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BLACK HILLS E‘ﬁ

2.0, BOX 180G
RAPIG- L9 S0uTH asai%:ﬁ‘f Fiae

()

KYLE B. WHITE
VICE PRESIDENT QF
MARKETING
REGULATORY AFFAIRS

William Bullard, Jr.

Executive Director

South Dakota Public Utilities Commnissian
500 East Capitol Avenue

Pierre SD 57501

Dear Mr. Bullard:

Enclosed is an up-to-date: sumrmary list of &l contracts with dia
Black Hills Corporation (BHCY, and those custormers whi ﬁ: ﬁaw
requirements deviate from BHC's standard taritf sehedulss.
pursuant to ARSD 20:10:13:09.

Requested W;t in thi
approval
Hills Corpar - gt
Company of Cahforma dlb!a Hﬁmestﬁﬁﬁ Th Befeam
Electric Power Service Agreement betwee
amended by Amendment No. 1 to the Indusiisl Contraet 8§

June 1, 1995, and as amended by Ameandment Mo, 2 to the i
Agreement dated October 1, 1868,

Under Amendment No. 1, Homastake wig gfﬁw ‘l’i“ﬁ e B
agreement at any time subsequent to the inital sever yem
summer Homestake would have been provided ﬁﬁ £ 5]
agreement. After discussions between the parties. Homestake ¢
contract revisions would be preferable ley an &%wnﬁzﬁﬁ ﬁf' el
have been engaged in contraci rsegmzéﬁz@ﬁ?; *fh@ rasi ;

this frhng is made more than 30 z"}szye ﬁﬁf}t tsw} ﬁetﬁb&gﬁfﬁe
requests that the Commission waive the 3G-day filing g

and asks the Commission’s indulgence in consideting thase
filing.



Wllham Bullard, Jr.

provudes beneflts for the Compa

: 'Ifay.ou: have any questions regarding this applics

Sincerely.

Enclosures




PUBLIC UTI

BLACK HILLS POWEE AND
RAPID CITY, SOUTH DAKGE

econd Revised

Second Reviged

Second Revised

Second Revisad

Second Reviger

Second

Second

SECTION 4

Seventh ReV1bed
Original Sheet
Original Sheet
Original Shest 4
First Revised She

s bt B

#X

Original Shest

£

SECTION 5

s e e

DATE FILED: March 14,

IS5UED BY:

we




PUBLIC UTI!

BLACK HILLS POWER AND LIGHT
D CITY, SOUTH DAKOTA

ontract #12951

Homestake Mining Company EL
‘agreement was effective Janu
years. This contract repls

Amendments.

Contract #10431

City of Rapid City Large bewaui
agreement was effeciive &
continued thereafter unt
either party.

Contract #10432

City of Rapid City Large
agreement was effective
centinues thereafter w
either party.

Contract #7660.3

Wharf Resources Larqe ﬁ'
agreement was effecui

Contract #12964

United States Air Poroe ©

Ridge Subdivision in Eﬁ@iﬁ £
29, 2000 and has a term of &

Contract #1115s

Pennington County Etiergy &&
effective June 1, 199% andg §
thereafter until canceled
either party.

DATE FILED: March 14, 200606

ISSUED BY:_




NOTICE
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TIZS COMMISSICN CF SCUTH DAXOTR

PUELIC UTIL

‘:ﬁ:gﬁ ?QWER AND LIGHT COMPANY

-2LS on the Company's existing laterconsecced
L2W Wwithin Butte, Custer, Fall River, Lawram
Sihgton Counties of South Dakota.

BLE
%r?a industrial power users receiving
L5tribution service supplied at one
lgebés by Industrizl Contract SeIrvice
#PP.lcable for temporary, standby, sug
~2, sShared or incidental purposas.
ent, 60 hsrtz, thrs
tage (59,000 wolts
0 wvolcs) scatsd in
L£&ticity Charge - On-Pesak
o : = - > - .
transmission Service @ 353.1
Distribution Service @ $5.3:
Cabacityv Charge - Qff-Peak
Customer may elecc to racsi
~-3 times their Billing Cap
Chdrge zbove their Om-Peak
gdreater than 1.5 times Bill
Feqular rates and applied i
Enerav charge
Transmission Service @ 3.450 ¢ p
Distribution Service @ 3.622 ¢ D

The charge for the Billing Capacity

DETERMINATION OF BILLING CADACITY S

The Billing Capacity in any month shall be the highest
following: ) | ’
&. The kilovolt-ampere (kvAa) load during the fifte

of max imum On-Peak use during the hikliaqughhé
OFf-Peak use less fifty percent of the maximum Of
yhlchaver is higher; or

B m—

SETE FILED: June 20, 1995 EFFECTIVE DATE: For &i

ISSUED By, %/@»b 4,353\ ;

Kyle D. white
Directof| rRates and Demand-Sidg ¥




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

I
NTHE MATTER OF THE FILING OF THE ) EL99-00%
ELECTRIC POWER SERVICE AGREEMENT )
BETWEEN BLACK HILLS POWER AND )
LIGHT COMPANY AND THE SOUTH )

)

)

DAKOTA STATE CEMENT PLANT
COMMISSION

SETTLEMENT STIPULATION

On April 26, 1999, Black Hills Power and Light Company (*B

Dakowa Public Utilitjes Commission ("Commission") a conficential electrie power see
santract with deviation between itself and the South Dakota Staze Cament Plasr Cor

Y ; . ’ NP SU.

{"Dacotah Cement"). Thar contact with deviation was intende 1

Electric Power Service Agresment berwesn the pasties dated May 1, 1987, ag ame
3 . ~ . . o sl ¥

ARRRAMEN No. 1 10 the Industrial Conmact Service Agreement dated J

The Staff of the Commission ("Staff') and BHPL, collectively referred to ag P
upin the exscution of this Stipulation, agres that this Stipulation resobves &l isguss
and otherwise as addressed herein. The Paries sipulate and agree that the Comatis

enter an Orer consistent with the terms and conditions of this Stipulation, as se fort

L Confidentiality. The terms and conditions of the contract with deviatio
BHPL end Dacotah Cement shall receive "confidential reatment,” consistent with t
of ARSD 20:10:13:09, ¢/ seq., and consistent with the terms and conditions of the fili;
BHPL on Apdl 26, 1999, except that as it concerns the Stipul'a‘;lfon refative to the eXTesie
raze freeze identifieq herein, which may be made public by BHPL, the Staff, or the Cormp
#s any of them deem it appropriate.

2. Safetv Net. In Docket EL99-001, BHPL sought the approval of a new gen
service large optional combined account billing rate schedule. In that docket, the Staff s
significant inquiry relative to BHPL's plan to offer benefits to some of its general see
ateount customers and the potential impact that these reductions to its gereral sereice la
CusOmers May potentially have on BHPL's "captive customers” and the resulting need |
safety net for such caprive customers; namely BHPL's residential and small business cust
As apart of Docker No. EL99-001, the Order entered by the Cornmission specifically
scknowledged the recommended "cautioned approval” of the Commission Staff relative t
providing benefits 1o large customers and the potential impact on captive customers. i th

cocket, BHPL has proposed rate changes, this time for a large industrial customer, and th

has raised additional questions relative to the potential impact ot BHPL's captive custormes



o cem that cost shiftig g could occur as a result of the changes in rates for i
L Sistomers,

-

e procesding, provide comparison class cost of service studies for gene
EuslOmers, reflecting revenues before and after the implementation of th

EL99-001, which study was intended to assure that BHPL was:niot shiftin
respective classes of service for the benefit of general service large-class cu
dgree that this may be construed as a general rate procesding and, therefore,

Commission wajve the requirement for a comparison class cost of servics stud

” A, Extension of Rate Freeze and Abevance of Fuel and Purchases
- The rate freeze enrered by an Order of the Commission in EL$3-003 &
9% eXTended from December 31, 1999, subject to the termis and conditions set

aj FPL shall not file any additional applications with the Commls
Stipulation is approved, which, if granted, would regult in 2z in

tor the perod berween January 1, 2000 through Degember 31,
Period"); provided, however, that this Rate Fresze Period dees not

from filing for a rare increase o take effect subsequent o

filing for 2 rate increase if BHPL's cost of service is e gegted
result of an "Exuaordinary Event” as defined in paragrap
Rate Fresze Period intended to prohibit BHPL from &f
fequest changes in rates for reasons other than to obtain & gener

(®) Staff enters into this Stipulation in the public interest and in th
BHPL's South Dakota elecrric customers iﬂi‘OFdarfm pravide foct
brotection of rate stability during the Rate Freezs Period, and $ta
BHPL should coatinue to pursue and realize the benefits of those op
available to BHPL and its unregulated affiliates and subsidiartes, t
more efficient and competitive over the long term, to the benetit ol

Dakota customers.

(€)' BHPL shall not include a fuel and purchased power adjustent tartff
BHPL make any application to reinstate a fuel and purchased pawera
Yariff to take effect prior to January 1, 2005; however, in the eve
Extraordinary Event arises, this restriction shall not apply, subject to.
and conditions of the Extraordinary Event. |

() In consideration for the commitment to forgo the fuel and purchased po

adjustment tariff, except as otherwise provided hecein, and consisternt
Order Approving Settlernent Agreement and that certain Settferment §

2



(e)

EL95-003, BHPL shall continue to retain without adjustment &prate
its South Dakota customers all revenues and benefits realized by
of wholesale capacity and energy, including, without limitatied

its Sheridan, Wyoming load and any and ail other sales of whio
energy by BHPL. BHPL may efiscta transter and/or assign:
which BHPL has i any sale of wholesale capacity and suey
limitation, sales 1o MDU for its Sheridan, Wyoming load. sales
Gillerte, Wyoming, or any other sale of wholesale capacity or én
review of the consideration, if any, berwesn BHPL and any afft

of Black Hills Corporation, subjest to the Staff and Compmissior fes
reasonableness and prudency of such actions i any subseguent g8
proceeding which is initiated with the inteat © raise oF ret
compared 1o those in effect as a result of this Supulddon.
continue to apply to BHPL's wariffs untl modifed by &
Commission.

BHPL has indicated that during the Rate Fresze 2 it
& 2

purchese ransactions ot po'wer rESOUICE &

wholesale generator ("EWG"), as defined a8 £ zas

Public Utilicy Holding Company Act ("Ae"), and fae
Staff and BHPL agres that the Commission bas &

afTiliates, and subsidiaries 10 exXereise

the Act. Staff and BHPL agree that Swaff
reasonableness and prudency of such purchases betwees
E\“/G n any generai rate procaad;ing Wi’L‘.Ch« 55 L‘“’ eferud grote
reduce rates when compared to those it effectas a cesult el
An Extraordinary Event is the occurience of are of tose Hems enany
below:

(1) New federal, state ot local govermumental e
tuding, but not ki
taxes or charg g
exiranalities ot reclamation obligations, i
2000, upon BHPL or Wyodak Regources D
project to cause BHPL's cost of service to ity S

customers 1o increase i a material amount. Increass
service of less than $72,000,000 witl be preswned netto

for the purposes of this paragraph.

(2)  Forced outages, caused by an act of naturs o crle

resulting from fire of explosion from any cause,



the Wyodak Plant and Neil Simpson Unit £2 st

continue simuitaneously overa periad excssding

(3) Forced outage oceurring to either the Wyogdak Pl
NS #2 which has coatinued for geriad of thre
and is projected to be nine raonths or o,

(%) The Consumers Price Index, All Urban, as comptl
States Deparument of Labor incieases 1 & eont
consecutive months wiich if continuing ford
months would result in @ [0 perceat of mere ann

(5)  The loss of a South Dakota custarmier ot re¥
Sourh Dakota customer that, if projected, w
evenue o BHPL of $2,000,000 or murs &
period.

V":.ﬂﬂi

[FBHPL's cost of coal to i Souwd

~~
O
et

{5 projected to incTeAse by maoes &
far yaar

the mmost recent calendar yaas

(7 Electic deregulationas a resait of
7~} ar Y PO IRy g
which allows any CUSWOIREr &t &
oo whea T e — ; :

elecmricicy af any Lme QUITHE We ¢

) ‘ o Tare Erasre
(® BHPL represents that during the Rate Fesz
electric power which will be intenionaly |

Freeze Period and arificially high following the
result that customers fotlowing the Rate &

power costs of customers during the Rate Fresze P

Reduction in Taxes During Rate Freeze Perio

A

W ia it H o A 48

. If any matedal reduction in federal, state, of locsl s oosurs
;mmrzall‘, mdlfce BHPL’s cost of service for its South Dakata cuson
pave the right in its discretion to modify the stipulatios t adjust the rates 6 ¢
changes. Decreases in the cost of service of less than $1,000,000 weuld be presumad

material for purposes of this paragraph.

6. General Conditions.

principles set forth harsin, this

h! -
(a) Except for ratemaking
any pr&CEdéﬁiiEi valus sfer Ine

be deemed 1o constitute

4



Period. including, but aot limited 10, Teatneat ot
capaciry sales revenues and Tansactons.

(b) The approval of this Stipulation by the Comnission shall &
respect constitute a determination by the T ——
any allegations or contentions made in this pragsading.

() The Stipulation is expressly conditioned upen the Comenis A
acceptance of all the provisions hereof, without chang:
which is unacceptable 1w any Parey.

—
.
s

o W
Lgrsns gy

used in anvy manner [ CONNECHION WAkl |
except as required by law.

(e)

Stipulation she
the record in this procesding or any ¢

&

other purpose.

(0 This Stipulation shall be binding ugen the

respective successors, assigns, agenis an S

(2) It is understiood that Staff enters inte ziils Stipu

BHPL's South Dakota customers affected hrersby ¢

7. Statement R. For informational purposes, BHPL shalt o
filings with the Commission of the Statement R computation a5 prasented i
monitor eamings derived from affiliated coal sales to BHPL.

8. Commission Aporoval. Each of the Parties request the Commission o .
order approving this Stipulation and grant the waiver requested in paragraph 3. Fal
Commission to enter such order shall cause this Stipulation to become null and vold.




Dated June | &% 1999

BLACK HILLS POWER AND
LIGHT CoMpaNy

XABHRATESMS99 Ry Freeze\Senlement Stipulation.wpd 6




IN THE MATTER OF THE FILING 8Y ELACK
HILLS POWER AND LIGHT COMPANY &"“'*E

".“PRGV»«- CF A CONTRACT W

DEAATIONS W’%H—i THE SOUTE DAKCTA

STH?E CEMENT SLANT COMMISIION O D&
DACCTaH k.,{ZE‘i’,z:Z‘V?

L Rl ol TR A

Ch, -
Eisck =i u%’“ &k

i

e vx—L
* C\..rl f1%1 C:C" ch

cenditions

Sectian No. 4
Sadiicn No. A

[68]

. HFPL 2pprozached Commission
zbove captract T ne proposal was for & : :
the rais freszs oraered in Dockat EL “‘MGJ Suui“@: g cEnE

Because the Commission Order it EEaf:ﬂ: ¢ BLES.20Y
cast of service stucy for general sarvics large Cusiamernt ra
the imglementation of the tarff changes uncer Ducks:
proceading, Cemmission Staff and BHPL emarad into a attm.t
that raguirement as the st DLE[¢LOF‘1 and Boce mg&ﬁyft‘f‘ ravs frgars
general rate proceaading.

S:’C"‘FCly, Cecmmission St-‘:ﬂl gnd SHPL L4 ?hl” et W3
orderad in Docket EL95-003 for 2 pericd betwean Jesuary 1, 2064,
2004, subject to certain conditions.

On Jurie 22, 1999, at its reqularly scheduled rasgting,
request ior anproval of the Contract with Deviations, the ﬁ%iﬁﬁmﬁ*' i‘ﬁ?w A
for a compzrison class cost serviceg study for ﬁeﬁﬂg,&;ﬁ? & 25 : ‘
approval of the stipulation extending the conditional rate ff’ﬁ@*@
Cammission Sta# filed a Staff recommendaticn which regu ymandad appe
with Deviations, the waivar and the stipulation described abave. B
proponsnt aof these items.




CERTIFICATE OF SERVICE

The incersigned hereby certfies that i docutrent
Fes been served togey upen all pares af rectes i s
oockEL. 2s fisiza on te docket senvice list, by facginite
of by st class mail, in propeny sdcressed snveoos,
with enarges srepaid thereon,

o 47///%//%/3&—’2

4

e L )25 o
/ /

(QFFICIAL SEAL)
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SouthDako

For the Period ofMarch920 )0 througt

, overnight expressed. trma

CT00:046 In the Mat’terdc)’f' he Comp

»wa 56 \Mtched to OLS She ns seek: ng-$1

’Staff“:Ané'lyS‘t ’L‘eni Hea‘ly

ytnterventlon leadhne NA

CT00~Q47 Inthe Matter of the Complaint fi
‘ Watertown, Sout
| Telecommumcat,,arj :

The Complainants claim that on October 28; 1989
employee of U S WEST calledto info
that call, the Complainants' service was switchedic:

Staff Analyst: Leni Healy
Staff Attorney: Karen Cremer
Date Docketed: 03/10/00
Intervention Deadline: NA

ELECTRIC

ELOO-007  in the Matter of the Filing by Black Hills Corporatic
and Light Company for Approval of a‘Contract wit
United States Air Force.

On Mareh 14, 2000, Black Hills Corporatiors dib/a Biack Hills:P
proposed-contract with deviations to serve the United ‘States Air F |
housing and related facilities located in the Dakota Ridge Subdivisionin &
Contracts of deviation require commission approval.



. ¥oi ¥ receive this listing and: other PUC-publications via:-our webSIteso’
Youtnay subscribe-or unsubscribeto the'PUC mailing:lists at: httpilwawwstate sdi



IN THE MATTER OF THE FILING BY BLACK
HILLS CORPORATION D/B/A BLACK HILLS
POWER AND LIGHT COMPANY FOR
OVAL OF A CONTRACT WITH
DEVIATIONS WITH HOMESTAKE MINING
COMPANY OF CALIFORNIA

Deviations with Homestake Mining Company of California, dibfa Homes
cmniract replaces an electric service agreement between {he parﬁes dat,

document The effective date is January 1 2000 BHP&L ﬁiea the fnlldwm
Commission approval;

Section No. 1, Seventh Revised Sheet No. 3, replacirig Sixth Revised Sheet
Section No. 4, First Revised Sheet No. 5, replacing Original Sheet No. §

4 On May 17, 2000, at its regularly scheduled meeting, the: Commissior: considere
for approval of the Contract with Deviations. Commission Staff recommended approve

The Commission finds that it has jurisdiction over this matler purst
specificaily, 49-34A-6, 49-34A-8, 49-34A-10, and 49-34A-11. Further, the Co
BHP&L's request for approval of a Contract with Deviations is: just and reas
approved. (Commissioner Nelson dissenting on the effective dateé of January 1. 20
Commission's final decision in this matter, it is therefore

ORDERED, that the request seeking approval of a Contraci-with Deviations i rs f,
interest and is hereby granted. It is further

ORDERED, that the above-referenced tariff sheets are affective for service: rﬁ'»’if
after January 1, 2000. W is further :

ORDERED, that BHP&L shall file a class cost of service study showing a-cam|
Industrial Contract Service class before and after the implermentation of this fa
future generai rate proceeding filed by BHP&L before the Commission and sh
Commission to choose the study to be used for cost of service.

Dated at Pierre, South Dakota, this 523 _day of May, 2000.

CERTIFICATE OF SERVICE BY ORDER OF THE CONM M‘S

The undersigned hereby certifies that this
document has been served today upon all parties of
record in this docket, as listed on the docket service
list, by facsimile or by first class mail, in properly
addressed envelopes, with charges prepaid thereon.

o Mthnis. 44,

Date: \5; /*775; / 2

|- (OFFICIAL SEAL)




BEFORE THE PUBLIC UTILITIES COMMISSION
STATE OF SOUTH DAKOTA

iIN THE MATTER OF THE FILING BY BLACK HILLS CORPORA
D/B7A BLACK HILLS POWER AND LIGHT COMPANY FOR APPRO!
OF A CONTRACT WITH DEVIATIONS WITH
HOMESTAKE MINING COMPANY OF CALIFORNIA
DOCKET EL00-008

DISSENT OF COMMISSIONER NELSON

.&t Quf May 17 2000 Commnssmn meetmg the above-named dacketw

. Hamesiake Mmmg Cempany of Cahfornua d/b/a Hemestak‘
revised contract is designed to replace a previously negotlated and
service-agreement which had not yet lapsed. BHPL and'Home:
an-affective date of January 1, 2000. The Commission voted or
the contract. | agree with the majority that the financial terms of this: con
majority aiso agreed to allow the new contract to be effective-for:servi
after January 1, 2000, coincident with the terms of the contract: am
betore the filing and approval of the revised contract. | strongly disagree wil
1, 2000, effective date.

The Commission has been given authority to determine just and: reaso’ ble
49-34A-6, 49-34A-8), and the public utility is given the burden, pu
11, of proving filed rates are just and reasonable. SDCL 49-34‘ g

"No public utility may, directly or indirectly, by any device whatsoey
any manner, charge, demand, collect or receive from-any pers
or lesser compensation for any service within the jurisdiction
Utilities Commission rendered or to be rendered by such:put
prescribed in its schedules of rates and charges which have beer
‘the commission. . ."

This language is clear. A utility must first file its rates with this :Comm'ifss‘”i'a‘riw
than charge only what has been filed.

BHPL had a twice-amended contract with deviations in effect with Homestak
ot 1893, The term of the contract had not ended as of January 1, 2000. or
as of May 17, 2000, the Commission approval date of the new: amendm.
was lawful for this Commission to move backward in time for establishmentof
date of rates, which | don't believe it is, there is no compelling reason,
i‘;ﬁmr‘ac’f for doing so. Furthermore BHPL and all other jurisdictionat utf ti

niracts should not be negotiating effective dates that totaily fail to acknowle



i-this Commission's jurisdictional réspe slb’mtr
onetary-effect which, if negated, coy
er demonstrates the need for utilities - te
inits and for us to-insist on full comphance

‘become

igrre, South Dakota, this _5" ° _ dayof June, 2000.




chion of that ertor. The description of the tariff sheets were er’roneouslv

No. 1, Seventh Revised Sheet No. 3, replacing Sixth Revised Sheg
No. 4, First Revised Sheet No. 5, replacmg @nglnal SheetNo. 5

Thiis correct description is as follows:

ﬁ@ 1, Exghth Rewsed Sheet No 3, replacmg Seventh Revused‘ '

Gated o! Pierre, South Dakota, this QZ 7 2id:aly of June, 2000,

BY ORDER OF THE COMMISSIQ

ed today upon all panies of i
_aa-:m’md on the docket aervice

s
o
-
\ «

" LASKA SCHOENFELDER




PUBLIC UTILITIES COMMISSION OF SOUTH DAKOTA

AND LIGHT COMPANY

EIGHT
REPLACES SEVENTH R

3

TABLE OPVCQNTEQTS"Y
{continued)

4 Shest 4 Schedule 1— Cogeneratio:
Power Productieon Servi
Net Billing
1 Sheet 5 ' Schedule 1— Cogener
Power Production Se
Net Billing

sl Sheet 6 Schedule 2- Cogene:
Power Production
Purchase and- &

s Sheet 7 Schedule 2

| Sheet 8

Sheet 9

Power Productlon Sf,
Rider
i Sheet 10 Schedule 3— Cogener
Power Production:§e
Rider

CONTRACTS WITH DEVIATTONS

Reserved

Business Development Se
Business Development Se
Business Development S
Summary List of Contract
Deviations
Summary List of Contracts
Deviations

RULES AND REGULATIONS

EFFECTIVE DATE: January 1,

Do Whidan_

Donald J. Martinez
Energy Services Engineer




Zity Large Demand Curtailable Service Agree
effective Juhe 1, 1993 and has a term of ¢t
rgafter until canceled by the one year wrd

Rapid City Large Demand Cuxtailable Service A
it was effective June 1, 1993 and has a term. .
xhezeaiter until canceled by the one year»wrltten n

#7660.3

urces Large Demand Curtailable Serviece Agreejj:'
w was effective August 1, 1985, under Docket No. ELS:

«lAV hcuswng and related fac111t1es located 1n
4in51on in Rapid City. The agreement was effective
angd has a term of ten years

)

A B
gi3i1inb

Z:xFLy Energy Storage Service Contract., The agreer
June 1, 1895 and has a term of three years and ¢o

Ay

2000 EFFECTIVE DATE: Janua




South Dakota-Public Utilities:- Comrmssmn

WEEKLY Fli :
For the Period of April-6, 2000‘?thr0iughz-’Apﬂ! 12, 2000

If you need a complete copy of a filing faxed, overnight expressed, or rﬁai’t[‘e&i&ﬁ@ﬁ
Delaine Kolbo within five business days of this filing,
Phone: 605-773-3705 Fax: 605-773-3808

CONSUMER COMPLAINTS

CT00-060 In the Matter of the Complaint filed by Don and Judy Blindau
South Dakota, against Sprint Communications Compariy:L.F
Unauthorized Switching of Long Distance Provider.

The complainants allege that they received charges for long distance out of:
service from Sprint on their December phone bill. They never authorize
and they had a "freeze" on their phone service to prevent:being stammed.
Sprint were high, ranging from .57 cents per minute to $3.09 per minute. 7
another bill from Sprint in February and they continue to get bills fro
I-Link. The complainants are requesting that the Sprintrates be re<ra
would have received with I-Link and that theybe paid:$1000.00 for the incon
complainants would like to see Sprint heavily fined in order to-put a stop to
The complainants want to be sure that Sprint is off of their phone service:a
attend a hearing in Pierre, they feel that Sprint should have {o pay their expense

Staff Analyst: Charlene Lund
Staff Attorney: Karen Cremer
Date Docketed: 04/06/00
Intervention Deadline: NA

ELECTRIC

. In the Matter of the Application of Black %E,I'ill’svc*qrpﬁmtiﬁm{ﬁ'
Issue Common Stock and Preferred Stock. '

On April 10, 2000, Black Hills Corporation submitted an application for atit
common stock and preferred stock related to the agreement and plan of merg
Black Hills Corporation and Indeck Capital, Inc.

Staff Analyst: Heather Forney
Staff Attorney: Camron Hoseck
Date Docketed: 04/10/00
intervention Deadline: 04/28/00

EL00-011  In the Matter of the Application of Black Hills Corporation to A
Gerald R. Forsythe to Acquire Controf, Directly or Indirectly; of i
10% of the Total Capital Stock of Black Hills Corporation.



On April 10, 2000, Black Hills Corporation submitted af applical
‘Fors he‘ to acquire control, directly or indirectly, of more than

Black Hills. Corporation. This application pertains to the proposed me it
Jf*fferporatlcan and-Indeck Capital, Inc.

\nalyst. Heather Forney
faff Attorney: Camron Hoseck
Iate Docketed: 04/10/00
Intervention Deadline: 04/28/00

TELECOMMUNICATIONS

TCH8-203  In the Matter of the Filing for Approval of a Second Am
Interconnection Agreement between FirsTel, inc. and U § WES
Communications, inc.

An amendment, termed a "second”" amendment to an intercontiection s
FirstTel, Inc. and U S WEST Communications, Inc., has been fi
approval pursuant to 47 U.S.C. Section 252(e). The interconnect
prior agreement approved by the Commission on September 14,

network elements. Pending at this time is a first amendment e:vfihﬁ &iﬁ&’
agreement.

Staff Attorney: Camron Hoseck
Date Docketed: 04/12/00
intervention Deadline: 04/28/00

TC99-086 In the Matter of the Filing for Approval of a Second Amendines
Interconnection Agreement between DSLnet Communicat
WE’S’T Communications, Inc.

An amendment, termed a "second” amendment to an interconnecticn agw&fﬁé@ﬁ
DSLnet Communications, LLC and U S WEST Communications, inc., has
Commission for approval pursuant to 47 U.S.C. Section 252{(e). The inter
agreement amends a prior agreement approved by the Commission gri 8
docket TC99-086. The amendment purports to allow DSLnet {o access car
combinations of unbundled network elements in accordance with the FC
Order and related federal regulations. It will add terms, conditions and fﬁi@ﬁvﬂ.
unbundled network elements.

Staff Attorney: Camron Hoseck
Date Docketed: 04/12/00
Intervention Deadline: 04/28/00

R



TC00-065 In the Matter of the Filing by South Dakota Independent Telephone
Coalition for Approval of Reciprocal Transport and Termination Agreement
between G.C.C. License L.L.C. and Brookings Municipal Telephone
Company.

TC00-066  In the Matter of the Filing by South Dakota ﬁndépendenfféf&phéﬁ 3

Coalition for Approval of Reciprocal Transport and Termi serrgnt
between G.C.C. License L.L.C. and Cheyenne River Sioux Tritie Te ephone

Authority.

TC00-067 In the Matter of the Filing by South Dakota Independent Telephoi
Coalition for Approval of Reciprocal Transport and Termination Agreement
between G.C.C. License L.L.C. and Tri County Telcom, Inc.

The above companies (TC00-065, TC00-066, TCO0-067) have sach filed a recipror

transport and termination agreement which was negotiated and entered into belv

and G.C.C. License L.L.C. which is an affiliate of Western Wireless Corporation.

approval is sought pursuant to 46 U.S.C. Section 252(e}).

Staff Attorney: Camron Hoseck
Date Docketed: 04/07/00
intervention Deadline: 04/28/00

TC00-068 in the Matter of the Filing by U § WEST Communications, Inc. Regarding
the Sale of Exchanges in Nebraska and Minnesota.

U 8 WEST Communications and Citizens [Communications] have entered intotra
whereby Citizens will purchase 14 U S WEST exchanges in Nebraska and 43 {
exchanges in Minnesota....Approximately 95 South Dakota customers are serve
Valentine, Nebraska exchange and approximately 520 South Dakota custome
out of the Ortonville-Big Stone, Minnesota exchange....[U S WEST and Citizens
request that the Commission, as expeditiously as possible, issue two separate ¢
that: 1) contingent on the Nebraska Public Service Commission's appraval of th
sale, the Commission does not object to the FCC granting study area waive
configuration of study area boundaries involving the South Daketa portion ¢
Nebraska exchange and; 2) contingent on the State of Minnesota Public tUiiiities
approval of the Minnesota sale, the Commission does riot object to the FCC ¢
area waivers nor to any configuration of study area boundaties invelving the S
portion of the Ortonville-Big Stone, Minnesota exchange.”

Staff Analyst: Harlan Best
Staff Attorney: Camron Hoseck
Date Docketed: 04/10/00
Intervention Deadline: 04/28/00

TC00-069 In the Matter of the Application of Natel, LLC for a Certificate of Authority ¢
Provide Telecommunications Services in South Dakota.



Staﬁ t ‘Heather Forney
Sta . Karen Cremer

Docketed: 04/11/00
Interventlon Deadline: 04/28/00

TC00:070 In the Matter of the Application of Enhanced Communications Gre
- dIbla:ECG, L.L.C. for a Certificate of Authority t
Telecommunications Services in South Dakota.

Enhanced Communications Group, L.L.C. d/b/a ECG, L.L.C. has filed & red
Certtificate of Authority to offer resold interexchange services, int
incoming 800/888, and travel card services throughout South Daketa.

Staff Analyst: Michele Farris
Staff Attorney: Karen Cremer
Date Docketed: 04/12/00
intervention Deadline: 04/28/00

You may receive this listing and other PUC publications via our wokiite o viaind
You may subscribe or unsubscribe to the PUC mailing lists at hitp:iwww.stalegsa
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is was prepared to support the joint application with't
: an (‘ Comm1sston”) of Black Hxlls Corporatxon ( :

Mer oer Pohcy Statement,' because as the Commxs‘ iC
innecessary where the merging firms do not have facilit]
m* whcru, s herc the overlap in geograph;c markets“

ni# dmamﬁable effect on competition in any relevant geographvic mar
IGRAPHIC MARKETS SERVED BY THE APPLICANTS
A msck Hills

: rvxc,e tcr_rxtorli,.s and owns and operates transm1551011 an
Dakota, Wyoming and Montana. Specifically, through-B’

egawatt (MW) combustion turbines, a 25 MW coal-fired steam boil
and four 2.5 MW oil-fired internal combustion units.

cerating the Commission's Merger Policy Under the Federal Power Act: P
ats, & Regs. § 31,043 (1996).

36 £°[1]e will not be necessary for the merger applicants to perform the:screi
11 for the sereen analysis in cases where the merging firms do not-have facilit
e markets.”).

d chuiatmna ﬂ 32 528 at 33,375 (1 998) (proposmg to exempt an app
; dt? a suwn analysns lf the appllcant afﬁnnatlvely demonstrates: that -




g

. Neil Simpson I and Neil Simpson I1, coal-fired units with capacities of -
2576 MW and 88.90 MW, respectively, located near Gillette, Wyoming.

. The Osage Plant, a 34.5 MW coal-fired plant, in Osage, Wyoming.

* A20 percent share in the Wyodak Plant located near Gillette, Wyoming, .,:
which gives BHP&L 72.41 MW of capacity.

» A 40-MW natural gas-fired combustion turbine being built near Gillette, -
Wyoming for additional peaking resources and load growth.

generation facilities are interconnected with BHP&L s transmission system

sonnected with the transmission systems of PacifiCorp and the Western 2
it ;‘t{imﬂs;smﬂmn (“WAPA™),

~ Through Black Hills Independent Power Fund, Black Hills Energy: Capx
tl"). & wholly<owned subsidiary of Black Hills, owns indirect interestsin
ricnn Power Fund, L.P. As a result of its ownership of these interests, BH

. A 4.732 percent limited partnership (non-controlling) interest in Harbor
~ogeneration Company (“Harbor Cogen™), an exempt wholesale generator -
”“L 'G™) that owns an 80 MW cogeneration facility in Long Beach,
Cplifornia.' Harbor Cogen is interconnected with the California
Independent System Operator (“California ISO”) grid through:the
tacilities of Southern California Edison Company (“SCE™).

* A 1,33 percent limited partnership interest in Indeck Pepperell Power-
Associates, Ine, (“Indeck Pepperell”), an EWG that owns a 38 MW
cogeneration facility in Pepperell, Massachusetts. Indeck Pepperell is
intérconnected with the New England Power Pool (“NEPOOL”) grid
through the facilities of New England Power Company (“NEPCO™).

Black Hills Generation, Inc. (“BH Generation™), an indirect wholly-owne
#f Blagk Hills, is building an 80 MW generating facility near Gillette, Wyomi
ity will be interconnected with BHP&L's transmission system.

In addition, BH Generation owns a 50 percent interest in Indeck Colorado
storade™), which is constructing an 80 MW facility at the Arapohoe Power
rado (" Arapohoe™) and a 40 MW facility at the Valmont Power Station‘in
almont”). Arapohoe and Valmont are interconnected with Public Service Co
seido {°PS of Colorado™),

¥ The Harbor Cogen facility is not currently operational.



e Imdeck

¥ %. flrough various subsidiaries, owns interests-in a numb
Indeck alse owns 50 percent general-partnershi
it Enetgy Investors Fund, L.P., Energy Investors'F
. L.P. (“EIF Funds”y and is the general partner and man
y American Power Fund, L.P. Indeck’s interestsi

* itio, L.L.C.. a whollg' -owned subsidiary of Indeck: ¢
o, California.” This facility is mterconnectc,_
wd ﬂmmgh SCE,

w { y
&

; , daho add in: Glens F erry, Idaho Rupe‘

’ nnwd:l’e Powu‘ Admmlstranon and Glens
&
-

! WE& a '770 MW facxhty and a 2

Berkshire Power, a second 270 MW facility. In
wse thcilities are 0.9 percent and 1.3 percent respectwely
% are interconnected with the NEPOOL grid.




rtm,r m ‘Saguaro Power Company ( SagUaro-.-),, an_
rchase a 7’1 percent equlty interest in: Magma

ities include: Hudson Falls, a 44 MW facilitylocated-on the Huds
'It:nsz F‘aﬂs als7 M‘W‘ facil’ity located on’ the uds

fenare QH and {c» the exlent that they will remain- QFs a pomon of 1
> 2 third party in order to ensure that the projects continue: to'meet:th

o 292.206 of the Commission’s Regulations. A portion of Ind
sl Soth € :h.,n'ez Falls derives from its EIF holdings.




E ’{}{1 RAPHIC MARKETS

i ghows the states in which the applicants currently hold:
sts overlap. The presence of ownersh;p or overlap:si
iership or overlap is indicated by “No.”

“Generation " Generation
f "{‘urremlv aned‘ - Currently Owned
by Indeck ,
and Affiliates 0verlap
Yes Yes
Yes Yes
_Yes No
No No
Yes No
— Yes No_
‘ 'No ‘ Yes No
_ Yes No No
~ No Yes " No
Yes No No

oy Chan,g,e ml wxll oceur in the California ISO market as a result of '

ci ‘3 LA
goncemration

in which Black Hills and Indeck both own generating facilities i
foand Massachusetts, As discussed below, these overlaps are.de
'mable eftect on the market concentranons under the(

\wui& include such a large amount of generatlon capamty tha th

California SO

. would be negligible.”




inrket. The resulting market share is only 0.7 percent.

2. PS of Colomdo

ix& aresult of the Merger, the applicants’ equal interests in Arapohoe-and.

i b ibined. The change will mean that, where there are now two entities
of capagity, there will be one entity owning 120 MW. The change will'h
gct on the concentration in the relevant geographic market, even if one'u
sle market definition and only looks at capacity on the PS of Colorado: 8y
MW The 60 MW change is less than 2.4 percent of the total PS of Cols

reir, the tatal 120 MW controlled by the combined entity after the: Merger
4.8 percent of that market.

B Other Overlap
1. NEPOOL
The only ehange that will occur in the NEPOOL market as a result of th

ciplml s indirect 7.33 interest in Indeck Pepperell will be combined with Inde
s in Indeck Pepperell and other NEPOOL generatmg facxlmes The capa
BH Cn

, MW C‘onsequently, he change will have no dlscemable effect o]
on ui’ thu NLPOOI market Moreover even if one atmbutes complete com‘

lt‘ .
.2 (199‘)), EME Homer Clty Generatzon L P., 86 FERC ‘n 61 ,01 6 at 61 03,!
¢s% hecomes a reality, , . . capacity currently commmed to serve the releasedlo
£ mmnwd as soon as the customer decides to switch. ... [A]n uncommitted-capacit

pumber of possible retail scenarios . . | is too uncertam and so- we do not rely on it.?). R
heinrg implemented (to varying degrees) in each of the markets discussed herein.

ce: California Energy Commission projection cited in Petition of Duke Energy Moss
“Eirder Accepting Initial Rate Schedule, Waiving Regulations and Granting Blanket
ek April 24, 1998, Docket No. ER98-2680-000 at 11-12, Appendix at 3. Duke Energy
ing LLC, et al,, 83 FERC 61,317 (1998),

Ay

] #a;’aae'x\ i




nly own about 578 MW of generatlon inthe: re]evam ge
ket xhare is only 2.3 percent. ‘

% ¢ nmbmed NEP..L/NYISO Market

'Ed to deﬁne a geographlc market that erc
v '*ombmed capauty of approxumately 60 985 MW_v“‘

: thc Comm}ssxon has recogmzed elsewhere tha‘ :
jarkets render any change in market concentration ¢ neghglble 13







ReqUESt for WalVQFOf
18.C.ER. §33.3, Exhibi




Indeck Capital, Inc.

Description of Corporate Structure




Jndeck Capital, Ine. (“Indeck Capital™) manages and ope_:jf{atﬁs‘:_{ih

tion fucilities directly and indireetly for the benefit of Indeckand its pa

us has been on the domestic power generation mark
ts in established international markets.

degk Capital is not presently a-member-of any: public utﬂltyh

pital does not-have any directors in commion-with-Black Hills.

Indeck Capital does not have any control -or -ownership ofanyb

king wssociation, or firm that is authorized -by law: to under

-of securities of a-public utility, or any. comp;

Pt

mpphmg electric equipment to the Indeck Capital, has control 03

ownership interest in, Indeck Capital.
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Black Hills Corporation

Description of Corporate Structure




Blaek Hills Corporation is a South Dakota corporation and conducts itsi1 :
m}df:!the name Black Hills Power and Light Company. All'nonregulated-energy
ﬁ}i‘kldmg coal, oil, natural gas, and independent power production; a/‘_s erf_l_'liagijl“;é:l;
mitketing and services, are held through two subsidiaries of Black Hills Corpo
Resources Development Corp. and Black Hills Energy: Capital, Inic.

Al this time, no FERC-jurisdictional 'publ-ic utility, bank, trust- :

association, or firm that is-authorized by-law- to underwrite ‘or participate i

seeurities of a public utility, or any company supplying-eléctric:equipment-to: st

any interest or has any officer or director in common wnhBlackallsCorpo
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EXISTING ORGANIZATIC

Black Hills Corporation
(Black Hills Power and Light Company)
[
l i
Wyodak Resources Black Hills Energy
Development Comp. Capital, Inc.

[ | L L l | | |
 Black Hills Exploration | Black Hills Landrica Development Black Hills Capital DAKSOFT, Inc. Black Hills Independent
& Production, Inc. Generation, Inc. | | Company Group, Inc | || Power Fund, Inc.

Black Hils Fiber | - BlackHillsEnergy | | BlackHills Coal | Enserco Energy, Inc.
Systems, Inc. | - Resources, nc. | | Network, Inc. |
- BlackHils || BlackHilsEnergy ||  BlackHils || BlackHilsEnergy || ok Hi

I vaReE e |




(Black Hills Power and

Black Hills Corporation

Light Company).

r

Wyodak Resources
Development Corp.

I

l

l

|

|

Black Hills Energy
Capital, Inc.

l

-

|

Black Hills Exploration
& Production, Inc.

Black Hils
Generation, Inc.

Landrica Development

Company

Black Hils Capital
Group, Inc

DAKSOFT, Inc.

iBIack Hills Independent
Power Fund, Inc.

Former Subsidiaries |
of Indeck
Capital, Inc.

[

Black Hils Fber |
Systems, Inc.

| EnsercoEnergy, Inc. -
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BLACK HILLS CORPORATION

OFFICER STRUCTURE
(As of 9/9/99)
Biack Hills Corporation
Puniel P. Landguth Chairman & CEO

Everett E. Hoyt

Gary R, Fish

Ron Schaible

James M, Mattern

Roxann R. Basham

David R, Emery
Thomas M, Ohimacher

Kyle I, White

Muark T, Thies

Wyodak Resources Development Corp.

Daniel P. Landguth
Gary R, Fish
fames M. Mattern

Roxann R. Basham

David R, Emery
Mark T. Thies

President & COO — Regulated Busme
Group

President & COO - Non-Regulated Bu
Group

Sr. Vice President & General Manager =
Telecommunications

Sr. Vice President Corporate Administra
& Assistant to the CEO

Vice President — Finance, Principal _
Financial Officer and Secretary/Treasurer

Vice President — Fuel Resoutces
Vice President — Power Supply

Vice President Marketing and Regulatory |
Affairs '

Controller, Principal Accounting Ofﬁcer and
Assistant Secretary/Treasurer

Chairman and CEQ

President & COO
Sr. Vice President Corporate Administration

Vice President — Finance, Principal
Financial Officer and Secretary/Treasurer

Vice President — Fuel Resources

Controller, Principal Accounting Ofﬁcer 'an
Assistant Secretary/Treasurer



Biack Hills Exploration and Production, Inc.

- Daniel P. Landguth

- James M, Mattern

~ Roxann R. Basham

David R. Emery

~ Black Hills Energy Resources, Tne.

Daniel P, Landguth

James M. Mattern

Shawn T. McLaughlin
Chiis Westerlund
Roxann R, Basham

Mark T, Thies

Chairman and CEQ
President & COO
Sr. Vice President Corporate ;

Financial Offic

Vice President:

........

Corporate Controller and As




Black Hills Millenium Pipeline, Inc.
Daniel P. Landguth

Gary R. Fish

James M. Mattern

Seott E. Bormaster

Chris Westerlund

Reoxann R. Basham

Muark T, Thies

Biack Hills Energy Pipeline, LLC.
Daniel P, Landguth

CGary R, Fish

James M, Mattern

Roxann R. Basham

Murk T. Thies

Black Hills Millenium Terminals, Inc.

BExaniel P. Landguth
Gary R, Fish
James M. Matemn
Seott E. Bormaster
Chris Westerlund
Rexann R. Basham

Mark T. Thies

Chairman and CEQ

President & COO

Sr. Vice President Corporate Admini;
Executive Vice President
Controller and Treasurer

Corporate Secretary

Corporate Controller and Assistant

Chairman and CEQ
President & CQO

Sr. Vice President Corporate Admir

Vice President — Finance, Principal
Financial Officer and Secretary/Treasur

Controller, Principal Accounting .ﬁlce
Assistant Secretary/Treasurer

Chairman and CEO
President & COO
St. Vice President Corporate Adrmmstratl
Executive Vice President

Controller and Treasurer

Corporate Secretary

Corporate Controller and Assistant Secretary



lills Energy Terminals, LL:C.

Daniel P, Landguth

Roxann R, Basham.

itel P, Landguth

#R. Fish

Shiswn T, McLaughlin -
James M. Mattern

Roxann R. Basham

David R, Emery

Mark T, Thies

Chairman and CEO

President &-CO0O




Rk Hills Coal Network, Inc.

el P, Landguth Chairman and CEQ
COo0

President

Vice Presid

iR, Basham

© Matk T. Thies

Hills Generation, Inc,

el P. Landguth

Liary R, Fish

JamesM, Mattern

Roxann R.B asham

Thomas M, Ohimacher Vice President— Po

Mark ™ Thies

Controller, Principal '
Assistant Secretary/Treastire




Hlack Hills FiberCom, LLC.
Daniel P, Landguth
Ran Schaible

Javies M, Mattern

Roxann R. Basham

Kyle D, White

Mark T. Thies

Bluck Hills Fiber Systems, Inc.

Draniel P, Landguth
James M., Mattern

Roxann R. Basham

Kyle D. White

Mark T. Thies

Landrica Development Company

Phuniel P. Landguth
James M. Mattern

Roxann R, Basham

Mark T, Thies

Chairman, President and CEO

Sr. Vice President and General Manager
Sr. Vice President Corporate Administr

Vice President — Finance, Principal
Financial Officer and Secretary/Treasur

Vice President — Marketing and Regulato
Affairs .

Controller, Principal Accounting Office
Assistant Secretary/Treasurer

Chairman, President- and'CEOQ
Sr. Vice President‘Corporate: Admini

Vice President — Finance, Principal’ ‘
Financial Officer-and’ Secretary/Treasu

Vice President —- Miarketingj*aridzﬁkééﬁl
Affairs )

Controller, Principal Accountingafﬁé
Assistant Secretary/Treasurer

Chairman, President-and CEO
Sr. Vice President Corporate:Admiijjisi

Vice President — Finance, Princ
Financial Officer and Secretary/Treas

Controller, Principal Accounting Offi
Assistant Secretary/Treasurer



BAKSOFT, Inc.

1. Muttern Chairman and P;
Atd W, Lewis Vice President-and COO

ixatin R. Basham

Mark T. Thies

‘Bluck Hills Capital Group, Inc.

P, Landguth

5 R. Fish

Roxann R, Basham

Mark T. Thies Coriti

Assistant Secret




Exhibit C

Indeck Capital, Inc
and
Black Hills Corporation

Actual and Pro Forma
Balance Sheets

For the Year Ending September 30, 1999




Exhibit C

Request for Limited Waiver of
18 C.F.R. §33.3. Exhibits C. Eand F

‘R publu: uuhues that are exempt from the record kee
Umfom’x Svstem of Accounts may not p possess the nf‘ol

L ﬂmaxmn, reqmrements to the extem 1t deems necess
t’:’cﬁ Regulations 1{'”’2,5“718 at 33 364. Apphcants have &




BALANCE SHEET
BER 30, 1999

BHC

lcl i ;'

$13,928,000
511,417,000
5129.460.000
50

50
$16,056,000
3,000

546
$7,134

$633.917,000 S




FWTIEENEY P ANLE S }IE ET
L 30, 1999

NDSTOCKHOLDER'S EQUITY

ABILITIES AND STOCKHOLDER'S EQUITY

BHC

ICI

Total

$1,330,000
$25,291,000
$121,125,000
30
$9,597,000
$2,989,000
$9,079;000

50
£37,759,035
$224,481

$179.438
($1,380)

30

$1.330,00(
$63.030.03:
$121,349.481
$179:438
$9.595:620
$2.989,000

$169,411,000

$160,700,000
$0
50

$T60,700,000

$57,257:000

$3, 145,000

$17,513,000
$5,302,000
$7,3 :

34000

$90,5:

$21,736,000
$40,588;000

$157,343,000




Statement of All Known and Contingent Liabilities




Exhibit D

Request for Waiver of
18 C.F.R. § 33.3, Exhibit D

'H‘w Apphuﬂms respectfully request waxver of the Commxssmn s requxrement m 18







ExhibitE

Request for Limited Waiver of
18 CF.R. §33.3. Exhibits C.E and F

The Applicants respeetfully r of the
thoat 18 "FR. §333, that Exhibits C, E and F of this FPA

most reeent 12 month period only™ and: follow thie
n’s instructions for completing its Form No. 1. Asth

NOPR, public utilities that are exempt from-the record:
s L iform Systent of Acc

apital, Inc. (“Indeck™ does not keep its .records in
mm System of Accounts and Indeg tility:

ks publi

. Azppl'ican‘-ts:'r;e.q;uc:s.ta‘that 1
= and F is sufficient to-approve the instant 2

information requirements” 1o -the extent it
oposed Regulations 9 32,528 at 33,364. '
n for both Indeck and : ear endiriy
submit that good cause exists to grant this waiver and accept E
¥ the Applicants.

prandry




BHC )

$132,657,000
$635,444.,000
30
30
$0
50
%0
50

$152,295,000

'$33,173,000 $1.509
$19,122,000 56,
$25,015,000
$13,546.000

$49,262,000

($16,656:000) ($4:624:50;
$4,863,000 $841
(8552,000) (560;
'$979;000°

(811,366 ,
$37,896:000
(811,227,000)

L)




Indeck Capital, Inc
and
Black Hills Corporation

Actual and Pro Forma
Analysis of Retained Earnings

For the Year Ending September 30, 1999




Request for Limited Waiver of
18 C.E.R. §33.3, Exhibits C, E and F

cants rt,spectfully request a llmlted waiver of the Commr :

99, Appltcants request.»t, 1§
. E and ¥ is sufficientto: -approve the instant: App
- information requirements” to-the ‘extent. lt
i ‘mx.d Reg,ulatlons ‘1] 32,528 at 33 364 \

""’tbx.n_li tha,t gmd cause ex.nsts .to.grant- thxs _wal,ve;-anv,,
v the Applicants.



rmEmarey & L2 Ok &% L RAVELING OUF l(hlAlNEl) EARN]NGS
YEAR ENDED SEPTEMRBER 30, 1999

e

BHC L

arpingy ot October 1, 1998 $153,105,000 £2.225

v for Qct. 1, 1998 through Dec. 31, 1998 $150,000 (3407

$26,519,000 ($1. 143
(551,000)

($22,380,000)
wFRings #t September 30, 1999 $157,3: T




Other Required Regulatory Filings




Section 33.3, Exhibit G of the Commission’s regulations. 18 C.F.R.
the Applicants must file a copy of each application and exhibit filed with 3
State regulatory body in connection with the Merger, and if action has beén
d copy of each order relating thereto. The Applicants have not veét-suby
sations or exhibits with other Federal or State regulatory bodies. The
supplement the instant Application with such materials once they are filed with the'g
Federal or and State regulatory body.




Agreement and Plan of Merger
and Related Exhibits and Attachments




See Volume [}




Copies of Maps




Request for Walver of
18.C.F.R. § 33.3, Exhibit

e

m wuh the publxc mterest ” FERC Stats -‘;& chs..
Accordmgly‘ z,,lven the Commlssmn s propos 1o

wls to gram t:hxs wawer_,
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UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION -

Docket No. EC00-.

ills Corporation

L. Norton, IV
M. Schnell
. Lewis & Bockius LLP
Sircet, N.W.
D C. ”0036->869

12} 467&’176

Counsel for .
Black Hills Corp

Paed:  April 10,2000
Washington, D.C.



and Relatéd Exh:bltsvand At’tavchments




AGREEMENT AND PLAN OF MERGER

(anindividual),

MELISSA S. FORSYTHE
(an individual)

and

JOHN W. SALYER, JR.
(an individual)



REDACTED TEXT IS CONFIDENTIAL INFORMATION FOR WHICH PRIVILEGED
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"ONFIDENTIAL INFORMATION FOR WHICH P
i BEEN REQUESTED PURSUANT TO 18 CFR § 388

AGREEMENT AND PLAN OF MERGER

ENT AND PLAN OF MERGER (the “Agreement”) is made ds
g BLACK HILLS CORPORATION, a South Dakota: corpor
,pltci] Im: a Delaware corporatxon and a wholly owned ub

This Agreement sets forth the terms and conditions under which the G '

i The Board of Directors of each of the Constituent Corporations belie
s oof such Constituent Corporations and their respective stockholders:th

wreof, have approved the Merger.

The Board of Directors of each of the Constituent Corporations have: ap )
. this Apreement and the transactions contemplated hereby. ‘

The Stockholders are the sole stockholders of the Company and have:app

Pursuant to the Merger, among other things, and subject to the terms arid:¢
mwent, all of the issued and outstanding shares of capital stock of the-Comp:
the right 1o receive the Aggregate Merger Consideration, subject to- th
hereinalter provided, 2




S CONFIDENTIAL INFORMATION FOR WHICH PR
"HAS BEEN REQUESTED PURSUANT TO 18 CFR § 388

FORE. in consideration of the covenants, promises, represer
h herein, and for other good and valuable consideration, intending
s parties agree as follows:

AGREEMENT

fective Time. Unless this Agreement is earlier terminated:
I, 4% soon #s practicable, but in any event within three (3) Business-D;
vaiver of all conditions to the Merger, the Company and Newco shall fi

s

)1? 'Lh,e- St—ate of Del-a.ware, a certificate of merger' and such Otl_i’er

il be the Cﬁmﬁcme 01 Incorporanon of the %urvmng Corporatmn fro ]
e until thereafter amended in accordance with the provisions therein

until their successors are elected or appointed in accordance with the Certif
win and the bylaws of the Surviving Corporation. '

b8 MERGER CONSIDERATION

2



1S CONFIDENTIAL INFORMATIO!
* HAS BEEN REQUESTED PURSUANT TO 18 CF.

Conversion of Capital Stock; Merger Consideration.







IS CONFIE
MENT HAS BE

sek. At the Effective Time, each share of capital stock:
% y prior o the effectiveness of the Merger shall, ]

as.;itm’x on the part of the holder thereof, automattcally be
d non-assessable share of common stock of the Surviving Corpora




Each share of Company capital stock owned by the C
ntiiediately prior to the Effective Time shall be dutoma
onversion thereof and without any further action onith

s amgu t._,m 1hey w,x,ll not, ta}_\e a posmon on-any income: t,ax
: Qhﬂ'r{.,cd with the collection o‘f an‘y inCOme tax, or Vi,

i pumx nt to tht, Mergu in a name other than 1ha1 in whlch a
mzr e 1hcniur is reysta,red it will be a condmon of the issuance: ther {

s geqguired by' rea,‘éo..n of the issuance of a certiﬁcate for shares of Pa;

6



Nit Further Ownership Rights in Company Stock. All shares of 1

1 issued in full satisfaction of all rights pertaining to such shares:
¢ shall be no further registration of transfers on the records of the Corhipa
{ the Conipany which were outstanding immediately prior to the Ei

5t ‘lLQ.? .or Destroyed Certificates. In the event any Certificat
shall have been 1051 stolen or destroyed, the Parent’s:trans
: tepresenting such shares of Parent Stock in exchange for such
upon the making of an affidavit of that fact by the holder ther
m- m’ IhL &ransfcr agent m‘xy, in its dlscretlon andasa condxt:on p!

on is necessary or desirable to carry out the-purposes of this Ag
~orporation with full right, title and possession to all assets; pr

( mnd f\venuc ‘.nd Flaer, Loe Angeles Caleomla 90071 at '1? ¢
practicable (and in any event within three (3) Business Days) afte
litions to the consummation of the Transactions set forth in Ar
cto agree in writing to another date or place. The date on whichth
¢ herein as the "Closing Date.”




XT IS CONFIDENTIAL INFORMATION FOR WHICH
NT HAS BEEN REQUESTED PURSUANT TO 18 CF

X2 Deliveries. At the Closing, subject to the terms and conditions conta

Neweo and the Company shall deliver to the Secretary:¢

the parties shall also deliver to each other the respective-agn

(e}

nts en ‘md into by each of the Stockholders in ccrmectlon w1th thlb
der Dosuments”™) will be, duly executed and delivered by the:applicable St
ent constitutes, and each of the Stockholder Documents-when executed
ite, the legal, valid and binding obligations of the applicable Stockho
v o her in gocordance with its respective terms, except (A) as the sat
hlg | Jﬁksupn) insolvency, moratorium or similar laws-of general appli
reditors” rights, including without limitation, the effect of statuto
udulent conveyances and preferential transfers, and (B) for the hmnatnen
iples of equity.

‘ish }g&dllﬂll% hf:reunder and thcreunder mcludmg, wnthout lln‘lltatlon the del
ares of eapital stock of the Company for cancellation in accordance w
Stockholder owns beneficially and of record all of the shares of capita

8



ty_of Contemplated - Transactions. The execution. de
reement and each of the Stockholder Documents by each Stoc
. confTict with or result in the breach of any term, conditionror
it m an} thm‘ person under (a) an) eustmg law ordmance or g.o

ed, or give any party with rizghtsvftheretu‘nder the right:to termin
: ¢hange the existing rights or obligations thereunder.

the meactmns _L-Qmemp,lated h,ere._by and thereby, rcquxre .the ‘co,ns,en‘
itite o default or cause any payment obligation-to-arise under:

hich w&;‘ueﬁ 10 the fxransaetvi,ons contem,p,]at‘ed .by this Agreemem;

To the Knowledge of the Stockholders, there are no claims; a

{b)

roker, or finder or incurred any liability for any brokerage fees, comm :
pnnection with the transactions contemplated herein.

9




fansy

kholders have no present intention of selling, granting any- partic
the same, but subject to the ability of the Stockholders to distrib
Fities 1o the extent permitted by the Shareholders Agreement) to-
ined in Rule 144 of the Securities Act). Each Stockholder is a

s familiar with the affairs, financial condition and prospects of the
imm aceess m md has acqmred bufﬁcxem mformancm about the P’

ibf: P.s;,mm Qlosmg Preierr.cd .Shar.es and lhe Preferr.e,d Eam. Quf
ares”) will not be registered under the federal securities laws or
ind that such securities may not be resold without registration ande
applicable state securities laws, except in certain limited eircur

| muh &mckholdur represents that he or she is: fammar wnh Rule 1 |

tions su torth above each Stockholder further agrees not to make an
setivny of the Securities and/or the Parent Conversion Shares-except:to h1
xtent permitted by the Shareholders Agreement) unless and until:

() There is then in effect a registration statement undert

splieable state securities Jaws covering such propoesed disposition-and:such
prop P

ardanee with such registration statement;

¥

(b (1) the Stockhiolder shall have notified the Parent;?éé
it and shall have furnished the Parent with a detailed statement of the
wirding the proposed disposition, and (ii) if reasonably requested by the Parent; the

10




“ 1% CONFIDENTIAL INFORMATION FOR WHIC
T HAS BEEN REQUESTED PURSUANT TO 18 CF;

ted m&«i’armt mth an opmmn 01 Stockholder S counsel reasona 5

cre an m‘xunal Stocklmlder hercundor or (u) at any tlme afﬁ
4 under the Securities Act are applicableto such Stot
» Parent Conversion Shares proposed to be sold by such Stockho

D (’)R H'YPOTHEC‘A TED IN THE ABSENCE
A TI‘” N S’l' A F EMENT IN EFFECT WITH RESPE

;,1(“'17#:"(3)"15 STOCKHOLDER'S COUNSEL
: SATISFACTORY TO THE COMPANY THAT S
XATION IS NOT REQUIRED UNDER SUCH ACTS:

"URITIES REPRESENTED BY THIS CERTI-:EI;C;A" ’
I TGO THE PROVISIONS OF A SHAREHO
ENT, DATED AS OF , 2000, A
TRANSFERRED, SOLD OR OTHERWISE DISPOS
AS THEREIN PROVIDED. A COPY OF 8

er5 muake no representations and warranties other than those expressly

11



lization, Powers and Qualifications. The Company is a corporatio
'_; and n good standmg under the laws of the State of Delawa

ubsidigyies. (a) Schedule 5.2(a) lists each Subsidiary of the Compan
vmammtmn Each Subsidiary is duly organized, validly existing an
1 the laws of the jurisdiction of its organization. Each Subsidiary has a
wuthority to carry on its business as it is now being conducted and to own

dakinn is rm{mrcrd all of whlch }unsdxcuons are dlsclosed on Schedule 4
¢ fatiare o bn 50 qualmed would not have a Company Material Adverse Effect

: cim;:, iuiiv pald nonasse\sbable and except as set forth in the Schedu_ :
of record and beneficially by the Company or another Subsidiary free
. flens, claims, security interests, restrictions and other charges or defects in
er ("Liens™. Except as disclosed on Schedule 5.2(a), there arex
. aptions, warrants, convertible securities, calls, commitments, agreement
ver rights of any character (contingent or otherwise) calling for or requiring th
: o1 other disposition of any shares of the capital stock of any Subsidiary, or




¥ ar an aff' llate of an_y publlc ut ty com) any wit
Ha)( 11y of the Public Utility Holding Company Act -
Emr 1% the Companv or any of its Subsxdzan s’ pub

"p'.,cﬂmmfgfio_ . Bv=Liav

f th:m dnd of the stockholders of the Company and th
incorporation. :




IS CONFIDENTIAL INFORMATION FOR WHICH PRI

cer ths Agreement and to consummate the transa
on, corporate or otherwise, required to have been tak

summiation of the transactions contemplated hereby ha
’thc Cnmpany N leld and bmdmg agreement enfor

arw C onlract to whlch the Company or any Subs
sub;ect to the consents approvals }:orders a

sxecution and dchvery of this Agreement nor the consummat
1ed hereby will require any Authorization or filing with-ornotificatic
me;.n cnun. admmlstratwc agency, commxssxon or.other gove

t n.f 1‘9-76,, as anm,u.ded, and the rules and. :reg.ulati'ons thereu
ith and consents or approvals of the state public service comm
milar state regulatory bodies (“Public Utility Commissior |
(¢) the filing and recording of the Certificate of Merger An-acco
+, and (d) where the failure to obtain such consents, approvals; ‘aut s.or

14



AT AT

T 1S CONFIDENTIAL INFORMATION FOR WHI
NT HAS BEEN REQUESTED PURSUANT TO 1

o pwioke such filings or notifications, would not prevent it from pedormmn;;,
greement without having a Company Material Adverse Effect.

58 Financial Statements. The Company has delivered to Parent true
% fo the consolidated balance sheet of the Company and its Subsi

L. 1997 and December 31, 1998 and the related conselidated statet
wilders’ equity and statements of cash flow for the year then ended
o, audited by PriceWatethouseCoopers, all of which have-bes

involved, Such balance sheet, including the related ftjdtes,r fai'ﬁly.1presa
1, 4S50 tsv aﬁd“ ,i"i_a'bill:i-t»iesv'(whe‘t‘her accrueds, a'bso‘}ute,f ﬁc,Onﬁ-ng-,ent

115 :gmtad D‘chember 31 1997 and December 31 1998 contam al
of & normal recurring nature, necessary to present fairly the fin
1997, and December 31, 1998 and the results of operatio
cquity and financial position for the period then-ended. Th
eets of the Company and its Subsidiaries as of December 31, 19 :
ed bm’c are ref’med to herem as the “C@mnanv. 99

Absence of Certain Changes. Except as disclosed in S
1, 1998 (the “Balance Sheet Date™), the Company- and the Subsid
s solely in the ordinary course consistent with past practice.
sedd in Sehedule 5.9 since the Balance Sheet Date, the Company and the Sub

{a) suffered any Company Material Adverse Effect;

by been subject to any other events or conditions of any cha ;
¢ ("‘“nmp iny Material Adverse Effect or impair the ability of the Compan;
¢ this Agreement or prevent or delay the consummation of any-¢

gatgplated hereby;

{e) made any material change to their respective financial: er?”
methuds, principles or practices;

15



tedy been sub)u,t to any revaluation of any assets of the Co
res th.n individually or in the aggregate has had, or would reasonably
it ‘ml Advarse Etfcct mcludmg wnlmg, down the value of €a]

se or risk of miaterial loss to it or any of its material assets or prope:

iy asto the Company only, declared, set-aside-or paid any ¢

al mt:léhtudness habx ny or ebhganon of any kmd (whether
eried or unasserted, contingent or otherwise) except:(
-‘ "'Ld 'agz‘xinst or oth‘erwi‘se "disclosed i'n"th'e‘au‘dit‘ed cons

(i) which involves $250.000 or more in value: to
within any pwelve (12) month period;

16



T IS CONFIDENTIAL INFORMATION FOR WHIC
T HAS BEEN REQUESTED PURSUANT TO 18 CFR

(i) which is with any present or former employ,
zui any person or consultant and which involves $250,000 or more‘in‘v '
Ive (12) month period;

(i) which is a severance agreement, program or:
or & Subsidiary with or relating to its employees;

(iv) which is a collective bargaining agreement-or aj
bt dnion;

(v) which involves a commission, representati
r sales agency arrangement and which involves $250,000 or'more’
eived within any twelve (12) month period;

(vi) which is a material conditional sale or lease-arr

(vii) which is an arrangement limiting or restraining
thsidiary or any successor thereto from engaging or competing in any-maj

(viit) under which the Company or any Subsidi:

nor, tn the C ompany $ Knowledge. any other par’tleb have vxolat ,
t ﬂm;i m pcrfol'm any act whlch with IlOthC lapse of tlme or bot

1 on Sehe _“c "i_l_l tog,cthcr W1th all amendments thereto: through
: Z‘BﬁMéjﬁf ledhk to Parent.

% f.ﬁid uii;,ct,, zmd no notxce of cancellanon has been recelved. ln_

17



S CONFIDENTIAL INFORMATION FOR WHICH P

T HAS BEEN REQUESTED PURSUANT TO-18CFR

‘he Cormpany and each of the Subsidiaries is in'compli:
wledge has not received written notice of violation of any:

- date hermf wnh 1espect 10 any federal state ]ocal‘
s, fees and other governmental charges or impositions:
X uncmpleymcm compensatlon socxal secy ’ty payr

- ar au} ¢ c:zz?n coumry or polmcal subdwnslon- thereof)
:ag,enuca in all )unsdlctlons in whxch such ’l"a '




IS CONFIDENTIAL INFORMATION FOR WHI
T HAS BEEN REQUESTED PURSUANT TO'18 €

rent and deferred taxes, and nothing has occurred subsequent to tha
caceruals inadequate.

Ncifhcr the Co‘mpany nor the ’SUbsidiari‘es have rec

sidiaties or an:, of thear respectlv«,-assets‘-o roperties.
1§ Aan g‘.)utstandmg agreement ora angem,; tthat hat

Atue ‘off“lx,nutauans by any taxmg autbormes.

{hy There are no tax liens (other than any lien for current: Tax
um Di 1he asscts or propemes of the Company or the Subs1d1ane

her umplovmem t&\es mcludmg wnhout lnmltatxon the portlo,,: .of
s imposed upon the Company or the Subsidiaries,

Neither the Company ner any Subsidiary nor, to-the’K
affiliates has taken or agreed to take any action or failed to ta
to prevent the Merger from constituting a reorganization qual
etion 368(a) of the Code,

i schedule §.14 identifies all state, local -and foreign entit
- and s Subsidiaries have been required to file income Tax

None of the Company and its Subsidiaries has filed:a;
¢ Code concerning collapsible corporations. None of the
«u,ls: any payment, is obligated to make any payments,
could obligate it to make payments that will not be deductibleu
: of the Company and its Subsidiaries has been a United State
with’in tht‘: mean‘ing, of r5‘cclion 897"(0)(2) of the‘ Code- dufin"

3 The Company and its Subsidiaries use the accrual method of'a
shareholders under Section 1445(£)(3) of the Code.

19



S BEEN REQLESTED ot

Neither the Company nor any of its Subsidiaries has-bee
ithity the meaning of Section 1504(a) of the Code,-other than‘t,,
iaries (or any of thcxr rcspective predecessors) was ‘he

, The Company has made available to the Parent copies-ofa
turns filed, examination reports received, and statements of deﬁmen
o Company since January 1, 1995. '

it from zhu Lampanv or any Submdlary, be
udvumaly 10 the Comp,any orsuch ,Su.bs

20



Is f()N FIDENTIAL INFORMATION FOR WHICH PRI

ovee I’km. as apphc:dble a copy of (1) each such written Emp]oye 3
seetion 4(b)(4) of ERISA) together with all amendments, trust
ok agreements; (ii) the three most recently filed Forms 5500
gments attached thereto; (iii) the most recent IRS determination

(i) Except as set forth in Schedule 5.16(b) or as req
ﬁw Code, none of the Employee Plans promises or provides retiree

e benefits to any person and none of the Employee Plans is a “mul
tenm is defined in Section 3(37) of ERISA; (ii) there has been no breac
deseribed in Section 404 of ERISA, or no ‘prohibited transaction’, as's
i1 4006 of ERISA or Section 4975 of the Code, with respect to any Emplo
t in any material Hability of the Company or any of its Subsidiarie
are in compliance in all material respects with the requirements prescribe
mg. ? R!SA and the Code) ordcrs or govemmental rules and re

et ‘zmmd hx thum undcr, and are not in any respcct in materxal default
' m ﬁm Emplo} ce Pldl)S’ (w) each Employec Plan mlended to- qual.,

Wi parsuant to Section 412 of the Code, or the terms of the Employee:
r ggreement, have been made and a reasonable amount has bee
5 1 eaeh Fmployee Plan for the current plan years; (vi) with respect to each]
m” within the meaning of Section 4043 of ERISA (excluding-any

v (30} day notice requirement has been waived under the reg
RISA ¥ nor any event described in Section 4062, 4063, 4604 or 4041 of
) neither the Company nor any ERISA Affiliate has incurred any. fiabi
A tother than liability for premium payments to the Pension Benefit
in the ordinary course); (vii) neither the Company nor any ERISA Af
ity for any excise, income or other taxes or penalties with respect to any’
2 ng pending or, to the Company’s Knowledge, threatened claims.ag:
hir than routine claims for benefits) or against any fiduciary or an Employee Plar
4 plan: and (ix) no Employee Plan is presently under audit or examination {(nor

AT 8




CONFIDENTIAL INFORMATION FOR
I HAS BEEN REQUESTED PURSUANT TO18:C

seeived of a potential audit or examination) by any governmenta
¢ with respect to any Employee Plan under any governmerital

c; wmﬂﬂi bc rmsonably hk«.ly to have a Company Maienal ,

The Company-and each of the Subsidiaries have obta
al Permits necessary for the-construction:of their facili
bl such materi’al- Envfiﬂronmerlt‘al?P‘elrm;itsv:are-veffec;tive-o' -

] therelo used or possessed by or related to the Cof pa
cessary for the current conduct of the business of the Comp

The Company and its Subsidiaries are not, nor will-anyof
Hon and delivery of this Agreement or the performance of the
hereby, in viplation of any licenses, sublicenses and other Contracts:tow 1l
i mﬂx And pur%udm to whxch it or any Subsuhary is authonz“




e

To the Knowledge of the Company, all copyrights, patent
P tht;‘d ‘hx the C‘ompany and its Subsidiaries are valﬁi_d"

’ 1Y, e\upt as svz f(mh on Schedule S 20

ship of Assets. The Company owns, leases orhas adec
t,rff}Lth its business as currently conducted, except whei
ompany Material Adverse Effect. To-the Knowledge of the
any which are material to the conduet of its‘business are:

betw i) t,ht: Mﬁr ?0@0 a,nd all, subsequ,ent years from the 1900 y.e. i
v svouid not have a Company Material Adverse Effect.

nts Receir . The accounts receivable of the Comp 1
,"‘lht quxapany represent valid obligations arising from: sales:s
erformed in the ordinary course of business,




&, slowdown or work stoppage as respects the Compan;

. The Company has provided to the Parent copies
ihe Comipany from Energy Investors'Fund, LP, I:neﬁ

nd 111, LP. The rights and obligations of the Company
fors Fund 11, LP, and Project Pinance Fund:1II, LPa
Restated Agreement of Liniited Partnership;- ,ated Dect
ated Agreement of Limited Partnership, d-Aug
{ fewated Agreement of Limited Partnership; dated July 31, 1

sany mikes no representations and warranties other than those vexpr:eis;sjf :

24




DENTIAL INFORMATION FOR WHICH

ffect. To the extent a party thereto;
: and‘ authori W tot ex:ecm:e: and deliv

mﬁige-m authori:ze «(ﬁfi:.-‘) he appn
16 ders Agreement and:' ;

perinml u», obhgatxons undcr thxs Agreement or pr Vel
the transactions contemplated hereby,

wtal Consents and Approvals. Exceptas set foit
livery of this Agreement nor the consummation:
squire any consent, approval, order, authorization, or
avernmental Entity, except (a) notification pursuant;
 the walting period under the HSR Aet, (b) the filings with:an

23




u‘:ﬂ i‘n wmpliance witfh al’l' appl?i",cabl'ev'lawS; .
ﬂ;ml and state securities laws.

26



PEXT IS CONFIDENTIAL INFORMATION FOR WH
‘T HAS BEEN REQUESTED PURSUANT TO 18-

~ Reports. Parent has filed all required forms, reports and-do
nber 31, 1997 (collectively, the “Parent’s SEC Reports™), i
Annual Report on Form 10-K for the year ended Decem

 of the Sccurities Act and the Exchange Act. As of::‘th‘exx
eports, including, without limitation, any financial statem

*sohdated statemcnts oF eammgs changes in stockholder
or the }/L&FS ,th,e.n ended, tog,ether ‘with: ;th,e no,tes theretov ,auch

ot hus;mm as mt, forth n -the- Parem s SEC Re,ports an_d .t-he Emancxa; Statements

s disclosed on the Schedule 6.9, since the Balance Sheet Date, the P i
WEVQ 1 m boena ‘umect to any other events or conditions of any characterthat'would:
__,ect or lmpalr the ablhty of Parem 1o perform its- obhganons nder thxs

¢ of | ‘ 10, there are
" quns procecdmgs or mvestlgauons pending or, to the Know pe-of Parent,
Parent or any of its Subsidiaries, or any properties or rights of Parentor any of
efore any Governmental Entity or arbitrator, which, if decided adversely to:Parent
ry, would have a Parent Material Adverse Effect or impair the ability of Paren

fons under this Agreement or prevent or delay the consummation of any-of the
s eontemplated hereby, nor is there any judgement, decree, injunction, rule ororder of any

27



and the Bf .L:an. Iunc unlcss Parent shall otherwxse consem W

'HAS BEEN REQUESTED PURSUANT TO 18 CFR § 388112

S a'rbitramr o'utsmnding agaimt Parent or any of its Subsidiaries‘h‘aﬁ;{i’ng or

rs. and _Finders. Neither the Parent nor any of its ruspecti
i&m ﬁmp ovnd any brokcr or fmder or mcurred any habxhty for any

sprosshy contemplated in this Agreement (ineluding, without 1i
mpany referenced in Sections 8.3(d), (e), (f) and (g) herein as-co

iness of the Company and the Subsidiaries shall be conducted only
ke any action except in, the ordinary course of business and in

ast practice: and the Company and its Subsidiaries will use theircor

serve substantially intact the business organization of the-Coir
avatluble the services of those of its present officers, employees ani
,,.pcrm;icm of its bu_sincss as presemly conducted and to prese»

,ﬁdxtmm m 1he Closmg: the Company agrees on behalf of 1tse
wut the prior written consent of Parent, each of the Compan:

i, between the date of this Agreement and the Effective Time:

not direetly or indirectly do any of the following: (i) amend itsr

28




uorporatmn. partnershxp, hmnted habx )
e o t or makt any equ1ty mvestmems ther

waotto pwﬂlmn,. iit:s. obl'-i gat,’iofns: underthis Agrcement-, or:
ger pot 1o be treated as a reorganization within the meaning

promptly disclose to Parent any information - con
1 ssarpanties or the disclosure schedules of the Company w

r the date hereof, is incomplete or is no longer correct as-ofiall
- ate.




p

e-Merger,

jgnts. No party hereto shall make any pub
- news media with: respect to this Agreem

30



ACTED TEXT IS CONFIDENTIAL INFORMATION FOR WHICH PRI
TREATMENT HAS BEEN REQUESTED PURSUANT TO 18 CFR §388.1

lz‘.ms,smtmm contemplated hereby wuhoul prior consultation with the other parties asto:t
n xmm of any such announcement as may be reasonable under the circumstances;;

zmmmal Entities and all disclosure as may, in its good faith judgment, be required:
"‘“m:cm)n wuh the execut)on and dehvery of thxs Agreement or the consumma

ftea breaf_h uf any of 1ts representations and warrantles set forth herem gwe no
0 iiur mlu,z‘ parties and shall use its commercially reasonable efforis to prevent or
such breach, provided, however, that none of such notices shall be deemed to mo
slement the representations and warranties of the such party or the disclosure:s
or the purposes of Article 5 or 6 hereof, as the case may be, unless the othe
msented thereto in writing.

of Business After the Clesing Date. From the Closing .
1}a§:tst¥zbu 31, 7003 Newco shall and Parent shall cause Newco to (i) operate and:
: s ol Newco in a reasonably prudent manner and shall take such actions that- the
s deems beneficial to the business and operations of the Company during sul
l,na‘inx?ﬂin as the principal business of the Company, the owning. operating and
lgpendent power projects and businesses ancillary or related thereto as determined
oard of Directors, (i) refrain from entering into material transactions with affiliate
“ompany unless such transactions are on terms and conditions no less favorable (when:al
- transactions are considered) to the Company than could be obtained from non-relate
, s¢ of or acquire any assets of the Company on commercially reasonable econo;
and (v} refrain from intentionally taking any action to avoid the payment of the '}
ideration under Section 2.2 of this Agreement.

7.8 Regulatory and Other Authorizations. Each party hereto agrees to use
commereially reasonable efforts to comply with all legal requirements which may be imposed-on
sueh party with respect to the Merger and to obtain all Authorizations, consents, orders and
als of Governmental Entities and non-governmental third parties that may be-or become

syieh mihunmnons cansems orders and approvals Without hmxtahon the Company and Parem,
shall each make an appropriate filing of a Notification and Report Form pursuant to the HSR Act



ffft, mmm&, permd zmpmed bv the H‘%R Act.

1.9 Tax-Free Reorganization. The parties intend that the Merger gualit

iny action that is reasonably likely to cause the Merger to fail to be atax-freer
the mieaning of Section 368(a) of the Code and shall each report the: )
inization within the meaning of Section 368(a) of the Code for purposes ol any ']
forepoing and Section 7.5 hereof, the parties hereto shall not be prohibited from
wuiries of any Governmental Entities regarding this Agreement and the:
gontemplated hereby.

7.40 Indemnification of Directors and Officers. For a period of six ‘veark ' the
s¢ Time. Parent shall cause Newco as the Surviving Corporation (a) to maintainiir
1t provisions regarding indemnification of officers and directors contained in the

afthe fil‘ismp.zmy und:t:r Secticm 9.1 hereof.

711 No_Solicitation. Except with respect to this Agreement and the transactions
xsz?laud htreb\, none of the Compan')' the Subsidiaries, the Stockholders or 't‘he" af ﬁ’liates

rger apquisition, consolidation, recapitalization, liquidation, dissolution-or similar ansacnon

1, or any purchase of all or any portion of the assets or any equity securities.of, the'Company

uch proposal or offer being hereinafter referred to as an “Acquisition Propoesal™), ori(b) engage

' negotiations concerning, or provide any confidential information or data to, or have any

tive discussions with, any person relating to an Acquisition Proposal, (¢) otherwise cooperate

any effort or atlempt to make, implement or accept an Acquisition Proposal, or (d)enter into-or

mmmt any agreement or understanding with any person or entity relating to an ‘Acquisition
asal, exeept for the Merger contemplated hereby.
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{DENTIAL INFORMATI
N REQUESTED PURSUANT TO 18 €

ent to Dis closure Schedules. Each party shall deliverito
| felevant amendments or supplements to their resp
f whiich the Parent or Newco has Knowledge ort
dedpe, as the case may be, prior to the Closing Dat
uch party on the date hereof had they occurre
“ompany or the $toekholders had Knowled
xecution of this Agreement.

Trgatment of Taxes. The following provisions shall govern

genthe Parent and the Comipany (and its Stockholders) for cer

The Stockholders shall prepare and file and the Cor
“ompany and its Subsidiaries for any Pre-2000 Tax Period whic

For the Straddle Period, the Parent shall:prepare:an
subsidiaries. Stockholders-shall pay to Parent an
ich relates to the portion of such Tax period ending on D
+ are not reflected in the reserve for Tax liabilities on the-a
¢ Closing Date.

o) Parent, the Company, the Surviving Corporation;an:
will cooperate fully as andto the extent reasonably‘requeste
ke filing of Tax Returns pursuant to this Sectio 713 al
g with respect to Taxes of the Company: for Taxable perio
Such cooperation shall include the retention-and (upon:the
“and information reasonably relevant to-any such 2
g employees available ona mutually -convenient bast

*

xplanation of any material provided hereunder. The Comp
and records with respect to Tax matters pertinent 10
ng 1o any Taxable periods ending en or before the Closing D:
yitations of the respective Tax periods and to give the
e prior 1o transferring, destroying or discarding any such-books

i Any Tax refunds that are received by Parent, the Company:
"1 Subsidiarics, and any amounts credited against Tax i
pving Corporation or its Subsidiaries become entitled, thatrela
o Tax oblipations and corresponding Tax refund or credit:of
hall be for the account of the. Stockholders, and Parent sha




S CONFIBENTIAL INFORMATION FOR W
' HAS BEEN REQUESTED PURSUANT TO 18.C

ed by tht, S(ockholders actmg reasonably in good falth and,,,
wl abtain am refund or crcdn of Tax to whnch the Stockhold

€ 'ct:ion 7,1 3;(d5),~ f:(a'r;w_tfhe.ac‘count: o-f av:p’art:}/’ ot%h"erfvtha
ar the economic benefit of a credit of Tax, the latter party
for ﬁu;g Sccnon 7 13(d) to-receive the amount’ of any re

{1 shall bs, paxd ona pro rata basns as prowded for m;:; nnex» A atta

As used in this Agreement “Pre-QOOO T‘xi_{Penod”v

s thie co s_un'lmat;ion Df the Merger or any of thc transactions fcontempl'at_,
y have been taken by a Governmental Entity or any federal, state’or |
. #xgcutive order, decree or injunction shall have been enacted, entered
vy Covernmental Entity or arbitrator, which is in efféct and has theeff:
| or otherwise prohibiting the consummation of the Merger.
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HEDACTED TEXT IS CONFIDENTIAL INFORMATION FOR WHICH PRE ED
TREATMENT HAS BEEN REQUESTED PURSUANT TO 18 CFR §:38:

(b) HSR Act. Any waiting period applicable to the consummal
ruer under the HSR Act shall have expired or been terminated.

{¢) NYSE Listing. Approval for listing by the NYSE upi £fi

¢e of the Parent Closing Common Shares, the Common Eam-Ou
1 Stock issuable upon conversion of the Parent Closing Preferred Shares
tit Shares shall have been received by Parent.

{e) Absence of Parent Material Adverse Effect. No Parerit M
il have occurred, and no fact or circumstance shall exist which-cou
f to vesult in a Parent Material Adverse Effect.

(H Absence of Company Material Adverse:Effect. N
Adverse Effect shall have ocourred, and no-fact or circumstance shall-exist which:
' ted to result in a Company Material Adverse Effect.

$2

i. -iii‘.}; ! g mnsfactmn at or prlor to the Closmg of each of fo’l’ios);/ing condition
he waived, in writing, exclusively by the Company:

(a) Representations and Warranties. Except for rep
vaprunties which speak as of a date specified, the representations and warr,
vceniained in this Agreement and its disclosure schedules:thereto; without
ment or amendment thereto, or inany other document delivered:pursuant
rret in all material respects (provided that any such representation or:
i qualified as v materiality, shall be true and correct in all respects)-on::
ath the same effect as if made on and as of the Closing Date, and at the
¢ shall have delivered 1o the Company certificates to that effect, signed'by the €l
~of the Parent and Newco.

{h) Performance. Parent and Newco shall have performed:
in all muterial respects each agreement, covenant and obligation required by this-
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plied with by the: Parem or Newco-at-or before
ificate 1o- such effect sngned by an-authori




R XT IS CONFIDENTIAL INFORMATION FOR

D TE
TMENT HAS BEEN REQUESTED PURSUANT TO18

ﬂzaruholders A reement The Parent shall have exec
, (k) Corporate Resolutions. The: Company andthe Stec

ified copy of the resolutions-of Parent’sand Newco’s respecti
execution, delivery and performance of this Agreement and other:

(m) icer’s Certil ! | ]
 officer’s centificates from each of the Parent and Newco, attaching cert
certificates/articles of incorporation and bylaws.

e 1o the Lompany and the Stockholders its wntten opinion;; dated as of’
and substance reasonably satisfactory to the Company.

(p) Other Documents. Without limitation by specific e
foregoing, all other documents reasonably required to consummate the transa

8.3 Additional Conditions to-the Obligations of Parent and Newc
il Parent and Newco to consummate the Merger and the transactions-con
‘ yent shall be subject to the satisfaction at or prior to the Closing of each of
gonditions, any of which may be waived, in writing, exclusively by Parent:
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“TED TEXT IS CONFIDENTIAL INFORMATION FOR WHICH:P.
REATMENT HAS BEEN REQUESTED PURSUANT TO 18 CFR § 38¢

() Intentionally Omitted.
(k) Shareholders Agreement. The Stockholders shall: have‘“

delivered to the Parent the Shareholders Agreement, in the form attached heréto-

O Registration Rights Agreement. The Stockholders: sha
.:md d::hvun,d to the Parent the Registrations Rights Agreement in the form-attach

Title Insurance. The Company shall have delivered to’ Pareﬁ

(‘m)

i mi;;{emdmg. as of' the date hereof msunng real property assets of the Company

(n) Absence of Material Adverse Effect. No Company:M:
1#}3«?” huve occurred and no fact or circumstance shall exist which could

U.:ﬁmcxmm comemplated hereby and thereby
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T 1S CONFIDENTIAL INFORMATION FOR WHICH PRIVILEGED
'HAS BEEN REQUESTED PURSUANT TO 18 CFR § 388:112

Incumbency Certificate. The Parent and Newco shall have ree
¢ from the Company. '

Officer’s Certificate. The Parent and Newco shall have re

@

{ry Good Standing Certificates. The Parent and Newco shall have;
standing certificate of the Company from the State of Illinois.

i%) L.egal Opinion. Morgan, Lewis & Bockius LLP shall have deli ‘
¢ Ity written opinion, dated as of the Closing Date, in form and- st e
actory to the Parent,

{1 Resignations. The Company shall deliver to Parent resignation
s st director of the Company effective as of the Closing Date.

{u) Other Documents. Without limitation by specific enumeratio
2. afl other documents reasonably required to consummate the transactions conte

. INDEMNIFICATION; SURVIVAL

eneral Indemnification by the Company and Stockholders. (A)P
of the (1) Company and (i) the Stockholders, collectively, jointly and:
ithe Stockholders, severally, but not jointly) and (B) after the Closing
erally, but not jointly, with respect to the representations, warranties and: ¢
sy set forth in Articles 5 and 7, and each of the Stockholders severally, butio
o ﬂ'ﬂ’: mmwenmtions and warranties of the Stockholders set forth in 2

, liabilities, actions, suits, proceedings, demands, assessments, adjustm
nﬁi‘u{i"ing ,;pec:iﬁcal Y, but without limitation, reasonable attomeys" fees an

w or the Stockholders set forth herein or on the schedules or certificates del
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ation bursuzmt to'Section 9.1 or9
asmab& deuul Of\he ,

L-mmﬁtdll’arty srecexpt thereof coples}o a]l
—,ci bv the lndemmﬁed Party re]atmg to the.; i

i and so long as the Third-Party Claim dees not relate to-an actua
} applies in which the Indemnified Party is the Parent, New
. #1he Indemnifying Party undertakes to defend or settle, it shall ;
Party of its intention to do so, and the Indemnified Party shall:
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; ail inclnde. but shall not be limited to, furnishing the Indemr
1 or miormanan reasonablv requested by the Indemnlf\mg

iless there isa. conﬂjct of m_terest that pr.even.t,s counbel
th ’I’i.’demnif ed 'P'a‘r'ty in w’h'i'c‘h case the In

i1} m cmv scnlcmcm except wnh the wrxtten consent of thi .‘?ZIndemm. ,
ude as an unconditional term thereof the giving by the- claimant-c
fied Party of a release from all liability in respect of such ¢laim or matter.

If the Indemnifyi‘ng Party does not. assume the defénse of 2n

(d’)

(e) Notwithstanding anything to the contrary in this A
tie reasonable opinion of the Parent, Newco or the Surviving Corporatio
¥ {notice of which opinion shall be given in writing to the Indemnifying/Par
m :::nls:x material prospective relief which could-have an adverseeffect-on.an
Party or any subsidiary, then such Indemnified Party shall have the right to cor

: Ty he} thc d;Jcan of any such Third- Party Claxm and the amoun

¥ i
nification ijliigations of the Indemnifying Party hereunder. If the Indemni
uch right, then the Indemnifying Party shall have the right to participate:in
the defense of such Third-Party Claim at the sole cost and expense of the Indemnif;
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AR

b4 Limitations on Indemnification. Except for claims arising out
no Indemmhcd Party shall assert any cialm ( other‘ b

. midrtd Fxﬁ) Thousand ($3‘50,000). For purposes of t’-h'e :pfreée,cfing sent
and‘ \"ht. S’urviv’i‘ng C‘o‘rporation shal'l be consideled to 'be a singl’e It

83 SurvivalofRepresentations and Warranties. Therepresentations
ined herein shall survive for a period of fifteen (15) months-ftom and after th
ed that the representations and warranties contained in
umi the expiration of the statute of limitations relating thereto (“Expiration-I
5 shall not limit any covenant or agreement-of the ‘parties hereto whi
;mﬁ)rmanc.e after the Closing Date.

1 TERMINATION, AMENDMENT AND WAIVER

1.1 Termination. This Agreement may be terminated at any time-prior
+, whether before or after approval of matters presented ir connection with:th
Stapkholders of the Company:

(a) by mutual written consent of Newco and the Company; -

(b) By either Newco or the Company if any Governmental |
wed an order, decree or ruling or taken any other action permanently enjoining
rwise prohibiting the acceptance for payment of, or payment for, shares of Pare
pisrsyant 1o the Merger and such order, decree or ruling or other action shall have b
yonappealable; provided, in the case of an order, decree, ruling or other order,-ea
shall have used their commercially reasonable efforts to prevent the entry of any such-orde
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i} :m: wch mher parcy shall be ermt]ed to recover all damages allowable at» ax%*
Jable in equity,

13 Amendment. This Agreement may be amended by the mutual.ap
PATICS atany time before or after any required approval of matters presentedin-¢
Matger by the Stockholders of the Company: provided, that after any such appro
muade any amendment that by law requires further approval by such Stockhiolder
erapproval of such shareholders. This Agreement may not be amended exceptffb).v I ir
frewriting signed on behalf of each of the parties.

104 Extension; Waiver. At any time prior to the Effective Time, the

10 this Agreement 10 assert any of its rights under this Agreement or other
ute o waiver of those rights.

1. NONDISCLOSURE OF CONFIDENTIAL INFORMATION
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tever stIO._n, they dee_m approprlatc to prohlbltsuc;h ,dls,closur._e., In 15
| breach by the Parent or Newco of the provisions of this'Section 1

tom pursuing any other available remedy for such breach or
ing the recovery of damages.

l;flm

Q&L..&.EL_. Because of the diffi culty of measurmg economlc losscs’

o

rpgm‘tiqn agrce that, in the event of a breach by any of‘ 'thgmof the fc)'rlegm
t may be enforced against them by injunctions and restraining orders.

‘ E‘{P&[w

1o be dglivered to the other on the Closmg Date and at such othe' "
> reasonably agreed to, such additional instruments as the other may reasor
of carrying out this Agreement. The Stockholders will coopi

i he ‘itm.kholders the Company the Parent and Newco shall each coop_ at
= Llasing Date with respect to any tax matters relating to this Agreement.

’t‘” 3;

_cﬂmrﬂ; an d A.ssn ns. This Agreement and the rxghts of the parn
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REDACTED TEXT IS CONFIDENTIAL INFORMATION-FOR WHICH PR
TREATMENT HAS BEEN REQUESTED PURSUANT TO 18 CF

fit of the parties hereto, the successors of the Parent, and the heirs and legal rep
sekholders,

. Expenses. Whether or not the Merger is consummated. all :
connection withi the Merger including all legal, accounting,finaneial
lser fees and expenses of third parties incurred by a party in-connection:w
uation oi the terms and condmons of this Agreemem and xhe transa_

, Y’iﬁm and. understanding re’lating to the -subj ect matter of’t?his A;ggeenleng,, -
tution, constitutes a valid and binding agreement of the parties he
with its terms, and may be modified or amended only by a written in:

Misif%&‘&- or tt.lecopu,r numher set forth below or such other address or telecoplern
Ty may hf:remaiter specnfy for the purpose to the party ngmg such notlce Eac

i‘mﬂ is deposued thh an ovemlght courier, addressed as aforesald or (u yif
v, when delivered at the address specified in this Section.
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: " HAS BEEN REQUESTED PURSUANT TO 18 CFR§ 38

1 to the Parent or Newco, addressed to them at:

Black Hills Corporation

625 Ninth Street

Rapid City, South Dakota 57701
Attention: Gary R. Fish
Telephone: (605) 348-1700
Telefax: (605) 348-9749

with a copy to (which shall not constitute notice):

Morrill Thomas Neoney & Braun, LLP
625 Ninth Street, 8th Floor

Rapid City, South Dakota 57709
Attention: John K. Nooney, Esq.
Telephone: (605) 348-5852
Telefax: (605) 348-7516

If to the Company:

Indeck Capital, Inc,

1075 Noel Avenue

Wheeling, lllinois 60090
Attention: John W. Salyer, Jr.
Telephone: (847) 465-3032
Telefax: (847) 459-4140

With a copy to (which shall not constitute notice):

Morgan, Lewis & Bockius LLP

300 South Grand Avenue

22nd Floor

Los Angeles, CA 90071

Attention: Richard A. Shortz, Esq.
Telephone: {213)612-2526
Telefax; (213) 612-2554

{a) If 1o the Stockholders:
Gerald R. Forsythe

47



18 CONFIDENTIAL INFORMATION FOR WHICH P
1AS BEEN REQUESTED PURSUANT TO 18 CFR § 388

Michelle R. Fawcett

Marsha Fournier

Melissa 8. Forsythe

Muonica Breslow

¢fo Gerald R, Forsythe

Indeck Capital, Inc.

HO75 Noel Avenue

Wheeling, IL 60090
Telephone:  (847) 459-4250
Telefax: (847) 459-4140

John W. Salyer, Jr.

Indeck Capital, Inc.

1075 Noel Avenue

Wheeling, Hlinois 60090
Telephone: (847)465-3032
Telefax: (847) 459-4140

ng Law. This Agreement shall be construed-in-accordance
m&are, w1thou1 giving effect to any of the provisions:thereof that'w
the substantive laws of any other jurisdiction.

ex ’,rcxse of any nght power or remedy accrumg%’to»;any party
cany mher party under thxs Agreement shall 1mpa1,

verak . In case any provision of this Agreement:shall be""k
%M i ﬂmn to the mum possible, be modified in such:manner as to'be
imt 50 as 1o mast ncarly retain the mtent of the: parues and if such sl

¥ impaired z;.herez.h)a
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wlative. No right, remedy or election given by
1 bul each shall be cumulative with all oth

7,

7 iadefined in Section 7,11,

s defined in the Preambleto this Agreement.

i

ion” is defined in Section 2.5.

defined in Section 2.5,

" 15 defined in Section 5.13.

Jgte™ isdefined in Section 5.9.

eans @ day other than Saturday, Sunday or: any: day ony
uth Dakota or Winois are authorized or obligated to

"is defined in Section 2 4(a).
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& s defined in Section 3.1,

s mdwxdual_ly or whem taken together w1th all other such fact
siopments or oceurrences, could reasonably be; expected to ha

;Mnﬁh

: Preferred Stock™ is defined in Section 5.3.

ik is defined in Section 2.1.

it wm ;mt. prdgilcc oi th& Company, of. cash and cash ‘equw,al
. refundable income taxes, current deferred income tax asse

ent with past practice of the Company, of: accounts payab
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debty provxded that the amount @f the Fxrst Chlca_k
hall be excluded from such current liabilities. .-

it is-defined in Section 7.3.

ate”" iy defined in Section 2.5,

ce Timg™ is defined in Section 1.2

lisyue Plaps” is defined in Section 5.16,

s*.u,,hmli Eu’mtatmn amb;ent air, surface water groundwat'
rma) or pratec!mn of human health asit relates to the ety

ng m the m&nufacture processmg, dlsmbunon use; treat
sat, transport or handling of Hazardous Materials. »
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yiilue™ is defined in Section 2.2(a).

" rosiuns the Federal Energy Regulatory Comimission.

"t delined in Section 5.8.

;s xtremely hazardous substances
umc p{sllummb,' ”pollmants, comammams or Wi

% @;g@mm :

L act” is delined in Section 5.7,

iipd Party” is defined in Section 9.3(a).
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ITIAL INFORMATION FOR WHICHF
HAS BEEN REQUESTED PURSUANT TO 18 CFR § 38!

Party™ is defined in Section 9.3(a),

Stock™ is defined in Section 6.5.

Shares” is defined in Section 4.8.

b4

idiaries (hereinafter defined), taken as a whole,

Yreferred Stock™ is defined in Section 6.5.



ek means the Closing Shares and the Earn-Out Shares, collectiv

5" is defined in Section 2.3.

mmn or: pamdl proceedmg, such as deposmon) whe
mwledg,c of the applicable Person, threatened.

ission™ is defined in Section 5.7.

leaching or migration into the environment (including withoy
here, soil, surface water, groundwater or property).

Repulatory Approvals” is defined in Section 8.2(c).

- mieans the Securities and Exchange Commission.

15" 15 defined in Section 4.7,
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iweiuding a w*:cmmcm or polxtlcal subdmsmn or an agency or mstrum’

Period” is defined in Section 7.13(c).

“Trgterred Fam-Qut Shares” is defined in Section 2.2.

) ""_m mvﬁsng,anon or parual proceedmg, such as deposmon), wheth.
e knowledge of the applicable Person, threatened.

™ is defined in Section 5,2(b).

wisiration Rights Agreement” means that certain Registration Rights Agreem
refo 18 Exhibit D,

$1” means any release, spill, emission, leaking, injection, deposit, dispos:
ux»hmg or migration into the environment (including without:l mlta _
S mmﬂspherz: soil, surface water, groundwater or property).

pulatory Approvals” is defined in Section 8.2(c).
“SEC" means the Securities and Exchange Commission.

ities” is defined in Section 4.7.
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¥ or “Subsidiaries” means, with respect to-any party, any COIpOr
mp&ny PWRUShlp jomt venture or other busmes




1TNESS WHEREOF, the parties hereto have executed:this Agreeme
ahave written. |

BLACK HILLS CORPR;}TION

By

Title: ﬁ‘e_s,degﬁ 3 C@o

INDECK CAPITAL, INC.
]

By: _

Namie:
Title:

‘GERALD R. FORSYTHE _

MONICA BRESLOW

MELISSA §. FORSYTHE _

JOHN W. SALYER




ar first ubove written.

Iy WITNESS WHEREOF, the parties hereto have executed this Agreement as oflh ,

~ MICHELLE R. FORS)

'JOHN W. SALYER

BLACK HILLS CORPORATION

By:___
Name:
Title:

BLACK HILLS ENERGY CAPITAL

By:
Name:
Title:

INDECK CAPITAL, INC.

MONICA BRESLOW _

MELISSA 5. FORSYTHE




VITRESS WHEREOF, the parties hereto have executed this Agrccment as o»
and ym ﬁrﬁt above written.

BLACK HILLS CORPORATION

By: _
Name;
Title:

BLACK HILLS ENERGY CAPITAL;INC.

MEL,x’SSA S. FORS '

JOHN W. SALYE;



THE FBIJQ FAL DUD 040 Sous I A a mram e -

ADDENDUM TO THE AGREEMENT AND PLAN OF MERGER -

This Addendurd to the Agreement and Plan of Merger by and among Blac
. E]&k Hz]ls E.ncrzy Capitnl, I-nc., [n’dcck C’-apital, 1!15', Gerald

‘*‘}7 m:} xs an ﬁddandum ta mat cemun Agmsmmt
Hills ¢ mpumtiun, Blnck Hﬂls Encrgy Capxtal lnc. idec

HOW, THEREFORE, the Parties hereto agree as: follows:
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JOEN SALYER. - oo iy -
" MORRTLL THOMAS" NOONKY -




G4/07/00 PR
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HANM i B BRI TTEaAN AN

JOAN SALYRR

NORRILL THOMAS: NOONEY
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ot par this 5 .edule and the Company makcs no repr_ en
ctises irtg guch other information. -
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CONTINUATION




'; indeck Capnta!. 1nc |

\ndeckidaho. |
] Managasment, inc. - |
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| Encguy'lmcis’(ors







SUPERSEDES: _March 23, 1998 S-9
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Adirandck Hydre Davelopment Corporation

‘Qtser Craak in the Town of Grelg
Lawls County, New Yark
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The remaining 59 pages, which constitute E
Agreement and Plan of Merger by and
Hills Corporation, are not included in th
treatment has been requested for the entirety
CFR. §388.112,






