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South Dakota Public Utilities Commission 
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On behalf of Black Hills Corporation. I am submitting to you the original and six 
copies of an application for an order authorizing the iSSI.W)CC' of stock options under Black 
Hills Corporation' s I 996 stock option plwi. These stoc.k options arc sccwitics. so it is 
necessary that we obtain an order apprO\i ng the plan. 

Enclosed is a proposed Order. 

This plan had 10 be mppro\cd by the shareholders of Black Hills. The plan was 
appr0\'cd at the stwcholder meeting on Ma} 21. 1996. Therefore. we arc using the date of 
appro,·aJ , May 21. 1996. as the cffecti,·c date of the plan and would apprcci.at.c appro,•aJ of 
the plan as of that date. 

I do not bclic,·c this to be contro, crsial. but if llllY of the Staff has any questions "ith 
regard to this. be sure to call me. If OC'Ccssary, we would be happy to come to Pierre for an 
explanation o f the plan. 

Sincerely. 

DEM:b, 

Enclosures 

cc Roxann R. Basham "-lcnclosurcs 



BEFORE THE PUBLIC UTI LITIES COMMISSIO:< 

or THE STATE or SOUTH DAKOTA 

IN THE MATTER OF TIIE 
APPLICATION OF BLACK HI LLS 
CORPORATION FOR AN ORDER 
A 10 ZING THE ISSUANCE 
OF STOCK OPTIONS UNDER 
BLACK HILLS CORPORATION 
1996 STOCK OPTION Pl.AN 

APPi ICATJON 

Docket No. EL __ _ 

Black I-fills Corporation r Black Hills"). which opcrntcs its dc.-ctric utility business 

under lhc assumed name of Black Hills Power and Light Company. docs hereby make 

application to 1hc South Dakota Public Utilities Commission ("Commission") as follows: 

I. Black Hills is a public utility as described as SDCL 49•34A and is engaged in 

the gcncra1ion. transmission. distribution. purchase and sale o r electric power and energy 

thr-.ugh an intcrconntttt.-d transmission nc1work in a territory comprising 20 incorporah.-d 

commi..nitics. \'arious unincorporatc.-d communities and rural areas located in western South 

Dakota. eastern Wyoming and southc3Slcm Montana. 

2. Black I-fills" gross operating rc,·cnucs n.-Cci\·L-d from the sak o f electric po~\Cr 

and energy and transmission service dcrin:·d from opcrntions by states ate appro:<irnatdy M4 

pcn:enl in South Dakota. I S percent in \\'~oming. and I percent in Moniana. 

J. lbc name. tit le and address or the persons to "horn notice and correspondence 

-.-.i th regard 10 this ;\pplic:ation shall be addressed arc as fo llows; 



Roxann R. Basham 
Treasurer and Corporate Sec r~· UU) 
Black Hills Curpora11on 
P. 0 . Box 1-100 
Rapid City. SD 57709 
605-348- 1700 

11,c Commission is respectfully r,:quc-stL-d 10 send copies of a ll nolicc:. J.nd 

comm\.Jlicu1ions to 813d, I !ills' anomc~ as follows. 

Da, 1d E. ~torrill. Esq. 
Morrill lnomas & Nooney. LI. I' 
P. 0 . Box 8108 
Rapid Ci1y. SO 57709-8108 
605-348-75 16 

4. The Board of Directors of Block Hills adopled. subjcc1 to shareholder appro,•al. 

the Black Hills Corpora1ion 1996 Stock Option Plan (the "Plan~ ). ,\ full copy of the Plan is 

attached as ~ !. The purpose- o f the Plan is to enable Black Hills to offer c.:rtain 

officers and olher key employees o f Black Hills and its subsidiaries options 10 acqui re shares 

of the unissucd and unaulhoriud Common Stock of Black Hill s. thcreb) anracling. retaining 

and rewarding such emplo~ecs and strcnglhcning lhc mu1uality of interests bctw1..-cn such 

employees and Block Hills· shareholders. In addition. the Board of Dirc-ctors bdic-,es thal the 

Plan " i ll provide the participants lhercin " i th an incentive for excellence in individu:tl 

pttfonnance and " i ll promote teamwork among the participants. 

The Plan ConutlC'nces on ~fa)· 21. 1996. subjL-ct lo the Commis.sion·s appro,•3\. and 

shall rtmain in dTcct. subj«t to the right of the Board of Directors lo a.mend o r tcm1in:ue thl! 

Plan at any time. un1i l all shares subJCCI to ii shall ha,c been purchased or acquirt..-d. but in no 

C\'Cnt shall an)' a..-'llrds be gr:uucd on or afier t'>-1a)' 2 1. 2006. 



The Board of Dirc..-c1ors has rcsc:r\l-d an a~grc~ah· of :?00.000 share:- ("Shares" ! of 1hc 

Company's authorized but uni s.sued Common Stock for issuance undi:r the Plun. All of the 

Shares may. bu1 need not, be issued pursuant to the exercise o f "lncenli\'e Stock Options" 

" ithin the meaning of Section 422 of the lntcmul Rc\'cnuc Code of 1986. as amended (lhe 

"Codc"l. If lhc-re is a lapse. expiration. 1cm1ina1ion or canccl1111ion of any option prior 10 the 

issuance of Shares thcn:under. thost' Shares may again be used for new awards under thc

Plan. 

The Plan provides for administration by a committee Uhe "Comminee"). 10 be 

comprised uf dlhc-r the Compensation Commillt.'C of the- Board or another commith.-c 

designated by the Board. lni1ially. the Compan)'°s Compensation Commith.-c. compoSc..-d of all 

outside (nonemployee) Directors. will administer the Plan. ,\mong 1he Comminei:'s J)lmcrs 

arc the authority to intcrpri:t lhc Plan. establish rules and regul ations fo r ilS opcrJtion. select 

officers and other key employees of the Company and ilS subsidiaries to rccci ,·c awards. and 

consis1cn1 "ilh the Plan determine 1he fonn. amount and other tc-m1s and conditions of each 

of the awards. ~ Comminee also has the po"er 10 make adjustments in the terms and 

conditions of an~ of the awards in rCCOGnition of unusU.11.1 or nonrecurring C\'ClllS whenc\'cr the 

Committee de!cnnines that such adjustments arc appropriate in order 10 pre\'Cnl dilution or 

cnlvgcment of the benefits or potential mtendl-d lo be made a\ailablc under the Plw,. 

Officers and other full•timc cmployl-CS of thi: Company or any of its subsidiaries. 

including subsidiaries of subsidiaries. ari: e ligible lo panicipalc in the Plan. The selection of 

participants from eligible cmplo~·«s is within thi: discretion of the Commince. Members uf 



the Board of Directors "hoar not emplo~L"C'S o f the Company and part-lime employt."CS of 

I.ht- Compan~• art not dig1blc to participate under the Pllln. 

Under the Plan. th< Committee is authori1.ed to av,,ard two 1)-pcS of options. 

(i) Incentive Stock Op1ions rJSO") and (ii) Nonqualificd S1ock Options ("NQSO"). The 

differc-ncc in lhesc two t)pcs o f 1Jptions is explained in 1k follo'-'·ing paragraph. The Option 

Price for eve~ a'-'.trd issued for either an ISO or an NQSO shall be equal lo 100 percent of 

the Fair Market Value 11hc closing pnce on the Ne" York Stock Exchange) on the date the 

award i~ m e. or the Committc-e may set a hi~her Op1ion Price. Each such option shall 

expire at the time 1k Commit!« shall determine but in no e\"enl shall be exercisable later 

than the tenth anni\'ers::IZ)' date of its grant Payment to exercise for any of said options shall 

be in cash or. if permitted by the award. by tendering previously acquired shares h.11 \' ing an 

aggregate Fair ~·1arket Value: at the time of exercise to total the Option Price and which shares 

ha,·e been held by the panicipant for at least six months. or a combination of cash and shares. 

The Plan docs no1 authori1.c the Company 10 make employees loans " i th which 10 exercise 

options. 

Under currcni laYi , the following arc the United States federal income ta\'. 

consequences gcllC'raJ ly arising "ith respec1 10 !'wards under the Plan. A participant who is 

granted an ISO "ithin the meaning of Section 422 of the Code docs not rccognizt any taxable 

income 111 the time of the grant or at the time of exercise. Similarly. the Company is not 

entitled to an)· dcduc1ion a1 the time of grant or al the time of exercise. If the participant 

makes no disposition of the Shares acquired pursuant 10 an ISO before the later of two years 



from the dote o f grant and one year from 1he d:11e of exercise, any gai n or loss rcali1.cd on a 

subsequent disposi tion of the Shares shall be treated as a long-term capital ~ain or loss. 

Under such circumstances. the Company wiH n01 be cnti 1lcd to any dcduc1ion fo r federa l 

income taX purposes. 

A participant who is granted nn NQSO "ill not ha\'C taxable income at the time o f the 

gran1 bu1 "ill ha\'e U!.xable income at the time of exercise equal to the difference bcl\\'1..-cn the 

exercised price of the Shatl!'s and the market \'aluc of the shares on the d:u e of exercise. The 

Company " i ll be cntil lcd 10 a tax dcd uclion at that time fo r the same amount. 

S. Since the issuance of an option 10 purchase shan.:s o f thl!' Common S1ock of 

Black Hills is a securit). lhc Plan is subject to the appro\•al of this Comm ission and the 

Wyoming Public Ser'\'kc Commis.ston. 

6. The shareholders of Black Hills hll\"C appro\·ed the Plan at its annual meeting 

held May 21. I 9%. 

7. Black Hills respcc1fully rcqucst.s the Commission to authorize Black Hills to 

i.s.suc said options as ii determines from lime to time subject to a ll conditions of the Plan 

retto.3Cthc 10 Ma) 21. 1996. the dTcct1\'C d:tte of the Plan. 

Attached hereto as ~ J is a pro fonna capital Slruclutc of the 

Compa,i) as if the enti re 200.000 shnrcs of Common Stock were issued under the Plan. 

Bc:causc of the na1urc of stock op1ions. the shares will be issu1.-d O\ Cf a long period of time: 

and by the time all shares arc issued. the capi1al s1ruc1urc o f the Compan~ cuuld maleriall ) 



change. Black l-lills does not bclien: that e\'en if 1hc en1ire 100,000 shares :,ubjccl ltl 1he Plan 

arc 1§Sued, such issuance "ill h:.nc a mati."rial etrL-·ct upon its capital strucrnn:. 

9. The Plan and the issuance o f s1ock op1ions under 1hc Plan will be rassed upon 

as 10 legality on behalf of Block Hills hy David F.. Morrill. Esq .. Morrill Thomas & Noone) . 

LLP, 62S Ninlh Str~I. 8th Floor. P 0 . Box 8!08. Rapid City. SD S7709. 

10. No apphwal of any f1..-deral or state govcmmcntal commission for i:.suancc of 

the securitit:S proposed 10 be isslK.-d b) Dlack Hills is n.-quired except the appro,1al of this 

Commi•·,;ion and lhe Public Service Commission of Wyoming. An application is being filcJ 

" i th each of s111d commissions. 

11 . The propoS(d issuance of stock options under the Plan will be within Black 

Hill s' corporate purpose and compatible with the public interest: lhc objecl is necessary. 

appropriate and consistent with the pcrfom1ance hy Black Hills o f services o f a public utilily 

and \\ill not impair i1s ability to pcrfo m1 that scn·ice and is reasonably 111.-cess:iry and 

appropriate fo r such pwposc. 

WHEREFORE. Black Hills respectfully requests the Commission to enter its Order 

herein approYing and authorizing Block Hills. commencing with the effecti,·e dale of the Plan. 

May 21, 1996, 10 issue from 1imc 10 1imc stock op1ions which arc consis1cnt wilh and under 

the Plan and upon !he exercise of the op1ions to issue the shares of Commo n S1ock for which 

the options are exercised . 



Dated September 26. I '196. 

STATE OF SOUTH DAKOTA 

COUNTY OF PENNINGTON 

BLACK HILLS CORPORr\ TION 

u!" ~ ttA.';,?J3,<Ahi,tl'I 
Roxann R. Basham 
Treasurer and Corporate Secreto.r)· 

Roxann R. Basham. being first duly sworn on tk!r oath. deposes and says: Thal she is 
the Tn:asurcr and Corporate Sccrctnf)' of Black Hills Corporation. named in 1hc wi1hin and 
foregoing Application; lhat she has read the srunc and lrnov,,s the contents thereof 10 be lrue uf 
her ov,,n knowledge except as to those matters therein stoled on informarion nnd belief. and us 
to such matters. she bdic\·cs 11 to be true. 

Roxann R. Basham 

Subscribed and sworn to ~fon: me thi s 26th da)' of September. 1996. 

My Commi\sion t,pires 
July 25, 1999 



Bl.lick Hills Corpomion 
1996 Stock Option PLlln 

Anldt 1 . E.sublishmtnc, Objtcdvei, ,nd Duridon 

Addendum 1 

1. 1 Esublishmcnt o( the rt111. 81.ACk Hills Corpor:uion (hcrcin1fm :-efcrml to as thr · Comp1ny"). 
hcn·by esubld,es 111 1n.::cntiH compcru .. mon pl.ui w be known ~ the · sbck Hills Corpomion 1996 
Stock Option Pim· (hcrwufur rdcr:t'd lO .u die · PJ.10"'). u Kt fonh in this document. The 
Pllll pc-rmiu thc gnnt of NonquJ.hfit'd Stock Options md lnccnti\·c Stock Options. 

Suhja.., lO .ipp~ t'r 1hc: Comp.1n)'°s sh1n::holdcn. thc Pl.ui shill bt'l:omc dfe-..,.ivc .1..< of M.1y ! I, 
1996 {the •Effa.1.ivc Dltr•) md sh.all n-m1.1n in cffte1 .u providf'd in S«tion U hcrt'Of. 

I.:! O bjcrtivcs of the Pl21J. Th<' obj«t1vd of tht Pbn ~ 10 optim.iu 1he pro6ubili1y .lnd g109o h 
of tht' Co~pmy through 1nctnti\·n; which Ul' coruimnt with the Company's obj«ti\·es lllld ,·hich 
link the 1ntcrcru of PJ..~icip1nu to thos,r of the Compmy's shncholdcu; to p~-idc Pan.icipmts with 
an inccnfr11c for t u:cl1t nu 1n ind,,,dul.! p<"rllrminct; .md to promou- te:unv.-ork :among Puticip.mu. 

Tht Plan i~ further 1n\C"ndcd io provide flu.it-ilily to the Comp.my in iu :ability w moti,-.i.te, 
attl"K'l, and m.,m the ~n'lccs of Puticip.mu who mlle signifiant contributions to thc Company's 
success :and to -.&I.lo-.· P.ir.icip.uiu to sh.uc in the succc:ss of the Compmy. 

t.3 Ountion of the Plan. Tht Plan sh.ill commcnce on the Effrcti\·e 0Me, u dcscribrd in 
S«tion t.t hereof, and sh.&11 ~m.lin in effrct , subject to the rigb of the Board of Oirtaon: to .imend 
or U!rm.inate the Pl.an ;at any time pun:u.ant to Article 11 hereof, until .ill ShMCS subject to it shl.! I h;a,-e 
bttn purt:hucd or acquired xcording to the Plan's provisions. Ho .. -e,-cr, in no C'"mt m;ay an A.,,';lffl 
ht: gr2ntrd undtr the Pl:ui on or afttr ~h}' 21, 2006. 

Article 2. Definitions: 
Wbtne\"C'f used in tht Pl;an, the " llowing ttrnu sh.il l hi,-r 1hc mnnings set lonh below, and when 

the meaning is intended, the initil.! lrtter of 1he • 'Ord sh.&11 be capiu ]izrd: 

2.1 "Aw:ard" mnns, indi\'ldua.lly or collccti,·cly, ;a grant under 1his Plan of Nonqua.l i6rd Stoc.k 
Options o r Incentive Suxk Options. 

2.2 "Award Agrttrncnt" muns -an agrttment entered into by the Company and exh PJ.nicipant 
setting fo nb the ttrms .md provisions :appliablt to Aw;ar(U granted under th.i s Plan. 

2.3 .,.Bene6ci:al Owner"' or "BeneficiaJ Ov.·nasbip" sh.Ill h;a\-c the me:aning ucrib«I to such ttrm 
in Rult JJd.J of the Gener.II Rules and ~btions under the Exchange Act . 

2. 4 "Bo:ard" or "Bo;ard of Dirttton" mnns the Boud of Oirttton: of tht Comp;any. 

2.S "Ch:angc in Control" of the Comp;an y sh.JI bc deemed to h;i \-c occumd {:as of ;a p.u,iculir d;ay, 
u sptcificd by the Board) upon 1he occurtt.ncC' of any e\"~nt dcscribcJ in thu S«tion 2.5 u consti1u1ing 
;a Change in Conuol. 

(;a) Ao ;a.:quisition (other thm direct ly from 1ht Compm y) of my Sh.m s of thc Co"Tip.my by any 
Penon muncdii1rly Uler .. -hich such Ptnon hu fkndi.c i.;al 0111 .. nenh1p of thirty p<"rcent ()0'1:,) 
or mo~ of thc Shu cs of the Comp:in)", pto1.'ldcJ, ho-..·t \'Cf, in dc1ermining whether ;a Change 



m C..,ntrol h.u o..-ur rrJ. Sh.cN 11,h1~h .lrt' .1.:qum·J m .1 · Non-Co111 rol Acquisition· (.u 
he:munrr dtfinr.!) )h.11\ no1 ,.:,ns111t1tt' ..u, ~qumuon which wo uld c.iusc- .1 C lunge in 
Control. :\ · :,..;on Conuol Acqu1,111on· \h.111 mc..u, .l.'t xqu1smon by (i) .in employ« benefit 
p!Ul (or J trust iarming J r m 1ht'rC'C'I) mJmtJ.mt\! h\· (A) 1hr Oimpln)·: or (B) J Subsidi1ry; 
(n) the Comp.in~· ~,r :u Subu.L.111N, o r (111) ..u,\' Pe~n 1n connt'\.11011 "''1th .1 ·Non-Cont rol 
Tnnu,-i1on· {u hr:rm.Jur J rtinr-Jl, 

(b) n-~ 1nd1,,,!u.ils • ·h,;, • .a.~ of tht' Ellm1"r DJ1c hcrt'Of, .ue members of the Boud (1hc 
· Jncumbtn: Bo.1:,.!l , .:('l.W' fo r .uw rt'UOn IO ronst11u1e JI lun 111,-o-1huds (1/J) of 1hC' membcn 
oi tht' Bo.a..-d: pl'0\1dc-J, ho11."t",·rr, thlt if the dectum. or nomm.uinn for d«t1on by the 
C.Omp.ltl} ·s comm_,n sh.ll',holdt'rs, of my n,.,,. d,m.1or 9,,•,u JPPl'O\~ by J ,-ou of .11 lus1 tt1.-o
th.inh (2/J) of thr ln.:,,1mbcnt Bo.uJ. such nr11,• J1:'\"\1or sh.ill, for purp0scs of this Pl.in, be 
coruidcrtd u :a mrmbu of the lr.cumbcn1 Bo.ltd ; pl1J\; drd further, ho"'"''"'r· 1h.1.t no individuil 
sh.ill br coru1datd J mcmbn of the Incumbent 8oJ..-d if such individwl initi.illy .usumtd 
odicc u .1 J"tSUlt of rithi·r JU .&ctu.il o r thrt'1tcned •Eltction Contest · (:u drsc:ribtd in Rulr 14.i• 
11 promulg1ttd umkr the Exchangr Act) or other .a..1u.i1 or thtt.1tmrd soliciu1io11 of pcm.in 
or corucnu b)' o r on brhJ!f of .a Pe:10n od'll"r thm the Bo.ud (,1 · Proxy Contcst1 i11duda ng 
b)' r!'UOn of .ln )' Jgrttm<!'nt inttndrJ tJ l \'tlid or scnlr .ltl)' Elt'ttion C.Ontest or Proxy C.OnteSI ; 

(c) Appl1J\'1l by sh.rcholdcrs of 1he CompJny of: 

(i) A merger, consolid.ition, or rco11;.iniu11on tn\'Oh-ing 1hr Compmy, unless such merger, 
coruolid1tion, or rtorg..u,iz.i.tion is ,1 ·Nc-n,Control Tnnuction: A · Non-Control 
Tr.lf\S1C1ion· shJ.11 mrm J mrri;t'r, consolid,11ion, or m,rg1t1.iu1ion of tht" C.Ompm)' 
~.-hrrc: 

(A) thr sh~holdcn of the C.Omp..u,y, immeJJJtd)' bdo n: such merger. consolid.u ion, 
or n-org.uuz.ation, own dim.:"tl)' or indircctl)·, immrdindy following such mcii;er, 
coruolid.ition, or n-org:a.niution . .it lc-.ut sc,"tnty p<rccnt (70%) of thr combinrd 
\'Oting po11,,:r of 1hc ouuund1ng \Otini; S«urities of the corpor.1tion resulting from 
such meq;rr or coruoliduion or rrorgmiu 1ion (the •surviving Corpor.nion1 in 
substmti.illy the- umc- proponion .u their 011.·nc-nhip of the Voting Securities 
immrdutdy bcfon: such mrq;rr, consolidJtion, or rrorgmiu.tion; 

(B) the ind1\·1J1uls who '"''trc mC'mbcrs of 1hc Incumbent Bo.ud immrdimly prior IO 
1hc cxc-cu1ion of the igrttment providing for such metter, coruolid.uion, or 
rt0rg.in1ution constitute .it 1cm 1,-0-third.s (Z/l) of the members of the boud of 
dirKto:-t of 1he Suri.·hfog C.Orpor.11ion, or J corpor.uion bcncficiJ!ly dirt"Ctly or 
indirt"Ctly 09,,•ning .1 mJjori ty of the Voting SccurititS of the Sun·i"ing Corp0ntion: 
md 

(q no Person o:hrr th..u, (i) tht' Compmy; (ii) 10y Subsidi.iry; (ii i) .ltl)' cmploytt 
benefit pl.in (or .in)' trust forming 1 p.irt thrrt'OQ m-iin1:iinrd by 1hc C.Omp.iny, the 
Su,..,·i\":ng Corpor.nion, or .iny SubsiJu:-y; or (1\·) my Pason 9,,•ho, immtdi1tdy 
prior to such mergrr, consohdmon, or ~zi;.iniZJtlon h.&d Bendici.J Ownership 
of thirty p<rt:enl (JO'llb) o r mort' c,f 1hr 1hcn ouuunding V0ting 5n."llri1in), hu 
Brnt'fici JI Q,..n,uhip of 1hiny perct'm (JO"'..,) o r mort' of 1ht' combmt"d ,u ting 
po.,,~r of 1hr Surviving U.rp0n 1ion's 1hm ouu,umJmg \'01 1,1g Stcuntin. 



(11) A C'lmpl<'IC' !.,1u1d.111on or J1w:.1\u11on o( tht" Comp.my: or 

(111) A:, Jj;rttmcnt for th<' Ult" ,,r other d1\pos111on of .tl l or subsunti.tll )' .tll of th<' .usru of 
the Comp.1nr .o anr P<"rwn 01 hrr th.m (:c:) J tnrufcr io .a Sub,idiuv; or (y) :1 ulc or 
transfer of J Subm11.1ry by th<' Comp.uty cxctpl if such ult or tnnsf,r 11.u uld b<' J s.tl<' 
o r other d1spos11ion of ,II or subnJntt.tlly .11\ o( the .US<'U o( the Company. 

(d} Not\1t:ithstmd111g tht fo!'r\,-Olllj;, {1) J Clu:ige m Con1rol sh..tll not be dttmnl .o occu r solely 
b«Jusc my Pen.on (the -subt«t l'c- l"\On1 M:quin:d Send'lciil Ownership of mon- thm th<' 
~mm:td m1ount of tht 1he:i oummJmg Common Stoek .u J result of iht JCquisi1ion of 
Sh.ucs by 1ht Comp.m~· which, hr m.luoni; the- number of Shue,, then ouu t.l!ld.in i;, incrc.1$C'S 
1hc proporuon.tl number of sh.1rrs lM:ndic1.tl ly o...,·ncJ b)' 1hc Subj«t Persons. provided 1h.11 
if J Ch.l!lgc in Control oa:ould o..~·,H (hut fo r the opcr:ition of th.is scnlt'n.:C) .u J result o( th<' 
.arquu111on of Shct'i by :he Co mp.l!l)' . .ind Wr such stock JCquisi tion hr the Comp21ly, the 
C::uhjcct P<"non becomes the S--ndic,.tl Q...,·ncr of .l!lf .addit1oiul s;,M"cs ... -hid•. inc"".uo th<' 
pcrcrnugc of the :hrn ouuundmg Sh.ud btnehciilly o,r.•ncd b)' the Subj«t Person, then ;a 

Ch.U1g<' in Cont rol sh.ti! occur, .md (ii) .1 Chmge in Control sh.JI not be dttmcd to ocn.ir 
unlr:s.s ;and until .tll 1Tp1!J1ory .1pp:-o"\"llS ~uim.i to df«t a Ch.inge in CJ ntrol of the 
C.Omp.utr h.:xc- bttn ob: uncd 

2.7 "Committ«" mc.a..'ls d:r C.OmprnsJtion Comm1tttt of th<" Bo.a..-tl • .u 1p«16N in Artidr j 

hcr<"1n. o: ~uc.h othc:: Commm« .:.ppomtN by th<' BoJrd to .l.!minincr th<" Pl.l!l ..,.ith rnp«t to gr:inu 
of 1\•"1..-dl. 

2.8 ·Comp.an~·- mr.uts Bl ~k Hilb Corpor.:.tion. t01;cthr: oa.•11h ;any "°d .tll Subs1cL.1r1es, .&nd ;1.1w 
su«rul'r thrmo J.S p:tn"dtd m :\:·uclc 1.1 hcrcm 

2.9 "Dir«tor" mr.uu Jn)' 1nJmduJ! , ·ho is J mC"mbtr of the Boud of Oirt\."'ton of Ult Compm}', 

1. 10 "Diubility" sh.all bJ\C' thr mr.U1in~ ~ribN 1.0 ruch term in tht Put1Cipui1'1 g<r-'t'ming long• 
term dm.b1L1y pl.m 

2. 11 "£ffC'\.."li \'C" O ;iitc:-" sh.all hJ\'C' th<" m<'mlnj; .u:nbtd to such tt:m in Section 1.1 hrrrof. 

2. 12 "Empl»~·cc" mu.ru .111 \' full•llm<", J.Cti,·t rmploytt of th<' Comp.in)'. Dir«to:-; ...,-ho .a.."?: not 
n:1pl 'C"li t,,· th<' Comp.1J1)' ih.JI no1 be- coruidcrt-d Emplo)ttS undrr 1his Pl.m. 

: .u ·E.xdunge Act " r.'lC'.1lU the St"ru:111<"5 Exchmgt Act of 193 -4 , .u Mlltndcd from timr tO ti m<", 
o: .:.n,· su.: .:esso: .:.n :hr:t"lo 

l . 1-4 "f.tir Mukt"t \'.&Jur· sh I be dctrrminc-d on the hMis of the clo1ini; ulc price on the: 
pnnop.&l K'C'\l:1t11"1 exch.u,gc on • ·!uch thC' Sh.a.:C'S J."?: 1Ddc:J o~. if there i~ no such ul<' on the rdt"''atll 
d.ut. then on th<' Ill: p~ How JJ\ on , h1d1 J ~.&Jc wu rt'porud 

.!. IS "lncrnti\t" t.xk O p1 ion" o: " ISO" mcJru Jn op11011 to pun:h.uc Shuts gr:antai under 
Ar11dc: b hrrcm .m.! -a. lu.:h 1s dcs1g:u1tJ J.\ .1n in.-,:nu~c- Stoek Opuon md "'' hiCh i\ 1n1c:ndtd lO mM 
1hc n:qu1 rrrncnu of v:,dt 5«1 :..:,,-: ~! .:! 



2.16 ·Jnsidcr· sh.a.I I mr.an .i..-, m.i1v1du.l! • ho u. o n thr n-lr,-;uit d.uc, 111 officer, dm"\."tOr (I r ttn 
~'t'cnt (I~) bcnc-iicu l D'"nrr of .lnf cl .i..-s ot thr Comp.any's ~u1t y MXU.rlllcs th1t is n-ginrr~d 
runu1n1 to Sccuo n I.:' o f thr F...\c.h.i.."\gr A.-t, ill 45 ,!dlncd unJrr Sa.,ion 16 o f 1hc Exclu.ngc Acl. 

2.17 · 1'011cmpl0Jc.-c Uin!\."tor· me.am .i..-, ,nJ1\iJu.a.l ,.,ho 1s " member of the BoW of Dirttion 
I){ du· <:.>mp.any bu1 11,•hl) 1, not .an Employl'r nf tht Comp.any. 

2. Ill "'No nqu.ilificd Stoo.:k Ope ion· o r "'l\'QSO· muns .in opuon 10 purch.lle ShMct br.u11ed undcr 
Anicle 6 herein .and .,.hich u no t intrndcd u, mttt 1he n:quirrmcnts of C.od-: Section -421. 

2. 19 "'Option• mc.l11$ Jn lnccntiH Swck Option or J N onqu.a.lificd SIOCk Option,~ dcscribtd in 
Amd c o herein. 

2.20 ·Option rricc· me.vu the price 11 • ·h.ich l Shue mJy be purchJ.SCJ by l t•.a.rticip lnl pum.1111t 
to :in Optio n. 

2.21 ·r.irtic:ipant• meUl.5 .in Employtt who h.ll oucsunding ;an Award gr.1me.J under the Pim. 
The tum ·PJ...-iicip.ant • sh.t.11 no t include No ncmplo~ec Dim."1on . 

2.22 •Penon• sh.t.11 h.1\"t' the melnlng ucribtd to such ttrm in S«:tion J(a)(9) of the Exdange An 
lnd used in Sn."tio ns tJ(d) .and l-4(J) thereof, including l · group· .ll defined in Sa."tio n IJ(d) thereof. 

2.23 •Rrtimncnt• sh.a.JI h.1\"t' thr mu.n:ng .ucribcd to such tt rm in the Compmy's tu;~ualifird 
<k:lined benefit rcti~ment plm . 

2.2-4 •sharcsw mrms the sh.ires of Common Stock o f thr Company. 

2.15 ·sut»idi ary• means my corpon.1ion or other Pe:son of .,..h.ich .1 nujorit)' of its ,'Oling power 
o r its \,:)ling ~uity SC"CUritirs rvoting S«uri1itS1 or ~uity interest i.s owned, dil't'Cll)' or indircctl)', 
by the Comp.any. 

Ardde J. Admfnistrnlon 
J. 1 The Committtt. The Pim sh.all be ldmininerrd by the Compcnntion Committee of the 

Board, o r b)· an)' 01her Committtt J.ppointcd b)' the Bo.ud, 9,•h.ich Committtt sh.t.11 wi.sfy the 
•di.sinmutcd ~ministr.nio n· rules of Rule 16b•J under the Exchange Act, o r any succc:ssor provision . 
The mrmbcn c,( the Committtt sh.t.11 be appointed from time to time by, and shall scrn: ll the 
discretion of. thr Bo.ltd o f Dir«'lon . 

) .:! Autho rity o f t he Committee. Subject to the provisions herein, the Committtt shall have full 
po9,-c.r to select EmplO)'ttS • ·ho shJ.11 puticip.1tc in the Plan; demmine 1he sizes and types of Av."J.fW; 
drurmine the terms .and co nditions o f A.,.J..-ds in J. mmnrr consistent .,..jth the Plan; construe .ind 
in1crprct the Pl.an lnd any .Agrttmrnt or irm: rument entered into unckr the Pl.an :u they apply to 

Employtts: emblish, amend, or .,'3i,-c rules and rcgul~lioru for the Pb.n's .ldministra1ion as they apply 
to Employees, .and (subjtt1 lO the provisions o f Art idr 11 herein} amend the terms and conditions of 
Ml)' o ul.Stmding A~ to 1hr extent such ttmu and condit,ons Mr within the discretion of the 
Committtc u pNVidcd in the rLan. Funher, the Committ« sh.ill m.ikc .I.II other dctcrminuio ns which 
m.1y be n«ru-t'}· o r xh;ublt" for 1he .idmiruunuon of the Ph.n • .u the Plan J.pplies to Employtt:S, As, 
pcrmmcd by l.1•.-, the Committee mJ.)' ddcg~:c ,u J. utho ri ty u idcn11fi ccl hcrri n . 



J .J Occi:iom Bi ndini; .-\ II Jctt"mtmJt11)r'j J.."IJ Jn:1uons mA.!c by thc Comm11ttt punuJJ\l lO the 
p:0'·mom of th.- Pl.ln .lnJ J.11 rrh:nl orcle~ .lnJ rnolution~ of th,· Saud sh.JI ~ tinJ.! , i.'.ondus1\·.- m d 
bmil1ng on .&ii ix:-s-,ns, m~luJmi: the C.,mr.un-, 11.t shJrc:h1JIJcn, Employc:.-s, P.a.11 c1p.utu, .u1J 1h.-1r 
~utn .anJ b.-nc:6'1 M1<"' 

Ardd~ 4 . Stu.res Subj~ct to tM P~n 
◄ . I r.;umbc-r of Sh.am .-\1.•.ail.ablc for Gnnu Sub1C'C'l to .ldiustmt"nt .as pr'O\·id.-J m Sc.,1on 4.J 

hrrcm. the nu.mb<r of Siu.:n hereby ~!'·rd fnr 1.uu~.- w P.in1e1p.ints und.-r 1h.- Pl.&n sh.ill be 1• "0 
hundttd thou.und (: OC .: • •l 

4 ~ ~ :\,,;,,.anh I: ;;'I\' ;\ ~J!C g~.u11rJ und.-rdus Pl.&n aunul.-J, u rm.i n.a1cs, u pun, or !.apSd 
ior .in \' rc.ason .w1.· Sh.a:n ru:l•~ to ~u:h A•,ud .agl..i n sh.&11 be J\~l.abl.- ior th.- i;r.111 of .an A,;,,•.an! 
umkr th.- Pim 

◄ .J Adju.n mcnu in .-\uthori zcd Sh.am ln the: t"-l!nt of any ch.angc: in corpon.tt C1pu.al1z.nion, 
such u .a stock split, or .a ~.Jrpo r.atc t~"'tlon, )uch .u .In)' merger. consoli<Ution, sq,~ion, including 
:i. sp1n-ori. or oth<"r d.i.)::if\u!1:-n ot sio.:k or prop<rty of tht Comp.iny, my n:orianiution ( .. ·htthc-r o r 
not ~ , :-g.1...".1:..au or: c.:,r:,,:s • •1th.in tht dc6mtion of such krm m Code Stction 368) or .iny pMti.al 
or complctc- l11,iu1.!.au.Jn (. ! the W rnp .a.m, such .l<!Ju..stm<"nt shJ.11 be mxl<" in th<" nu.mbtr J.."ld cl.ass of 
Sh.a.:n • ·ht.di r."i.J \' N' <!C'h\e:'l!'J under St:.."T.10 :: ·4.I , 1n the numbc: .ind d .a.u of md/or p.:ct of Sh.ares 
subJC".• tD out.st.ar..!utg A.,·J..--ds g.··2mtd u:idcr du· Pl.in • .as m..1 ~· be dc-te:mincd to be: .:ppropri ..1 tt m d 
rqu11..ablt by tht Conur.m.c-c: , 1n ,ts 10lc: dacrrt1on, !O ptr\'tnt dilution or rn!J..~ m<"nt o( nghu : 
pr'0\·1dtd, ho-.T',c-t. th.at 11,c: nu:n:-.-: of Sh...u-c:s sub;«t to .iny A.,·ud du.II .&!wi)'S be .a .,,holt number 

Anld~ S. Eliltibilicy nd Pi1nicip.,don 
5. I Eligibilitf . Ptnons d1g1ble to put1cip:i.1c- in this Pim i.ncludt .all Emplo)"«:S of the Comp.iny, 

including Emp!O)"C."d • ·ho .l."l' m<"mbcrs of the Bo.url. 

5.1 Actu.al P.a.n.ici p.uion Subia.• to th<" pn)1."Uioru of th.- Pim, th.- Comm.intt m.1)', fro m tim<" 
to time-. sc!C'I.., from J.11 c-ligibl .. Employ~d, tho.sc to v.·hom Av.·UW sh.all be gnnttd .ind shill dtterm.ine 
tht nJtuu .and .amount of e.lCh ;\,;,,•~ -

Ardde 6. Stock Options 
6. 1 Gr.int of O pt ions SubJ«t to tht k mU .and prm-u1oru of th<" Pl.in, Options m2y be gr2nttd 

to r m icip.anu i:\ such number . .a.1d upon suc-h kmu, .and Jt .anr 1ime 2nd Crom tim, to umt u shl-11 
be dctermin.-,J by tht Comrnit".C"C'. 

6.2 Av.'2rd AgrttmC"nt. E..1Ch O puon gnnt sh.all be c-1.;denetd by .an Awml Agreement th:i. t sh.all 
specify tht O ption Prict, the du n.uon of tht Option, the number of Sh:ucs to v.•hich the Option 
ixn~ru . md such oth<"r p:,;wmoru u th<" Comnutttt sh.all drurm.inc-. Tht Awud Agl'C'<"mtnl :ilso sh.all 
specif)· • ·hc-th<"r 1hc: Opuon 1s mtrndtd to b.- in ISO -.·idUn th.- m<"m ing of Code Stction 422, or .in 
NQSO .,,hose gn..."l! n u:: .. nd.td not to fJ.11 under tht p:ovisioru of Cod .. S..C,ion .f 22. 

6.J O ption r~~ The Option Pncc fo r t.ach gn..."lt of lll O p11on under this Pl.an ,h.&11 bt .at lu st 
cqu.&! to on.- hur.,Jr.-d p.-rcent (100,a) of the Fiir M..1rkr t V.&!ut of J Sh..1 re on tht dl l<' the O ption is 
gn.nt«I or J hii;brr -irM0unt 



to.-1 Ou n1i un t,J( Op1ion.\ E.i.:h O p11011 1,n111c-,I If) .i.n Employtt )!,.ill c-xp1n- n sudt 1im..- u the 
Cor,mnttt dull dC'lc-rrrunl· Jt 1hc- 11111c- of g:-.i.11t; PIU\'tdl•J, ho"',..,,..,, th.i.t ll,J Op11on ~h.i.11 he- c'l:,:n:iublc 
In c-: th._, d1t i.c:nth (IC\h) .i..nn:, c-~.i. ry d.i.1r ol 1U gr.mt 

6.5 Exc:rcis-t of O ptillm Opt ions gnnt~ undtr this /\n1dc l, sh.ill bf! c-xcn;u:ihlc .i.: such times 
Jnd Ix subj«t to sud1 rn1nmons md cond,uors .i.s tht Commi1ttt th.ill in cJ.Ch insum::c- .i.ppf"O\'t, 
which llC'cd not bt the u mt fo:- l'JCh gnnt or for c-xh P.i.nic1p.un. 

6.6 P2)·mc:nt. Op11ons iru:1t'd under 1h1s Anicll' l, ~h.ill be cXt" rci~ by the Jdivcry of l "1ritttn 
nocia of tn-rw,l' to thl' C.,m;:uny. scn1n& torth 1hc numbf!r of Shues -.·ith l'C"ipta to 11.·h1ch thc
Opti n I) to be C-XC'mk"d . .-rnmr.i..m~ b~· full p.i.ym..:nt lor the Shatt'$. 

The Option P:-1ct" upon o:C' :"CUl' of m y Option sh.ill be- p.1y.1blc to the Compmy m full a1hc:-: 
(.1) m CJ.Sh or 1u tqu1,".l!c:11. or (b) 1f l)('rminC'd in the g<)''t'rnini; A,a.·:utl Agrttmrnt, by u:ndrring 
prt'\·1ousl~- .1('qu1rtd Sh~d h.1,,ng m .i..g;rcgl tt nir ~brkct Value 11 thC' time uf t"XCrcis.t c-qu.&l u, the 
tot.ii Opuon Price (pfO\i,kJ thJt the Shim -.·hich .ll'C i.c:ndc-rcd. mUSI hl \"(' b«n hdd by the Pmicip.mt 
k>r .i.t le.i.st six (6) months prior to thei r tl'ndC"r to utisfy the Option Prict"), or (c} .i( pe:1T.itud in the 
go-,~rn1ni; :\.,•1.-tJ .-\grttmcnt. hr ,1 combiniuion of (l) and (b). 

:\s '°°" .u p:-;i..."tu,:..i.blc .ifter rtteipt of ,1 <a.•riti.c:n notification of exercise ;i.nd full p1)'men1, the 
Comp.a.ny sh.ill Jcli\·er to the P.1t1.icip.U1t, in the P.i.nicip.i..nt's 1u.mc, Sh:a.re artificates in .i..n 1ppropri.11.e: 
.1n1oun1 b.lle'd upon 1hr number of Sh:ircs purchJSCd under the Op1ion(s). 

6.i Renrktions on Shue Tn.nsfer.abili~·- The Commintt m.1y impose such rm.nctioru on .i..ny 
ShJ.ttS ~ quired pu:sumt to the cxrrcisc of w Option gr.uucd undtr this Article 6 .u it m,1,y d«m 
Mhi uble, including, - ·ithout limiution, ~trie1ioru under .i..ppl iable Ft'dcr.&l securi ties h ws, under the 
m:;utrnnents of .i..ny stock cxchJnge or mukct upon ,a.•hich ruch Shires ar-c then li.si.c:d md/or tride<I, 
.i.nd U!'ldc; 1."1 )" blu,:- sk)' or sutc sn:uritics l,1,-.·s .i.pplic~ble to such Sh.ucs. 

6.8 Tcnnin.1tion of Employment. E.i..ch Panicipmt 's Option A-.·:utl Agrttmcnt sh.JI set fo nh the 
exi.c:nt to -.·hich the P.utic1p.i..n1 shall hl\'t' the right to curci~ the Option follo....,ing tuminnion of 
the r .. -ucipm t's employmcni "'·ith rhe Comp.my. Such provisions shall bc drtermincd in the sole 
d1sc:c"t1on of lhe Commit:tt. sh.ill be includC'd in the A-.-ud Agtttment l'nlemi into with c:ich 
p._"t.lc p.1111. n«d ~ot bc wu:orm .unong lll Options issued purw.i..nt to this Article 6, md m.1y ~flrct 
dist1nct1oru b.utd ? n tht l'C'~:U fo r tl'rmin.nion of employment. 

6.9 J",;'ontn.nsfer.abilit~· of O ptions. 

(1) lncnnhe Stock Opc ions. J",;'o ISO gnntcd under the Pim m1y bc sold. tnnsfcrml. plC'dgcd , 
1mgncJ. or 01her-...'1k .J1c-nncd or h)"pothcaud, other thJn by -.·ill or by the ].1..,s of docen1 
._'\d d:smbuuon. Funhc-:-, .JI ISOs gnntN to ,1 P.uticipmt unde:- the Pim shlll be cxercinble 
du:,nh ha or he-: likumc onlf by s1.1ch P.1.."'l.1cip.i.m. 

(b) N,.u·.qu.iliricd S1o,;;k O ptions. Except as othcr<a.·is-t plU\·1ded in J P.1t1.ic1pw1·s A-.-:ud 
.-\r,r«mt nt, no !':QSO ,nmcd under this A:"t1clc 6 ml)' be sold. tn.rufm~d, pledged, assignc-d, 
or otht:"'1Sl' al1cnncJ o r hypoth«.i..tcd. oth,:-r thm by "''LIi or by the lu,•s o ( dcsct"nt 2:,d 
dm:-1l-uuon. Fun htr, o .:cpt u othcr-...·i.sc prtl'\·idcd. in .1 P.i.nmp,1,.m's Aw.i..nJ Agiumrnt, :JI 
:-.:QS~ gnn1t"d to .1 P.i...-.1C1pm1 unckr this Anicl,:- 6 sh.ill bt" excn;is.i.,blc du:-ini; his or hc- r 
h!e.unc ..-mlv l-t· 1uch P.:..11.:1pmt 



Ankle 7. Beneflci;ary Ouirru,, ion 
E~h P.1:1.1,1p.int un.k~ tht' r !.1.n nu:·. from tunt' i., Umt', n.unt" m y hcndi.:ury or O<ncfo:unM 

(..,··1c, m.1v he n.unt\! .:ommi:t'nd~ n r ~ua:~)l\t'h·) to 11.•h..>rn Ul)' N'ndit undt-r 1ht' Pl.1n 1.s to be- p.11J 
111 ,.&.Sc o l l111 o r ht'r dt".1th bdo"T" hr oi sht m.·cwc, i,-,y o: .UI of such bc:ncfit. E.1eh su.:h J~igr..mon 
)h.Ul rt",u kt' .&II pno r d~1gn .1uo ns b,· t~ ~.unt 1'1mcip.u1t, sh.&1 1 be m J lorm prncnbnl. by tht' 
C.,mpm r . .ind ... ,11 ht" t!l C',."'l1\'c onlr wht"n filt"J br 1ht" Pmmp.tnt 1n .. -ri1ing ..,.ith tht' Comp.any 
dunng tht' Pm1np.int", l1fct1rnt In tht' .1bSt"nC,: of m)' suth dcsign11:o n, bcntfi tt mn.l:ning unp.l.id 
.11 tht' Pi.--tmpm1·i dt"Jd, ,hi! be p.i.id to tht' P.inici pmt'~ dUlt'. 

Anicle 8. Dderr;als 
-:--ht" U'lmm1t:tt nu: J)t':l\\ll o r l't'qUirt' J l'm1.:ip.1nt to ddt"r such P.ui:ic1p.tnt' s m.:cipt of tht" 

p.iyrnt'nt of ::.uh o r lht' Jd1,·c-r')' of Sh.Iles th.it wo uld otht'r,r.-ik be dut" to such Panicip.mt by ,•irtu t' 
of tht' ue:T1~ af Mt Opt1Ct n. If m y s11ch drft"rr.l clt"ct io n is rtquircd or ~rmia~. thl' Committee 
ih.a.ll. m 111 sal t" d1Krm..:,n, ,:-;ut->lish rel~ .ind pnxt"durt'S for such p.iymt"nt dcft"rr.1.k 

Anicle 9. Rirhu of Employees 
9.1 Employmt'nt. :,,.;0thing in tht' Pl.m ih.&11 mttric:t" with o r limit in m y 9.4)' tht' right of 1hc 

Comp.111,· to urmmllr 111y P.1."tic1pmt's t'mplormt'nt u .IJl)' 1imt". nor conft'r upon m y P.i."t icipmt .Ill}' 
nght .:ontmue in the t"mploy of tht' Comp.my 

9.Z P.irt icipu ion . z-..;o Employ« sh.JI h.1\"C' tht" n,ht to be ~l«u.·d to m:civt" m Aa.";L.J undt"r thi$ 
Pim. o r. h.1 \,ng bttn so ~tmt"d, to ht" scl«trd to rt'Ct'l'-'t' .1 futuft' A•-ud . 

Ar:icle 10. Clunie in Conuol 
10. 1 Trcnment of O utstanding A•·ar<ll. Upon tht' occurrrnce of J Chmgt" in Control, unless 

otht':"ll.'1SC" ~prcific:ally prohibi1N undt'r 1.ppliablt' J.1..,·s, o r by tht' rul ts md rqubtio ru of m r 
i;o'Tming g<r-'t'rnmt'mJ.l 1,gt"r:cies or n.it ion.1.1 s«Ut1Ut'S u c.hmgcs, .my md .il.J Optio ns graitt"d 
ht'tt"Unda sh.ii.I b«omc- inm1rdi.1tdy excrriublt, .md sh.al l rt"m.iin exen:iuble throughout tht"i r t'nt irt" 
urm. 

10.2 Tt'rmin1.tion, Amrndmcnt, 2nd Modifications of C h2ngc-in-Control Provisio ns. 
Not9,•1thsunding .ltl)' other p:o\'isio n of thu Pl.&n or .ltl)' A•·.ud Agrt"t'mt'nt provision, the provi$ions 
of thu Artidt" 10 m1.y not be t.c rmin.itcd, unt'ndt"d, or modifi t"d on or Ult'r tltt' d .itt' of l Ch.1.11gr in 
Control to .uf«t .idverst"I)' l1'!)' Award theretofore gr.1t11rd undt"r the Pl.m without tht' prio r writttn 
conSC"nt of the P.inicipmt ..,,jt:1 rt'Speci to sol.id P.inicip.un's outsunding Awuds. 

Anlcle 11 . Amendmenc, Hodiftadon, ;and Tem,lrudon 
I I.I Amt'ndmt'nt, Modifiation , :and Termination . Subjcct to St-ction 10.2 hert'in, th t" Boud m.1y 

JI i.'ly time md from timt' to timt' , :al ter, ;uncnd, nupt"nd or ttrminJtt' chc Pl.1J1 in 9,•holt' or in pMt; 
pl"O\,Jt"d. ho..,'t'\Tr, th.it no .amtndmt"nt '<1:hich rc-qu1rti sh.iuholdt"r .1 ppto\-:al in ordt"r fo r tht" Pl.in to 
co nunut' to comply \\'i th Rule lbl••J undu tht' Exch111gt" Act, including 211y succ.essor to such Ruic. 
sh.&11 be dlt'l."til'c 1;nlt"U iuch ~,ncndmcnt sh.111 bt' .ippro\·t"d by tht" rt"qUISitt" ,-ou of s!urt'holdt"n of th.
Comp.my enrnlt"d IO \'Ok' thr:con. 

The Comm1t•tt $h.1II no t h.1\'t' tht' .1utho ri1r to ~.1nul oum.mdmg Aa.·.inJs .tnd iuur subn,tuk' 
A•-:anh m n.-plJ.:emc-111 1ht:t'of 



11 . .! :\J ju~tmnu of :\1urJ, Upon t hr Ocrurrc-m::r of Crroin Unu.suJI nr Non rr.:-urrin;; 
t ... rnu Thr U>mmnu-r mJ1· mJkr ~ m.,t mC"nU. in thr trmu .u,,! .:-JnJ11 1om o f. .a.nd the .:-m r ru 
111. luJc.! 1n .. ~ .. .l.nh 1:i tt'. -' i;r:1ts.in oi 1.:nu~u i.1 or n,,n rC'\"1ftmi:, C'\fflli (1r.d11dmi;. 'A'1thou1 !,rm:J:i,:.n . 
thr r\T:'l l\ J,n..:i~ ,n Sc-..unn ~ 1 hr rr"C'O .ulC'\'t111t thr ~ mp.ltl~· o • the" tin.mcu.l H.ltrmrnh 0 1 th\" 
Comp.u w o r 0 1 .:-hJJ~M in .ipphc.1blr l.l'A ). rrgul .iti,,nu. o r .lC.:-Juntmg pn n.:- ,plcs. 11,hrnr1·\": tlir 
C.1::-..m.itttt dt""..rrm,r:o th.it n;,h ..!1unmrnts .irr .ipprc ;:m .;!!' in o rdrr to pff'vrnt dilution o r 
rn!uvn1rn1 0 £ thr ~,:u or po~ n1 1.il l-no.c."fo~ mtrm.!rd u, br ml<lr n~)Jblr undrr thr Phn 

11.J A• u ds Prn·iou)I,. Gr.antrJ . · , trrm1n.it1on, m11·ndmr nt , o r mnd:fit..11 1on of 1hr i'l.1.-, ih;t]I 
.i,hr~h- .if!~~ m .L'W m..,;:i.il -.. J1 .L'lY .-\••.1:d p1T1 1ous\y irmtrJ uudrr 1hr Pl.1.-,, ...,•11hout thr -o.·1111en 
con~:,: of thr P.1.-t:~:p.m: h..,!Jir,i: iu,h .-\-..i rd . 

Anlde 12. Withholdinc 
12. 1 T.u \t'ithholdi.n& Thr Comp1ny ih.ill h.i,·r the po•·u .a.nd 1hr right to J t'duct o r '1:,' ithhold, 

o r n-qu1rc .l P.lr..1:.-tpmt t..i :r.:-u: to the Comp111y, m .imOun! rufficicm to utisfy Mien.I, su 1r, .uid 
l<X"~ tu:cs , do moct1c o r ~g:i. ~ 1..: ~ by IJ.,. or rcguhtio n to b<' .. ithhcld -.,ith m.pC"Cl to .iny 
tu:.iblC' C'l"C'fl l .i:111::.i;. u J rcruh ,:i f th.u Pim . 

12.2 Sh.Jn: \t'i1hholding "l.-1th ~p«t to withholding ~uimi upon thr 0<:-cisr o( Op1io ns, 
P.1.-t1.:irm u m.J,· d «t. 1ub>"~ t;> t hr .ippro'\·.il o f thC' Com.mintt. u, u1isf}' thr ... -ithholding 
~ u1~mrn1. :n ._-holr o r 1n p.i:t . b,· hJ11ng the Compmy ._.ithhold ShMcs hJ1ing .3 F~r Mu kct \ '.i.lur 
on thr dJtt 1hr t l..\ 1s to N .!.rtr:rr-..1nc<l tqu.i.l IO thC' nurumum slltuto ry tot.ii t;u -o.·hich could bt" 
• ·1thhrld on thr t ri.'U-Xt1on All such rlrct1o ns uull be i~~blr. m.Mk in -o.·riting. ,ignc.-d J:,y 1hr 
P.1.-t1C1pl.'1t, J.1J sh.ill be- subrrct to :iny ~rict ,oru o r limm11oru th.it th<' Committrc, in its solC' 
da.c:,:uon, dtt:ru .l?propmu, 

Anide IJ . l~nifu:.ation 
Erl pc-l"$0n ._-ho u or sh.ill h.i,-r b«n 1 member of thr Committrc, or of t he Bo.ud. sh.ill bc-

1nd~nrutic-d ,1..-,J hrld h.l!"m!css by 1hC' Comp:iny 1g"l.inn md from :iny loss, cost, lii bility. or exp<nsr 
tlut aur bc- 1mpo~ upon o r rr.ison.ibly incurmi by him or hrr in coM«tion , ·ith o r n::sult ing from 
iny d .1.1m. r.1on, s1.:1t. o r pnxttding to ._,hich hC' or shC' ml)' be .l pmy o r in .,.hich he o r shr m.iy 
bc- um)h'C'd b~· rc n of m r r..1on 1arn o r f~lurt" to xt under thr Pl111 i.nd Jg;ii nst .uid from :iny 
ind .Ul .unou:i:.s p.l.lJ bJ· him or hr:- 111 kttlrmrnt thrrrof. with the Compwy's .ipp~. or p.Ud by 
t-..1m o ~ hC'r en u:u!.w.1on of .L'lY 1udi;cment in i.ny such xtion, ruit. or procttding Jg.Unst him o r hrr. 
p l'O\-idcd he or shr sh.ill g1,-r the Comp111y 111 o ppominity, 11 iu o .. ·n UJ)C:'RSC', to h111dlr ;ind drfrnd 
I.he u...-ne bc- :t' he o r ~1,.t' u.mk:t.ikcs co h111dle and dcftnd it o n hi.s o r tm o-o.•n bc-h.i.lf. Tur fo~oing 
r1 gh1 of 11'\Je:t'.:-..1r.c.iuon ,h..tll r:ot bc- exclu.sivr of :l.rl)' other righu o( indcmlUfic.ition 10 , ·hich such 
pt"noru mi,· bc- rntitlrJ undc-: t he Company's Articles o( lncorpontio n or Byl~v,.•s,, u 1 m.iuer o f !J .. ·. 
or 01hc-r-.·uc. or .&nf p<>"A~r tbt t!".r Compi.ny m.iy h.i,-r tO indemnify 1hrm or hold Lhrm h.l!":nlm. 

Anicle 14. Suc<uson 
All oblig1:1oru of thr Com p-L"lV undr:t the Pl.in , ·,th mpa."t to A-o.·.lfl.U gnntcd hercunJc: sh.ill 

~ binding o n .lnf suc.:enor to the CompJJJ)', whr'lhr r thr u1S'.rncc of ruch succcsM,r is the :t"Su!t of 
.l d1:'l'('t o r 1nd1 :«, pu:chsc-. of .ill o r subitm mlly ill o f thr l>usm~, i.nd/or b>CU of th<' Cor.:pmy, 
o r l mr:i;cr. coal-..hd.i11on , o r 01hrr .. ·1~ 

Article I 5. Ltr al Corutruaion 

IS. I Gc:mkr Jnd Numbn-. E>..:rp1 ._,here 01.hrr .. ·1\C 1nd1.:-~:rd b~· thr conte~ .111 )' m1SCUl1r.e trrm 



usrd htmn J!so shill m.:ludC" lht frnunint; tht pl ul41 .~hJI\ indudt" th t singul.u in,! th<" sm~u llr slull 
inch,<k the plu ~ -

15.2 Sc-,.·er.ibility In 1hr ('\"('nt iny P""'·mon of 1hr Pl .1n ihill br lidd ill~-il or i1wJl id lor .1.ny 
rc n, the 1lltgil1ty or mvilidn y shill nol .ufC'Ct thr rrm2i runi; pMU of 1hc Pbn . .md 1hr Plin ih.i.11 
bc co nnrucd ind r nfo :i:rd .u ii 1he ,Ill"'&~ or mv;ihd pro,·ision h.K! not been included. 

IS.l R.cquiremrnu of Uw. Thr g~1ing o( A,a,"2fd... :a.nd 1hr iu umct o( Sh,1.rn under 1he Plin 
ih.l!I be NbjC'rt IO .all Jpphablc ln11s. n.s lcs, artd rcgul.ttions , ;u;d ID such .1ppl'O'".t!s by .my 
Co'"'mm,:-nul .1gc-nc:n o r n.11ionil M."CUriti ts cxc:hmgcs u m.1y be rrquirtd . 

IS.-4 Sa.-uri1ics Liv.· Compli.1n.:c. \l'ith resp«-1 ID lruiden. tnnuctioru unJcr this Pl.in .trc 

1nta1&d ro compl,- -.·1th .a.II Jpphable condit,om of Ruic 16b-} o r iu N CCCSSOU un~r the Exchuigc 
Act. To tht' o:trnt .rt>· p~.r,ruion of d ie plm o r m ion by the Committtt fail~ fD M> comply, it sh.a.I I 
h<" deemed null .1.nd \'1)1d. to the extLnt pcrmined by l.tw :a.nd deemed .tdvi:ublr by 1hc Comn1itttt. 

IS.S Go,·rmin i; Liv.-. To the n tmt not prrcmp1C'O by F't'd~nl hw, the Pim, ;and -ill .tgrtt"mt'nts 
bemiMt'r, sh.i.11 be const rued in .t«ordmu with and go-,-rrocd by tht' IJws of the sutc of South 
O.tkou . 



Common Stock equity: 
Common stock 
Additional paid•m caplal 
Retained earnings 

Long-term debt 

T olal Captalizat1on 

Capital Ratios 
Common stock equity 
Long-term debt 

Black Hills Corporation 
Pro Forma Capital Structure 

As al June 30. 1996 

Ad1ustment 
lor Stock 

June 30 1996 ~ 
(in thousands) 

$ 14,440 $ 200 
46,643 4,850 

125488 --
186,571 5,050 
165 319 --

w.m ~ 

53.0% 
47.0% 

Addendum 2 

Pro Forma 
June 30, 1996 

$14,640 
51,493 

125 488 
191,621 
165319 

~ 

53.7% 
46.3% 

(1) Assumes the issuance ol 200,000 shares ol Common Stock under the 1996 Stock Option 
Plan at $25 1/4 per share (the closing price ol Black Hills Corporation's Common Stock on 
September 25, 1996). 



RECEl\!ED 
BEFORE THE Pl"BLIC UT ll, ITIES COMMISSIO:,i 

or THE STATE or SOUTH DAKOTA 

·~-1f. 

50UIH UA .. (JT 

uru ITIH COM:J~~ti~c 

11' THE MATTER or TH E 
APPLICATION or BLACK IIILLS 
CORPORATION FOR A1' ORDER 
AUTHORI ZING TII E ISS UANCE 
or TOCK OPTIONS UNDER 
BLACK HI LLS CORPORATION 
1996 STOCK OPTION PLA1' 

Docket No. EL __ _ 

ORDER APPROVING STOCK OPTION PLAN 

On ________ • 1996. the Public Utilities Commission (Commission) 

rttc1,,r<f an Application from Black Hills Corporation (BIIC). which operate$ its electric 

utili1y under the ass~ rwnc of Black llills Power and Light Company. requesting the 

approval of Black Hills Corporation's 1996 Stock Option Plan (Plan) providjng fo r the 

granting of options 10 acquire up 10 200.000 shares of the Company's authorized but unissucd 

Common S1od.:. 

Bl-IC stated that the purposr of the Plan is 10 enable BHC to offer cc-rtain officers and 

other key employees of BIIC and its subsidiaries options to acquire shares of the unissued and 

unauthoriud Common Stock of Bl-IC. thcrcb)' attracting. retaining and rewarding such 

employees and strengthening the muluality o f interests between such employees and BHC's 

.stweholdcn. In addition. BHC stated lha1 the Plan ~ill pro\'idc the panicipants lhcrcin ~ith 

an inccnti\'e for c-xcellrnc.e in individuaJ performance and ~ill promote teamwork among the 

partic:ipa.nts. 



BHC requests tha.1 the Plan ha"c an cffccti \'e date or ~·fay 21. 1996. 1hc date 1hc Plan 

was appro\'ed by the shareholders or Black Hills. and tha.1 lhc Plan remain in effect . subject 10 

the right of lhc Board of Directors of Bl-I C to amend or 1ermina1e the Plan at any time and 

until all shares subject to ii W II h.i:we hcc-n purchased or acquired. but in no event shaJI any 

awards t'C granted on or after May 21 . 2006. 

At iis regularly schedull-d meeting. the Comm ission considered BHC"s Application. 

The Commission has j uri sdiction o,·er this mailer pursuant 10 SOCL Chapter 49-HA. 

spccificaJ ly 49-34A-29 to 49-HA-34. inclusi \'e, Pursuan1 to SOCL 49-34A-32. lhe 

Commission finds the folfoy,fog: lhe Plan . together Y.ith any awards of opl ions and Common 

S1ock issued pursunnt to lhc exercise lhcrrof. is for a l:1"ful object ; ii is Y.ithin the corporate 

purpose of Bl-IC and compatible ...,ith the public interest; it is necessary or appropriate for or 

consistent ...,; th the proper pcrfonnance by BHC of scr'\'ice as a public utility and ...,;u not 

impair iis abi lity 10 perfo rm that service: and is reasonably and necessarily appropriate for 

such purposes. It is there fore 

ORDE RED tha1 the Plan. a copy of which is attached as Addendum I to BHC's 

Application. authorizing HI-IC through a committee to be appoi nted by the Board of Dircclors 

or BflC to grant awards of options to ccnain offi cers and other key employees o f BHC and 

ilS subsidiaries a.s dc1crmined by lhc Committee from time to time in its discretion. to 

purctwc up 10 200.000 of the authorized but unissued shares of Common Stock o f BHC be 

and the same is: hereby approved ...,ith an effecli\'c dale of May 21. 1996: and it is 



FURTHER ORDERED tho.1 m:11.hcr 1hc issuance of securities by BHC pursuant 10 the 

provisions of this Order nor an) other act or dl"ro done or performed in connec1i,.,n therc14i th 

shall t-c construed 10 ohligate the State of South Dal.:ota to guarantee the p;iymcnl in any 

mannn whats«\'ct of M) securi1y au1hori1.i:d. issued. assumed or gunran1ccd thereunder; and 

itt5 

fl'RTHER ORDERED Iha! the issuance of this Order by the Commission authonzing 

the hcmnabo\e-dcscribcd securities tranS3Clions is a sccuri1ies authorization only and docs no1 

constilutc the Commission·s <k1mnina1ion of any uti lity ratemaking issues whatsoever, which 

issues att e:..-prcssl) reserved fo r decision un1i l they arc p~nlcd 10 the Commission in 

appropria1e procttdings: and it is 

Fll RTit ER ORD ERED that the issuaocc of securities by BllC pursuant 10 this Order 

is not coruuucd 10 mean lha1 thc Commission is in any way prohibited at some future dale 

from finding BHCs capital struclurc in need of adjustment 

Dated at Piem. South Dakota. this __ day of ____ . 1996. 

BY ORDER OF THE COMMISSION 



BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE MATTER OF THE APPLICATION OF 
BLACK HILLS CORPORATION FOR THE 
AUTHORITY TO ISSUE STOCK OPTIONS 
UNDER ITS 1996 STOCK OPTION PLAN 

ORDER AUTHORIZING THE 
ISSUANCE OF STOCK 

OPTIONS 
EL96-023 

On September 27 1996, the Public Ut1l111es Comm1ss1on (Comm1ss,on) received an 
applicauon from Black H,11s Corporation (BHC), which operates 11s electric ut1hty under lhe 
assumed name of Black H1l1s Power and Light Company, requesting approval of Black Hills 
Corporation's 1996 Stock Option Plan prov1d1ng for the granhng of op11ons to acquire up 
to 200,000 shares of BHC's authorized but urnssued common stock 

BHC stated the purpose of the plan 1s to enable BHC to offer certain officers and 
other key employees of BHC and its subs1d1anes options to acquire shares of the umssued 
and unauthonzed common slack of BHC, thereby auractmg. reta1rnng and rewarding such 
employees and strengthening the mutuahty of interests between such employees and 
BHC's shareholders In add111on BHC has represented that the plan w111 provide the 
partIcIpan1s therein with an incentive for excellence m ind1v1dual performance and will 
promote teamwork among participants 

On October 8. 1996, the Commission considered BHC's apphcat1on The 
Comm1ss1on has 1unsd1chon over this matter pursuant to SDCL 49-34A-29 through 49-34A-
34 The Comm1ss,on finds the ptan 1s within the COfporate purposes of BHC. 1s compallble 
w1th the pubhc interest. ,s appropriate for the proper performance by BHC as a pubhc 
uulrty, 11 will not 1mpaIr 11s ab1hty to perform !hat service and thal 11 ,s appropriate for such 
purposes It 1s 1herefore 

ORDERED, Iha! the plan. a copy of which 1s allached as Addendum 1 lo BHC's 
apphcation authorizing BHC through a commI1tee to be appointed by !he Board of 
Directors of BHC to grant awards of options to certa in officers and other key employees 
of BHC and its subsidiaries as determined by the comm,nee from time to time 1n I1s 
d1scret1on 10 purchase up to 200,000 of the authorized but unissued shares of common 
stock of BHC be and the same 1s hereby approved effecllve Oclober 8 , 1996. and 11 1s 

FURTHER ORDERED. that neilher the issuance of securities by BHC pursuant to 
the provIsIon of this Order nor any other act or deed done or performed in connection 
therewith shall be construed to obhgate the State of South Dakota to guarantee the 
payment ,n any manner whatsoever of any security authorized. issued, assumed or 
guaranteed hereunder. nor does 11 constitute a representalion by the State of South 
Dakota or its Public Uhhtees Comm1ss1on as to the quality or safely of any securities so 
,ssued, and 11 1s 

FURTHER ORDERED that the issuance of this Order by the Commission 
authorizing the issuance of securities descnbed herein 1s a secunues authorization only 
and does not const I1ute the Comm,sston's determma11on of any utility ratemaking issues 
whatsoever. 'Nh1ch issues are expressly reserved for dec1s1on unll1 they are presented to 
the Comm1ss,on in an appropriate proceeding, and ,1 1s 



FURTHER ORDERED that the issuance of secunues by BHC pursuant to this 
Order 1s 001 construed to mean that !he Comm1ss1on 1s 1n any way proh1b1ted at some 
future date from f1nd1ng BHC's capital structure 1n need of adJustment 

Dated at Pierre Soulh Dakota. this dday of October. 1996 

CERTIFICATE Of Sf:R\IIC£ 

Tne~,_...ce-t,\'_lNlltt. 
Cl);,.,nw1,_l)oMfl~I04,,'UCl(lf'I .. ~ 

ol•-(lo,.,_....., .-bl.aO"tNdOChOI 
-..a.r,-,t.,_.. c,t,,.!h! Clfft,,...'" 
~-~~UWgtt. 

:.~i,il«?:/ µI« 
""' /(J/.,,,1/••t 

10'"FICIALSULI 

BY ORDER OF THE COMMISSION 

~ J l(Uf, W f:, ,A 
KEETH STOFFERAH~Cha,rman 
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