GUARANTY
This Guaranty, dated as of ________________, 2019 (“Effective Date”), is made
by
_____________ _ (the "Guarantor"), in favor of Northern States
Power Company, a Minnesota corporation doing business as Xcel Energy (“Beneficiary”).
WHEREAS, Beneficiary has entered into, or may enter into one or more interconnection
agreements for
(“Garden name”) with______________
(“Counterparty”).
Each agreement, as heretofore or hereafter amended or modified, is herein individually called
an “Agreement” and collectively are called the “Agreements,” each is identified by a “Project” or
“SRC” number. The “SRC” numbers are as follows:
• ______________
WHEREAS, as a condition of, and as a material inducement for Beneficiary to enter into
any one or more of the Agreements with Counterparty, Beneficiary is requiring Guarantor to
enter into this Guaranty;
WHEREAS, Guarantor, by virtue of its interest in and relationship with Counterparty,
deems it to be in Guarantor's best interest, based on sound business judgment, in that valuable
direct and indirect benefits will be derived by Guarantor by virtue of any one or more of such
Agreements, to execute and deliver this Guaranty to Beneficiary; and,
WHEREAS, the term “Agreement Obligations” as used herein, means all amounts
(including, without limitation, the unpaid balance of the total amount shown in Exhibit “B” to each
such Agreement and amounts payable as damages in case of default) to be paid by
Counterparty to Beneficiary pursuant to the terms of each Agreement, whether such
indebtedness, obligations or liabilities now exist or arise hereafter, as and when the same shall
become due and payable in accordance with the terms of each such Agreement.
NOW, THEREFORE, for good and valuable consideration, the receipt and the adequacy
of which is hereby acknowledged by Guarantor, including in order for Guarantor to obtain the
benefits resulting from Beneficiary's performance pursuant to one or more of the Agreements,
Guarantor desires to enter into this Guaranty and hereby agrees as follows:
1.

Guaranty. (a) Guarantor hereby absolutely, irrevocably, unconditionally and fully
guarantees to the Beneficiary, its successors and assigns, the prompt and full
payment of all Agreement Obligations.
(b) Guarantor hereby waives diligence, promptness, presentment, demand on
Counterparty for payment, protest of nonpayment, notice of acceptance of this
Guaranty, notice of or proof of reliance by Beneficiary, notice of acceleration or
intent to accelerate, notice of dishonor, notice of the creation, renewal, extension or
accrual of any of the Agreement Obligations, and all other notices of any kind with
respect to any of the Agreement Obligations or this Guaranty. In addition,
Guarantor’s obligations hereunder shall not be affected by the existence, validity,
enforceability, perfection, impairment, or extent of any collateral securing any of the
Agreement Obligations or of any liens thereon or therein. Beneficiary shall not be
obligated to proceed against Counterparty before claiming under this Guaranty nor
to file any claim relating to the Agreement Obligations in the event that Counterparty

becomes subject to a bankruptcy, reorganization or similar proceeding, and the
failure of Beneficiary so to file shall not affect Guarantor’s obligations hereunder.
Guarantor agrees that its obligations under this Guaranty constitute a guaranty of
payment and not of collection.
2.

Consents, Waivers and Renewals. (a) Guarantor agrees that Beneficiary, may at
any time and from time to time, either before or after the maturity thereof, without
notice to or further consent of Guarantor, extend the time of payment of, exchange
or surrender any collateral for, or renew any of the Agreement Obligations, and may
also make any agreement with Counterparty or with any other party to or person
liable on any of the Agreement Obligations, or interested therein, for the extension,
renewal, payment, compromise, discharge or release thereof, in whole or in part, or
for any modification of the terms thereof or of any agreement between Beneficiary
and Counterparty or any such other party or person, without in any way impairing or
affecting this Guaranty. Guarantor agrees that Beneficiary may resort to Guarantor
for payment of any of the Agreement Obligations, whether or not Beneficiary shall
have resorted to any collateral security, or shall have proceeded against any other
obligor principally or secondarily obligated with respect to any of the Agreement
Obligations.
(b) Guarantor hereby waives all defenses, including, without limitation, all
suretyship defenses (i.e. defenses which, pursuant to the laws of suretyship, would
otherwise relieve a guarantor of its obligations under a guaranty), and agrees that it
will remain bound and liable upon this Guaranty notwithstanding any such defenses,
except however, Guarantor does not waive and hereby reserves the right to assert
Certain Counterparty Defenses (as hereinafter defined). For purposes of this
paragraph, the term “Certain Counterparty Defenses” shall mean only those
defenses to payment of any Agreement Obligation which Counterparty may assert
in good faith as a primary obligor under the Agreement, other than (i) defenses
arising from the bankruptcy or insolvency of Counterparty, (ii) defenses arising from
incapacity or lack of corporate or other authority to execute the Agreement, and (iii)
as expressly provided herein.

3.

Expenses. Additionally, Guarantor agrees to pay on demand all out-of-pocket costs
and expenses (including without limitation the reasonable fees and disbursements
of Beneficiary’s counsel) incurred in the enforcement or protection of the rights of
Beneficiary hereunder; provided that Guarantor shall not be liable for any expenses
of Beneficiary if no payment under this Guaranty is due.

4.

Amendments. No amendment of this Guaranty shall be effective unless such
amendment is in writing and signed by Guarantor and Beneficiary. No waiver by
Beneficiary of any provision of this Guaranty nor consent to any departure by
Guarantor therefrom shall in any event be effective unless the same shall be in
writing and signed by Beneficiary, and then such waiver or consent shall be
effective only in the specific instance and for the specific purpose for which given.

5.

Addresses for Notices. All notices and other communications provided for
hereunder shall, unless otherwise specifically provided elsewhere herein; (i) be in
writing and shall be addressed to the parties at their respective addresses set forth
below or at such other addresses as shall be designated in a written notice to the
other party; (ii) when mailed, be effective five (5) business days after being

deposited in the U.S. mail, registered or certified, return receipt requested, postage
prepaid; and (iii) when sent by overnight courier, upon delivery; or, in the case of
personal delivery, when delivered at the following addresses:

6.

if to the Guarantor:

____________________________________
____________________________________
____________________________________
____________________________________
____________________________________

if to Counterparty:

____________________________________
____________________________________
____________________________________
____________________________________
____________________________________

if to Beneficiary:

Northern States Power Company,
a Minnesota corporation
c/o Xcel Energy Services Inc.
1800 Larimer Street, Suite 1300
Denver, CO 80202
Attn: Robert Schleissinger, Director, Contract Development
and Credit

Subrogation. The Guarantor will not exercise any right that it may now or hereafter
acquire against Counterparty that arises from the existence, payment, performance
or enforcement of the Guarantor’s obligations under this Guaranty, including,
without limitation, any right of subrogation, reimbursement, exoneration,
contribution or indemnification and any right to participate in any claim or remedy of
Beneficiary against Counterparty or any collateral, whether or not such claim,
remedy or right arises in equity or under contract, statute or common law
(including, without limitation, the right to take or receive from Counterparty, directly
or indirectly, in cash or other property or by setoff or in any other manner, payment
or security on account of such claim, remedy or right), unless and until all of the
Agreement Obligations of Counterparty under all of the Agreements and all other
amounts payable under this Guaranty shall have been paid to Beneficiary in full in
cash (and not subject to disgorgement in bankruptcy or otherwise). If any amount
shall be paid to the Guarantor in violation of the preceding sentence at any time
prior to the payment in full in cash of the Agreement Obligations and all other
amounts payable under this Guaranty, the Guarantor shall hold such amount in
trust for the benefit of Beneficiary, which amount shall immediately be paid to
Beneficiary by Guarantor to be credited and applied to the Agreement Obligations
pursuant to the Agreements and all other amounts payable under this Guaranty,
whether matured or unmatured. Subject to the foregoing, upon payment of all the
Agreement Obligations and all other amounts payable under this Guaranty,
Guarantor shall be subrogated to all rights of Beneficiary against Counterparty and
Beneficiary agrees to take, at Guarantor’s expense, such steps as Guarantor may
reasonably request to implement such subrogation.

7.

Cumulative Rights. No failure on the part of Beneficiary to exercise, and no delay in
exercising, any right, remedy or power hereunder shall operate as a waiver thereof,
nor shall any single or partial exercise by Beneficiary of any right, remedy or power
hereunder preclude any other or future exercise of any right, remedy or power.
Each and every right, remedy and power hereby granted to Beneficiary or allowed it
by law or other agreement shall be cumulative and not exclusive of any other, and
may be exercised by Beneficiary from time to time.

8.

Representations and Warranties.
(a) Guarantor is a ____
______ [corporation/limited liability company] duly
existing and in good standing under the laws of the State of __________.
(b) The execution, delivery and performance of this Guaranty have been duly
authorized by all necessary corporate action and do not conflict with or violate
any provision of law, any regulation, or Guarantor’s charter, by-laws or other
governance documents, or any agreement binding upon it.
(c) No consent, approval and authorization of, registration with, or declaration to
any governmental authority are required in connection with the execution,
delivery and performance of this Guaranty.
(d) This Guaranty constitutes the legal, valid and binding obligation of Guarantor,
enforceable against Guarantor in accordance with its terms, subject as to
enforcement to bankruptcy, insolvency, reorganization and other laws of
general applicability relating to or affecting creditors’ rights and to general
equity principles.

9. Continuing Guaranty. The Guaranty is a continuing guaranty and shall continue and
remain in full force and effect and be binding upon the Guarantor and its successors
and permitted assigns during the Term hereof with respect to all Agreement
Obligations (whether now existing or arising in the future). In the event that any
payment by Counterparty in respect of any Agreement Obligations is rescinded or
must otherwise be returned for any reason whatsoever, this Guaranty shall remain in
effect and the Guarantor shall remain liable hereunder in respect of such Agreement
Obligations as if such payment had not been made.
10. Assignment. The Guarantor may assign its obligations under this Guaranty only with
the prior written consent of Beneficiary. Any reasonable uncertainty on the part of
Beneficiary concerning the ability on the part of any potential assignee of the
Guarantor to carry out the Guarantor’s obligations hereunder shall be considered a
reasonable and sufficient basis for Beneficiary to withhold its consent, unless and
until the potential assignee can satisfy Beneficiary, in Beneficiary’s commercially
reasonably exercised discretion, that the assignee is capable of fully performing the
obligations of the Guarantor hereunder.
11. Governing
Law
and
Jurisdiction.
THE
VALIDITY,
CONSTRUCTION,
INTERPRETATION AND EFFECT OF THIS GUARANTY SHALL BE GOVERNED
BY THE LAWS OF THE STATE OF MINNESOTA, WITHOUT REFERENCE TO
CHOICE OF LAW DOCTRINE. With respect to any suit, action or proceedings
relating to this Guaranty (“Proceedings”), the Guarantor irrevocably: (a) submits to

the non-exclusive jurisdiction of the courts of the State of Minnesota and the United
States District Court located in Minneapolis, and (b) waives any objection which it
may have at any time to the laying of venue of any Proceedings brought in any such
court, waives any claim that such Proceedings have been brought in an
inconvenient forum and further waives the right to object, with respect to such
Proceedings, that such court does not have any jurisdiction over the Guarantor.
Nothing in this Guaranty precludes Beneficiary from bringing Proceedings in any
other jurisdiction nor will the bringing of Proceedings in any one or more
jurisdictions preclude the bringing of Proceedings in any other jurisdiction.
12. Term. This Guaranty shall be effective as of the Effective Date and shall continue in
full force and effect and be binding upon the Guarantor, and shall inure to the
benefit of the Beneficiary and its successors and assigns, until such time as all the
Agreement Obligations under each of the Agreements shall be indefeasibly paid,
satisfied, performed and discharged in full, and all of the guaranties, covenants,
duties, obligations and agreements of Guarantor hereunder shall have been duly
paid, satisfied, performed or discharged in full (the “Term”). Notwithstanding the
foregoing and anything else herein to the contrary, Guarantor may, by providing at
least thirty (30) days prior written notice to Beneficiary, earlier terminate this
Guaranty; provided that this Guaranty shall remain in full force and effect after such
termination with respect to all Agreement Obligations and all other amounts owing
by Guarantor hereunder, if any, incurred prior thereto, until such Agreement
Obligations and such other amounts have been fully paid, satisfied, performed and
discharged.
13. Waiver of Right to Trial by Jury. GUARANTOR WAIVES ANY RIGHT TO A TRIAL
BY JURY IN ANY ACTION OR PROCEEDING TO ENFORCE OR DEFEND ANY
RIGHTS IT MAY HAVE UNDER THIS GUARANTY OR ANY AGREEMENT
OBLIGATIONS OR UNDER ANY AMENDMENT, INSTRUMENT, DOCUMENT OR
AGREEMENT DELIVERED OR WHICH MAY IN THE FUTURE BE DELIVERED IN
CONNECTION HEREWITH OR THEREWITH OR ARISING FROM ANY
RELATIONSHIP EXISTING IN CONNECTION WITH THIS GUARANTY OR THE
AGREEMENT AND AGREES THAT ANY SUCH ACTION OR PROCEEDING
SHALL BE TRIED BEFORE A COURT AND NOT BEFORE A JURY.
14. Severability. In case any one or more of the provisions (or portions thereof)
contained in this Guaranty should be invalid, illegal or unenforceable in any respect,
the validity, legality and enforceability of the remaining provisions (or portions
thereof) shall not in any way be affected or impaired thereby.
15. Headings. The headings used herein are for purposes of convenience only and
shall not be used in construing the provisions hereof.
IN WITNESS WHEREOF, Guarantor has caused this Guaranty to be duly executed
and delivered by its duly authorized officer effective as of the Effective Date.

[Insert Name of Guarantor]

By:____________________________
Printed Name: ___________________
Title:___________________________

State of
County of ____

.
__

The foregoing instrument was signed before me this_________, 2019 by _____________, the
____________ of
[insert Name of Guarantor], a
[insert
corporate structure], on behalf of the company.

_______________________________
(Notary signature

_______________________________
(Commission expiration)

(SEAL BELOW)

