executed and delivered by SPU, and this 
Agreement does constitute legal, valid, and binding obligations of SPU enforceable in 
accordance with their terms, subject, however, to the effects of bankruptcy, insolvency, 
reorganization, moratorium and similar laws from time to time in effect relating to the rights 
and remedies of creditors, as well as to general principles of equity (regardless of whether 
such enforcement is considered in a proceeding in equity or at law). 
 
12.5. No further consent, approval, permit, license, or authorization of any governmental 
body or the voting public is required in connection with the execution, delivery, and 
performance of this Agreement by SPU. 
 
12.6. There is no action, suit, proceeding, inquiry, or investigation, at law or in equity, 
before or by any court, governmental agency, public board or body, pending or, to the 
knowledge of SPU, threatened against or affecting SPU contesting or affecting as to SPU 
the execution, delivery, validity, or enforceability of this Agreement. 
 
12.7. No event has occurred and is continuing which would constitute, or upon the 
passage of time or the giving of notice or both could constitute, directly or indirectly, a 
default as to SPU under this Agreement. 
 
13. DISCONNECT OF SERVICE. 

13.1. SPU may refuse to connect, or may Disconnect service for good cause, including, 
but not limited to, violation of any of its service regulations, failure to provide the 
Performance Assurance when requested, failure to pay utility charges when due, theft or 
illegal diversion of the electricity, or upon receipt of written instructions from the proper 
authorities of the violation of municipal, state, or national electric codes. 

 
13.2. Upon unauthorized use of electricity by the Customer during periods of ordered 
interruption, SPU, in its sole discretion, may, or its agent may, immediately Disconnect 
service. 
 
13.3. If SPU, in its sole discretion, determines a safety issue or system emergency, SPU 
or its agent may immediately Disconnect service to the Customer.  
 
14. DEFAULT AND REMEDIES; EARLY TERMINATION; LIABILITY.   
 
14.1. Event of Default.  Each of the following shall constitute a default (“Event of 
Default”) under this Agreement: 
 

(a) The failure of the Customer to make any payment in full when due under this 
Agreement after fifteen (15) Business Days written notice; 

 
(b) The Customer’s violation or failure to perform, observe, or abide by any 

Obligations, other than as provided in 14.1(a), and upon SPU’s demand to the 
Customer, the failure to cure within thirty (30) days of written notice from SPU; 
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(c) A Party (i) shall institute voluntary insolvency proceedings under Title 11 of the 
United States Code in bankruptcy, or other applicable insolvency laws, (ii) 
involuntary insolvency proceedings under Title 11 of the United States Code in 
bankruptcy, or other applicable insolvency laws, shall be instituted against a 
Party that are not dismissed or discharged within ninety (90) days thereafter, 
(iii) any proceedings shall be instituted by or against a Party under any law 
relating to insolvency or bankruptcy reorganization, and in the case of an 
involuntary proceeding, that is not discharged within ninety (90) days after 
filing, (iv) a trustee or receiver shall be appointed for a Party by any court of 
competent jurisdiction, or (v) shall make a general assignment for the benefit 
of its creditors;  

 
(d) A permanent cessation of material operations at the Project occurs that 

continues for a period longer than ninety (90) Calendar Days, unless otherwise 
mutually agreed by the Parties in writing. For purposes of this subsection (d), 
“permanent cessation” means permanently ceasing material data center 
operations at the Project and fails to make commercially reasonable efforts to 
locate tenants to occupy and use the Project.  Upon any permanent cessation, 
at SPU’s request, Customer shall provide Performance Assurance to SPU; or 

 
(e) Any representation or warranty made by a Party in this Agreement shall prove 

to have been incorrect when made, in any material respect. 
 
14.2. Costs Relating to Default. Whenever there occurs any default, any condition or 
state of affairs which with the lapse of time or the giving of notice could result in an Event 
of Default, or an actual Event of Default, and if SPU employs attorneys, engineers, 
financial advisors, or other consultants, or incurs other expenses for the collection of 
payments due or to become due or for the enforcement of performance or observance of 
any term, condition, or promise on the part of the Customer under this Agreement, the 
Customer agrees that it shall pay SPU any and all expenses and costs incurred by SPU. 
The Customer further agrees that it shall, within thirty (30) Calendar Days of written 
demand by SPU, pay to SPU the costs and such other expenses so incurred by SPU. 
 
14.3. Immediate Action.  In the event of the Customer’s failure to cease interruptible 
service or if SPU, in its sole discretion, determines the existence of a safety issue or 
system emergency, SPU or its agent shall be entitled to immediately, without further 
notice, Disconnect the Customer’s service. 
 
14.4. Other Remedies.  Upon the occurrence of an Event of Default, the Non-Defaulting 
Party shall have the immediate right to exercise any and all remedies for enforcement of 
this Agreement, including without limitation: 
 

(a) any remedy afforded hereunder or by applicable law; 
 

(b) seek specific performance or other equitable relief;  
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(c) to immediately accelerate all amounts due and/or owing by Customer under 
this Agreement;  

 
(d) sue for money damages provided;   

 
(e) appoint a receiver; 

 
(f) Disconnect service as provided in this Agreement;  

 
(g) Draw down or collect against any Performance Assurance, in whole or in part, 

in SPU’s discretion; and   
 

(h) terminate this Agreement, as provided in Section 14.6.  
 
14.5. Remedies Cumulative; Limitation on Remedies; Waiver.  All rights and 
remedies set forth in this Agreement are cumulative and in addition to the Parties’ rights 
and remedies at law or in equity, subject, however, to any limitation on damages, fees 
and costs as provided for in this Agreement.  A Party’s exercise of any such right or 
remedy shall not prevent the concurrent or subsequent exercise of any other right or 
remedy.  A Party’s delay or failure to exercise or enforce any rights or remedies shall not 
constitute a waiver of any such rights, remedies, or obligations.  No Party shall be deemed 
to have waived any default unless such waiver is expressly set forth in an instrument 
signed by such Party.  If a Party waives in writing any default, then such waiver shall not 
be construed as a waiver of any covenant or condition set forth in this Agreement, except 
as to the specific circumstances described in such written waiver.  Neither payment of a 
lesser amount than the sum due hereunder, nor endorsement or statement on any check 
or letter accompanying such payment shall be deemed an accord and satisfaction, and 
the other Party may accept the same without prejudice to the right to recover the balance 
of such sum or to pursue any other remedy.  No Party shall be liable to the other Party 
for consequential or special damages.  
 
14.6. Early Termination.  If a Party (the “Defaulting Party”) undergoes an Event of 
Default under this Agreement pursuant to Section 14.1, the other Party (the "Non-
Defaulting Party") shall have the right:  (a) to designate a day, at least fifteen (15) calendar 
days from the day such notice is effective, as an early termination date ("Early 
Termination Date"); (b) to terminate the Agreement between the Parties, effective as of 
the Early Termination Date; (c) to withhold any payments due to the Defaulting Party 
under this Agreement, until such time as amounts due under this Agreement are 
reconciled in accordance with the provisions set forth herein; and (d) to immediately 
suspend performance due under this Agreement. 

 
(a) Termination Payment. Following delivery of notice of the Early Termination 

Date, the Non-Defaulting Party shall calculate, in a commercially reasonable 
manner: 

 
i. all amounts owed by the Defaulting Party to the Non-Defaulting Party 
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through the Early Termination Date; 
 

ii. the Non-Defaulting Party’s costs and expenses of collection, including 
reasonable attorneys’ fees, actually incurred by the Non-Defaulting 
Party with respect to the Event of Default; and 

 
iii. if the Customer is the Defaulting Party, an amount equal to $1,000,000 

per Contract Year multiplied by the years (or months, if partial Contract 
Year) remaining in the Term of the Agreement (the “Termination 
Payment”).  
 

(b) Timing. The amount(s) calculated pursuant to subsection 14.6(a) shall be due 
within ten (10) Business Days after the date the Defaulting Party receives 
written notice of such amount(s). 

 
(c) Dispute Process.  If the Defaulting Party disputes the Non-Defaulting Party's 

calculation under Section 14.6(a), in whole or in part, the Defaulting Party shall, 
within five (5) Business Days of receipt of the calculated amount, provide to the 
Non-Defaulting Party a detailed written explanation of the basis for such 
dispute; provided, however, that where the Termination Payment is due, the 
Defaulting Party shall first transfer Performance Assurance to the Non-
Defaulting Party in an amount equal to the Non-Defaulting Party's calculation 
of the Termination Payment. 

 
14.7. Responsibilities Following Expiration or Termination. Upon the termination or 
expiration of this Agreement, in addition to such rights and responsibilities enumerated 
elsewhere in this Agreement, the grant of any and all right and interest to Customer to the 
supply of power and energy shall cease, and the Parties shall immediately prepare any 
commercially reasonably documents or filings and perform all other acts necessary to 
transfer all such rights and interests to SPU. 
 
14.8. Immunity.  Nothing contained in this Agreement shall in any way affect or impair 
SPU’s immunity or the immunity of its commissioners, officials, employees, agents, 
attorneys, consultants, or independent contractors, whether on account of official 
immunity, legislative immunity, statutory immunity, discretionary immunity or otherwise.  
Nothing contained in this Agreement, including any provisions regarding obtaining 
insurance or otherwise being insured, shall in any way affect or impair the limitations on 
SPU’s liability or the liability of SPU’s commissioners, officials, employees, agents, 
attorneys, consultants, or independent contractors set forth in Minnesota Statutes, 
Chapter 466, as such statute may be amended, modified, or replaced from time to time.  
By entering into this Agreement, SPU does not waive any rights, protections, or limitations 
provided to SPU or its commissioners, officials, employees, agents, attorneys, 
consultants, or independent contractors under the various rules of governmental immunity 
or under Minnesota Statutes, Chapter 466, as such statute may be amended, modified, 
or replaced from time to time. 
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14.9. Responsibilities.  Each Party shall be responsible for its own acts or omissions 
and the results thereof to the extent authorized by law and shall not be responsible for 
the acts or omissions of any others and the results thereof.  The Customer, its successors, 
and assigns, shall be solely responsible and liable for the Customer’s obligations under 
the terms of this Agreement.  The failure by the Customer to meet such obligations shall 
not create or give rise to any claim, liability, or obligation of SPU. 
 
15. NOTICE; DATA. 

15.1. Notice.  Any notice, election or other correspondence required or permitted under 
this Agreement shall become effective upon receipt and, except invoices and payments, 
shall be deemed to have been properly given or delivered when made in writing and 
delivered by letter, personal service, facsimile, or other documentary form to the 
authorized representative of the Parties designated below:  
 
IF TO SPU: 
 
Shakopee Public Utilities Commission  
Attn: General Manager 
255 Sarazin Street 
Shakopee, MN  55379 
Phone:  
Email:  
 
With a copy to: 
 
IF TO THE CUSTOMER: 
 
Shakopee Capital, LLC 
Attn: Ned Abdul 
510 North 1st Avenue   Suite 600 
Minneapolis, MN 55403 
Phone: 612-332-8323 x602 
Email: ned@swervo.com 
 
15.2. Change of Contact Information. The Parties shall provide each other with written 
notice to any change or updated contact information for notice purposes under this 
Agreement, as soon as reasonably practicable after such change.  SPU shall provide the 
Customer with any updated contact information for its Wholesale Provider.  
 
15.3. Protected Data.  The Parties acknowledge and agree that SPU is subject to the 
Minnesota Governmental Data Practices Act, Minnesota Statutes, Chapter 13 (the “Act”).  
The Customer’s electric usage levels and other identifying information of the Customer 
“customer data” is governed by the Act. The Customer acknowledges and agrees that 
this Agreement requires close communication with the Wholesale Provider and SPU’s 
authorized agents.  The Customer authorizes and consents to SPU to providing customer 
data to Wholesale Provider and SPU’s authorized agents for the purpose of design, 
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planning, engineering, construction, installation, performing, billing, collecting, and 
enforcing this Agreement. Any data that a Party provides that is not generally available to 
the public and that contains value in remaining confidential shall be marked “trade secret.”  
 
15.4. Forward Contract. The Parties acknowledge and agree that transactions under 
this Agreement constitute forward contracts within the meaning of the United States 
Bankruptcy Code.  
 
16. GENERAL 

16.1. Entire Agreement.  This Agreement, including exhibits and recitals, constitutes 
the entire Agreement and, with respect to provision of electric service to the Project, 
supersedes all prior agreements and understandings, oral and written, all prior oral and 
written communications, proposals, agreements, representations, statements, 
negotiations, and undertakings, whether express or implied, between the Parties hereto 
with respect to electric service to the Project. The Customer acknowledges and agrees 
that: (a) this Agreement is not entered into in reliance, in whole or in part, upon any 
statement or representation made by or on behalf of SPU, or its agents, except any such 
statement or representation expressly set out in this Agreement.  Headings are for 
convenience and are not a part of this Agreement.  
 
16.2. Successors and Assigns.  This Agreement shall be binding upon the respective 
Parties, their successors and assigns, on and after the Effective Date hereof; provided, 
however, that neither this Agreement, nor any interest herein, shall be transferred, sold, 
or otherwise conveyed by the Customer to a third party, except upon: (a) written notice to 
SPU of an intent and request to convey and written consent by SPU to same, which shall 
not be unreasonably withheld, conditioned, or delayed; and (b) the express written 
assumption by the proposed recipient of this Agreement to the terms and conditions of 
this Agreement. The Customer shall remain obligated to continue payments under 
Section 5.3 through the end of the Term unless and until conditions (a) and (b) in this 
Section are satisfied.   
 
16.3. Joint Drafting. The Parties agree that they participated equally in, and are jointly 
responsible for, the drafting of this Agreement.  In the event of any dispute, any ambiguity 
in this Agreement shall not be construed against either Party.   
 
16.4. Captions. Captions and paragraph headings used herein are for convenience only 
and are not a part of this Agreement and shall not be used in construing or interpreting 
this Agreement.  
 
16.5. Modification.  No term or provision of this Agreement may be changed, revised, 
altered, or waived, except by an instrument in writing signed by both of the Parties. 
 
16.6. Choice of Law; Venue.  The validity, interpretation, and performance of this 
Agreement and each of its provisions shall be governed by the laws of the State of 
Minnesota without regard to its conflicts of law principles. The Parties agree that any 
claim, action, or proceeding seeking any relief in connection with this Agreement shall be 
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brought in a court of competent jurisdiction located in the Scott County, Minnesota.  The 
Customer hereby waives any objection that it may have to the venue of any such suit, 
action, or proceeding, arising under or related to this Agreement and hereby irrevocably 
consents to the personal jurisdiction of the District Courts for the State of Minnesota in 
any such suit, action, or proceeding. 
 
16.7. Counsel. Each Party understands, acknowledges, and agrees that they have had 
the opportunity to consult with legal counsel of their choice regarding this Agreement. 
Customer agrees and acknowledges that it has read and understands this Agreement, is 
entering into it freely and voluntarily, has been advised to seek counsel prior to entering 
into this Agreement and has had ample opportunity to do so. 

 
16.8. Severability.  If any provision in this Agreement is determined by any court of 
competent jurisdiction to be invalid, illegal, or unenforceable in any respect, the validity, 
legality, and enforceability of the remaining provisions will not in any way be affected or 
impaired and they shall remain in force and effect. 
 
16.9. Duly Authorized Signatories; Binding Effect of Execution.  Each Party 
represents and warrants that the person executing this Agreement on its respective behalf 
is duly authorized to do so, and that, by such execution set forth on the following page of 
this Agreement, such Party is hereby duly and lawfully bound by this Agreement. 
 
16.10. Counterparts.  This Agreement may be executed in counterpart copies by the 
Parties and each counterpart, when taken together with the other, shall be deemed one 
and the same executed Agreement. 
 
 
 

[Signature page follows.] 
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IN WITNESS WHEREOF, the Parties have caused this Agreement to be duly executed 
by the duly authorized signatories the _______ day of                  , 2026. 
 
 
SHAKOPEE PUBLIC UTILITIES COMMISSION  
 
By: __________________________________________ 
 
Title: _________________________________________ 
 
By: __________________________________________ 
 
Title: _________________________________________ 
 
 
SHAKOPEE CAPITAL, LLC, a Minnesota limited liability company  
 
By: __________________________________________ 
          Nedal Abdul-Hajj 
 
Title: Chief Manager  
 



 
 

 

EXHIBIT A 
to 

LARGE INDUSTRIAL ELECTRIC SERVICE AGREEMENT 
BETWEEN SHAKOPEE PUBLIC UTILITIES AND SHAKOPEE CAPITAL, LLC 

 
Estimate of Customer’s Portion of Infrastructure Costs 

     

Estimated Timing  Description of Work   Estimated Amount  

April 2026 

Dean Lake Feeder - First 25MW   
Procurement: Purchase Order Issued for Duct 
Bank Materials  
Planning/Pre Construction: Dean Lake Feeder - 
First 25MW Build/Draft Contract for Duct Bank 
  

$2,100,000.00  

May 2026 
Procurement: Pike Lake Feeder Transformer 
47MVA & Control Building   

   $2,000,000.00  

June 2026 
Construction: Dean Lake Feeder - First 25MW  
Duct Bank Work Begins   

   $1,050,000.00  

July 2026 
Planning: Pike Lake Feeder -Second 25MW  
Purchase Order Issued for Duct Bank Materials 
  

   $3,000,000.00  

September 2026 - 
November 2026 

Construction: Pike Lake Feeder - Second 
25MW  
Duct Bank Work Begins   

  $1,000,000.00  

October 2026 - 
December 2026 

Construction: Dean Lake Feeder - First 25MW  
Pull Cable & Terminate   

  $1,050,000.00  

March 2027 – 
July 2027 

Construction: Pike Lake Feeder - Second 
25MW  
Duct Bank Work Continues   

  $1,000,000.00   

July 2027 - 
December 2027 

Construction: Pike Lake and East Substation 
Feeders to Data Center - Second 25MW  
Pull Cable & Terminate   

  $5,350,000.00   

Summer of 2028 
Construction: Backup Pike Lake Substation   
Complete Installation of Transformer & Control 
Building   

   $3,325,000.00   

 
  



 
 

 

EXHIBIT B 
to 

LARGE INDUSTRIAL ELECTRIC SERVICE AGREEMENT 
BETWEEN SHAKOPEE PUBLIC UTILITIES AND SHAKOPEE CAPITAL, LLC 

 
Delivery Points 

  



 
 

 

EXHIBIT C 
to 

LARGE INDUSTRIAL ELECTRIC SERVICE AGREEMENT 
BETWEEN SHAKOPEE PUBLIC UTILITIES AND SHAKOPEE CAPITAL, LLC 

 
Map  

 














































































