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Shared Facilities Agreement

This Shared Facilities Agreement (this “Agreement™) is entered into as of /ﬁw ot &5,
2009, by and among Black Hills Power, Inc., a South Dakota corporation (“BHP”), Black Hiils
Wyoming, LL.C, a Wyoming limited liability company (“BHW™) and Cheyenne Light, Fuel and
Power Company, a Wyoming corporation (“CLFP”). BHP, BHW and CLFP may also be referred to
herein individually as “Owner” or “Party” or collectively as “Owners” or “Parties.”

1.0

RECITALS

'This Agreement is made with reference to the following facts, among others:

1.1.

1.2,

13

1.4

1.5

1.6

1.7

BHW owns a 76.5% interest in a coal fired electric generating facility known as
Wygen 1 (“Wygen 1) having a nameplate generating capacity of 90 MW. The
Municipal Energy Agency of Nebraska (“MEAN") owns the remaining 23.5%
interest of Wygen 1. Under an agreement with MEAN, it is BHW’s responsibility to
arrange for the operation and maintenance of Wygen 1.

BHW also owns a combustion gas turbine known as CT 2 (“CT 2”) having a
nameplate generating capacity of 40 MW.

CLFP owns a 100% interest in a coal fired electric generating facility known as
Wygen 2 (“Wygen 2”) having a nameplate generating capacity of 95 MW.

BHP owns a 100% interest in two coal fired electric generating facilittes known as
Neil Simpson 1 (“NS 1) and Neil Simpson 2 (“NS 27) having a nameplate
generating capacity of 21.8 MW and 90 MW respectively, and a combustion gas
turbine known as CT I {“CT 17} having a nameplate generating capacity of 40 MW.

BHP also owns a 75% interest in a coal fired electric generating facility known as
Wygen 3 (“Wygen 3”) having a nameplate generating capacity of 110 MW,
Montana-Dakota Utilities Co. (“MDU”) owns the remaining 25% interest of Wygen
3. Under an agreement with MDU, it is BHP’s responsibility to operate and maintain
Wygen 3.

Wygen 1, Wygen 2, Wygen 3, NS 1, NS 2, CT 1 and CT 2 (each may be referred to
herein as a “Plant” or collectively referred 10 as the “Plants™) are all located near
Gillette, Wyoming on what is commonly known as the “Neil Simpson Complex.™

The Parties agree that (a) certain capital assets located at the Neil Simpson Complex
and owned by one of the Parties (the “Shared Capital Assets”) may be used to support
the operations of one or more of the Plants not directly owned by the Party owning
the Shared Capital Asset, and (b) the Owners shall pay a fee as consideration for the
benefit from its use of the Shared Capital Assets that it does not directly own plus its
share of the operations and maintenance costs and expenses associated with the
Shared Capital Assets {the “Shared Capital Asset Fee™).



lyporter
Text Box
	      Exhibit ML - 3
Shared Facility Agreement


2.0

DEFINED TERMS

The following terms, when used herein, have the meaning specified below:

2.1

2.2

23

24

2.5

2.6

2.7

3.0

“Affiliate” means, with respect to a specified person, another person that directly, or
indirectly through one or more intermediaries, controls, is controlled by, or is under
common control with, the specified person.

“Facility” means those Shared Capital Assets that are not associated with the delivery
of a commodity, such as fuel, water, chemicals, or air.

“Losses” means any and all liabilities, taxes, losses, obligations, claims, damages,
penalties, causes of action, suits, costs and expenses or judgments of any nature
(including attorneys’ fees).

*“Neil Simpson Complex” means, at any given time and considered collectively, the
electric generating facilities and ancillary equipment, facilities and properties
(including coal storage and handling equipment, ash disposal facilities, water wells,
and parts and inventory storage facilities) in or near Gillette, Wyoming and owned or
leased in whole or in part at that time by an Owner, or an Owner’s Affiliate, but not
including the Wyodak Mine.

“QOperator” means the agent appointed by the Owners for the purposes of operating,
maintaining, and managing the Shared Capital Assets, and administering the
Agreement.

“Prudent Utility Practice” means those practices, methods and acts which(a) when
engaged in are commonly used in prudent engineering and operations to operate
electric equipment and associated mechanical and civil facilities lawfully and with
safety, reliability, efficiency and expedition or (b) in the exercise of reasonable
judgment considering the facts known when engaged in, could have been expected to
achieve the desired result consistent with applicable law, safety, reliability, efficiency
and expedition. Prudent Utility Practice is not limited to the optimum practiced
method or act, but rather a spectrum of possible practices, methods or acts.

“Shared Capital Assets” means capital assets that are used, or that will be used, to
support more than one Plant at the Neil Simpson Complex.

SHARED CAPITAL ASSETS

As of the date hereof, the Shared Capital Assets comprise the assets set forth on Exhibit A
attached hereto. On or before December 10 of each year, BHP will deliver to the Owners an updated
version of Exhibit A with a then-current list of the Shared Capital Assets, In addition to identifying
the Shared Capital Assets, Exhibit A, as updated by the Operator, shall identify (i) the Plants
benefiting form each Shared Capital Asset, (ii) the book value (including AFUDC, as applicable) of
each Shared Capital Asset, (iii) the Owner and in-service date of each Shared Capital Asset, and (iv)
the nameplate capacity of each Plant.



With respect to the Shared Capital Assets, Exhibit A, as updated by Operator, shall classify
each Shared Capital Asset in one of the following categories: a) Facilities; b) Fuel Handling; ¢)
Water Systems; d) Chemical Systems; or ¢) Air Systems.

4.0 STATEMENT OF INTENT

The Owners hereby express their mutual intent and expectation that the Shared Capital
Assets will be used by the Owners to support the operation of the Plants at the Neil Simpson
Complex. Each Owner therefore grants reciprocal rights to the other Owners to use the Shared
Capital Assets for the benefit of the Plants, in accordance with the terms of this Agreement.

50 PAYMENTS

5.1. The Owners’ obligations with respect to the payment of the Shared Capital Asset
Fees, and the Operator’s obligations with respect to distributing the Shared Capital Assets Fees are
set forth in Exhibit B. Operator shall invoice Owners for the Shared Capital Assets Fee on a
quarterly basis. The invoice shall be due and payable within thirty (30) days following receipt of
the invoice. The first time period for which the Shared Capital Assets Fee shall be payable is the
first quarter (January through March) of 2010.

5.2. Each Owner hereby agrees that it will make all payments and perform all other
obligations by it to be made or performed pursuant to all of the terms, covenants and conditions
contained in this agreement.

6.0 OPERATOR

6.1. Appointment of Operator. The Owners appoint BHP as Operator for the purposes
of operating, maintaining, and managing the Shared Capital Assets, and administering the Shared
Facilities Agreement. The Owners shall provide Operator access to the Plants and the Shared
Capital Assets for the performance of its obligations under this Agreement.

6.2. Responsibility for Shared Capital Assets; Standards of Conduct. The Operator will
be responsible for the operation of all Shared Capital Assets, including all decisions of any nature

whatsoever regarding the Shared Capital Assets, including with respect to maintenance, repairs,
additions, replacements, retirements, engineering, design, planning, permitting, licensing, testing,
commissioning, and reconstruction after casualty events. In connection therewith, Operator will:

{a) Ensure that such operations activities are conducted, and that such decisions are
made, (1) in good faith, (ii) in accordance with applicable laws, orders, and permits,
and (iii) in accordance with Prudent Utility Practice;

(b) Consult with and consider in good faith any comments from the Owners prior to
making any material change with respect to any Shared Capital Asset; and

(c) Not make or allow to be made any adverse distinction between any Plant at the Neil
Simpson Complex with respect to the use and availability of the Shared Capital
Assets.



6.3. Apportionment of Impaired Shared Capital Assets. In the event of a reduction in the
capacity or availability of any Shared Capital Asset to serve, at a level consistent with past practice,
the Plants served by such Shared Capital Asset at the Neil Simpson Complex, the Operator will
ensure either (i) that the reduced capacity or availability, if any, of the impaired Shared Capital
Asset will be apportioned between the affected Plants in a manner consistent with the
apportionment of such Shared Capital Asset prior to the reduction or (ii) that arrangements are
made such that the function that otherwise would have been provided by the impaired Shared
Capital Asset under clause (i) above is provided fo the affected Plants in a manner that at the time
would not reasonably be expected to be less reliable or, more costly to Owners.

6.4. Recordkeeping. The Operator will ensure that documents and records are kept with
respect to the Shared Capital Assets (the “SCA Records”) as necessary to (i) identify the Shared
Capital Assets, (ii) determine the allocation of the Shared Capital Assets between the Plants at the
Neil Simpson Complex, and (iii) calculate the Shared Capital Assets Fee. The Operator will ensure
that the SCA Records are kept and maintained in accordance with applicable Law. Furthermore, at
the written request of an Owner and at the Owner’s cost, the Operator will ensure that any SCA
Records reasonably relating to any dispute involving the Owner are retained until the dispute is
resolved. An Owmer may, at its cost, during normal business hours, and following reasonabie
advance written notice to the Operator of not less than five business days, inspect the SCA
Records.

6.5 Liability of Operator. The failure of Operator to meet any obligation under the
Agreement shall in no event subject Operator to any claims by or liabilities to Owners other than to
reperform the services and be compensated for the cost of reperforming such services.

6.6  Indemnification of Operator. The Owners shall defend, indemmnify and hold harmless
Operator, its agents and employees from all Losses, on account of, or resulting from the performance
of any services performed on behalf of Operator pursuant to this Agreement, whether or not the same
resulis or allegedly results from the claimed or actual negligence or breach of warranty of, or willful
misconduct by Operator or any of its employees, agents, clients, or contractors.

6.7 Compensation of Operator, Operator shall be reimbursed for all direct and
indirect costs associated with performing its obligations under this Agreement.

7.6 OWNER COVENENTS, RIGHTS, AND RESPONSIBILITES

7.1. Availability. Each Owner hereby covenants that, for so long as it or any of its
Affiliates owns a controlling interest in any material Shared Capital Asset, neither it nor any of its
Affiliates will take any action (inchiding by granting any right to use such Shared Capital Asset)
with the intent to cause, and that causes, such Shared Capital Asset to be unavailable for the
continued benefit of a Plant, consistent with past practice with respect to the Plants, unless such
Owner (a) obtains the prior written consent of the other Owners, which agree not to withhold their
consent unreasonably, or (b) replaces, on commercially reasonable terms, the function provided by
such Shared Capital Asset in respect of the affected Plant(s) (and provided that the costs reasonably
expected to be borne by the Owners following such replacement, compared to the costs reasonably
expected to be borne by the Owner if such replacement were not to occur, shall be a factor in
determining the commercial reasonableness of such terms). However, the covenants in this Section
7.1 shall not apply to (x) maintenance, repair, or other operating activities, actions, or decisions of
Operator with respect to such Shared Capital Asset, if undertaken or made in accordance Prudent



Utility Practice, including any decision to retire, replace, or temporarily or permanently shut down
such Shared Capital Asset, or (y} any activities, actions, or decisions required by an applicable law,
order, or permit.

7.2. Transfer Restrictions. Each Owner hereby covenants that it will not, and that it will
not permit any of its Affiliates to, directly or indirectly transfer (including by operation of law or
by the transfer of an Affiliate’s stock or other equity interests) a controlling interest in any material
Shared Capital Asset to any non-Affiliate of such QOwner, unless (a) the transferring Owner or one
of its Affiliates obtains the prior written consent of the Owners, which agree not to withhold their
consent unreasonably, or (b) the transferring Owner either (i) obtains, on commercially reasonable
terms, a binding commitment from the non-Affiliate to make such Shared Capital Asset available
for the continued benefit of the Plants or (ii) otherwise replaces, on commercially reasonable terms,
the function provided by such Shared Capital Asset in respect of the Facility. For purposes of this
Section 7.2, the costs reasonably expected to be borne by the Owners following such transfer or
replacement, compared to the costs reasonably expected to be bome by the Owners if such transfer
or replacement were not to occur, shall be a factor in determining commercial reasonableness of
the terms of such commitment or replacement.

7.3. Inspection Right. The Owners wiil have the right, exercisable from time to time after
providing reasonable advance notice to the Operator, and without unreasonably interrupting or
interfering with activities at the Neil Simpson Complex, to meet with Operator and inspect the
Shared Capital Assets. In exercising this right, the Owners will cause its representatives to comply
with all safety, security, and other rules, regulations, and policies applicable to personnel at the
Neil Simpson Complex.

7.4 Repair Costs, Maintenance Bxpenses, and Losses. With respect to all Shared Capital
Assets, other than Facilities, allocation of responsibility for repair costs, maintenance expenses, and
Losses shall be in accordance with each Owner’s usage of the Shared Capital Asset, as determined by
the Owner’s average annual consumption of commodities associated with the Shared Capital Asset,
over the preceding twenty four (24) months, in proportion to the average consumption of all other
Owners. With respect to Facilities allocation, of responsibility for repair costs, maintenance
expenses, and Losses shall be in accordance with that portion of the Shared Capital Asset attributable to
the operations of each Owner’s Plant(s), as reasonably estimated or determined by the Operator, based
upon the nameplate capacity of ¢ach Plant benefitting from the Shared Capital Asset, in proportion to al}
Plants benefiting from the Shared Capital Asset.

8.0 TERM

This Agreement shall commence on the date first set forth above and continue in effect (the
“Term”), unless amended or otherwise terminated sooner by either party upon three hundred sixty
five (365) days notice.

9.0 RISK OF LOSS; REMEDIES

9.1. No Special or Indirect Damages. Notwithstanding anything to the contrary herein, no
Party (including Operator) will be liable to another Party (including Operator) under this
Agreement for consequential, special, exemplary, or indirect damages, including loss of profit, cost
of capital, loss of goodwill, loss of revenues from the sale of capacity or energy, or increased




operating costs, irvespective of whether such damages were reasonably foreseeable or caused by
the negligence of any party.

9.2, Specific Performance. The Parties each acknowledge and agree that in the event of a
breach of this Agreement, the non-breaching Party may be irreparably harmed and may not be
made whole by monetary damages. It is accordingly agreed that, in addition to the other remedies
available under this Agreement or to which a Party may be entitled to at law or in equity, the
Parties shall be entitled to compel specific performance of this Agreement.

10.0 REPRESENTATIONS AND WARRANTIES

On the date first herein mentioned, each Party represents and warrants to the other Parties
that: (i) it is duly organized, validly existing and in good standing under the laws of the jurisdiction
of its formation; (ii) it has all regulatory approval necessary for it to legally perform its obligations
under this Agreement; (iii) the execution, delivery and performance of this Agreement are within its
powers, have been duly authorized by all necessary action and do not violate any of the terms and
conditions in its goveming documents, any contracts to which it is a party or any law, rule,
regulation, order or the like applicable to it; (iv) this Agreement constitutes its legally valid and
binding obligations enforceable against it in accordance with the respective terms (subject to
applicable bankruptcy, reorganization, moratorium or similar laws affecting creditors’ rights
generally and subject, as to enforceability, to equitable principles of general application regardless of
whether enforcement is sought in a proceeding in equity or at law); and (v) there is not pending or, to
its knowledge, threatened against it or any of its Affiliates any legal proceedings that could
materially adversely affect its ability to perform its obligations under this Agreement.

11.0  MISCELLANEOUS

11.1. Execution in Counterparts; Electronic Delivery. This Agreement may be executed by
the Parties on separate counterparts, each of which when so executed and delivered will be an
original, but which together will constitute but one and the same instrument. This Agreement may
be delivered by the facsimile or other electronic transmission of signed signature pages.

11.2. Section Headinpgs. The Article and Section headings in this Agreement are for
convenience of reference only and shall not be utilized in construing or interpreting this
Agreement,

11.3. Construction. This Agreement will be construed as the joint and equal work product
of each Party and will not be construed more or less favorably on account of its preparation or
drafting. In this Agreement, (a) the word “including” means “including without limitation” and (b)
words such as “herein,” “hereof,” “hereby,” and “hereunder” refer to this Agreement as a whole
and not to any particular section or subsection. The words “year,” “month,” and “day,” refer to a
calendar year, calendar month, and calendar day, respectively, unless otherwise specified.

11.4. Entire Agreement; Amendments. This Agreement constitutes the entire agreement
between the Parties relating to the subject matter hereof, shall not be modified except by a written
instrument signed by all Parties, and supersedes and replaces those provisions of all prior
agreements and understandings, oral or written, to the extent relating to the Shared Capital Assets.




11.5. Waijvers. Any waiver by any Party of any violation of, breach of, or default by the
another Party under any provision of this Agreement, or any exhibit, schedule, or other document
referred to in this Apreement, will not be construed as or constitute a waiver of any subsequent
violation, breach of, or default under that provision or any violation, breach of, or default under any
other provision of this Agreement or any other document referred to in this Agreement.

11.6. No Joint Venture. The Parties hereto shall in no event be construed or considered as
Jjoint venturers or partners.

11.7. Governing Law. This Agreement is subject to the applicable Laws of the state of
Wyoming, without regard to conflicts of law principles.

11.9 Assignment. No Party may assign its rights or obligations under this Agreement
without the prior written consent of the other Parties.

11.10  Successors and Assigms. This Agreement and all ferms and provisions hereof shall be
binding upon and inure to the benefit of the Parties hereto and their respective successors and
permitted assigns.

[Signature Page Follows]



IN WITNESS WHEREOF, the parties have executed this Agreement on the date first above
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Black Hitls Companies
Shared Capital Assets & Distribution List

21.8 80 90 95 110 40 40 486.8
Plants N31 NSz W4 Wy2 WYs CTi CT2
Ownership
Black Hills Wyorning - WyGen1/CT2 X X
MEAN - 23.5% WyGen1
Black Hills Power - NS1/NS2WyGen3/CT 1 X X X X
MDU - 25% WyGen3
Cheyenne Light Fuel & Power - WyGen2 X
Pocl 2 - NS2& Pool 3-Wvy2 & Poal 4 - Wy
Pool 1 -all Wy Wy3 only
Facilities $ 87678753 % 5237044 &  111,087.656 B - $ 1,041,145862
Fuel Handling - 537,145.23 1,651,142.13 - 2,088,287.36
Water Systems 482,628.78 - 89,673.00 - 572,202.78
Chemicat Systems - 169,277.76 338,063.18 - - 507,340.94
Air Systems - 73,642.21 102,312.38 175,954.59
$ 1359,317.32 § B832,43564 % 2,1893,178.34 % - 3 4,384,931.28
Pool 1 21.8 90 a0 85 110 4G 40 486.8
Pool 2 90 80 180
Pool 3 a5 i10 205
Billing by Facility Usage and Unit i NST NS2 WY1 Wwy?2 WYS CT1 T2 {
Pool 1 1,359,317.32 § 6087328 § 25131175 § 25131175 § 28527351 % 307,158.80 % 111,684,411 & 11169411 § 1,358,317.32
Pool 2 - NS2Z & Wyt 832,435.64 5 41621782 % 416,217.82 $ 83243564
Pool 3 - Wy2 & Wy3 2,193,178.34 $ 1,016,350.94 $ 1,176,827.4C $ 2,193,178.34
$ 6087320 § 66752857 § 667,529.57 § 128162445 § 148398620 $ 11169411 $ 111,894.11 § 4,384,831.29
Revenue Allocation Between Entities Armount Due by Entity
Black Hills Black Hilis Cheyenne Light Black Hills Black Hills Cheyenne Light
Power Wyoming Fuel & Power Totals Pawer Wyoming Fue! & Power Totals
Pool 1 1,168,052.04 $ 7378716 $ 12749811 3 1,358,317.32 $ 73103795 % 363,006.88 $ 26527351 § 1,359,317.32
Pool 2 - NS2 & Wy1 832,435.64 - - $ 832,435.64 $ 41621782 % 416,217.82 $ - 5 83243584
Pool 3 - Wy2 & Wy3 253,124.52 - 1,940,053.82 § 2,193,178.34 $ 1016,350.94 % - $3.176,82740 § 2193,178.34
224361220 § 7376716 $§ 206755193 $ 4,384,931.28 $ 2,163606.71 § 779,223.68 $1.44210081 $ 4,384,931.20

8412009, 2:08 PM

ChDocuments and Seftingsicscheler\t.ocat Settings\Temporary Internet Files\OLKSAWSCAssets080309 - Finat
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Biack Hills Companias
Shared Capity) Assets & Distributlon List

Plan|

Sunership
Black Hills Wyoming - WyGent/CT2
MEAN - 23.5% WyGen1

Black Hills Power - NS1NS2MWyGen3/CT1
MOU - 25% WyCend

Cheyenna Light Fuel & Power - WyGen2

Euet Handling

CCAL CONVEYING SYSTEM #2 TRAMP METAL DETECTOR MOREL 30-200
54" SILO TRANSFER CONVEYOR #1

48 BELT FEEDER & 30" PLANT FEED #2

CONCRETE COAL SILO

COAL CONVEYOR HEAD PULLEY BSA-HOIY

COAL CONVEYING SYSTEM

KoK X KM

MoK oM XX

LE N I ]

s

Annygl Asse!

Fee
2428.11
72,862.80
213,989.20
242,586,286
3.268.87

1.551,142.13

2,088,287.36

Pool 1-all

Pogl 2 - NS2& Wyl

242811
72,862.80
215,989.20
242596.26
3.268.87

Poo! 3 - Wy2 & Wy3

1,551,142,12

537,145.23

1.551,142.13

2,088267.36

Pool 2 Allocation of Revonue

i

Pool 3 Allocation of Revenue

Black Hills Black Hills  Cheyenne Light Black Hitls  Black Hills Cheyenne Light
Power Wyoming Fyal & Power Power Wyoming Fuel & Power
5 24281% § - § - g - § - % -
§ 7zBeE28C § - 5 - s - 3 - § -
§ 21598020 § - 5 - $ - 3 - $ -
3 24259626 § - 5 - 3 - s - ] -
§ 326887 5 - 8 - 3 ~$ - 3 -
) -5 -5 -
3 - S5 -8 - $ -3 - § 155114213
537,145.23 - - - - 155114213




Black Hofle Compenien
Shared Cili Assats & Dhtrbution L

E X 3 At
»
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Dlach Kt Powa - RSS2 GmITT X x X X =
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Wiy wy i {40 yean)
Cheyanna Light Fuat & Powe: - WyGand x = =2 EF ® Aspaol Aaiel Rt o7 Rotum Anxuil Dega Fo
ar Block by Back e Chvenns Lighl Dupr Dop TackHiw  BisckHIa  Cheywnm Ught Ceck i BlwkHils  Chovyoorm Ught
Epaer Mremizg Eact Py Reta fponan Evaw Yool Geltfmn Lol Yoz Evrl §. Py Toud Firn
Exel bandlicn Baon, Combiazd
Yalue AFDUC Azt
BHP  COAL CONVEYING SYsTEMRZ TRAWP METAL DETECTOR MODEL 30200 X X $ 1Bae21s 4 samAt 5 122086 3 10681 3 JIT-TEUREY s s W2 254 5 wosz 3 IsdTas § ) 3 xazu 3§ E 3 24m
BHP  54' SLO TRANSFER GONVEYOR 81 X X 5 SN 5 ARSI 3 NEWZH T JA0s01 & Aesazer 3 $ K a5 59 2% § tazss 8 She0m 3 1 $ etz 3 5 5 TRM
BHP 44" BELTFEEDER k30 PLANT FEED 92 X X 3 AIEALE 5 DRSS I S0 § 83001 3 triuna 3 3 3 1T10,120.23 2%m $ 4278 375 4 3 £ nssm 3 ¥ 3 215830
BHP  CONCRETE COML SLO XX $OTITASEA 5 MEZISNT F SR F 0TI 3 192070R8T 3 s 5 192079058 WX 3 WA 3 1HSEAT 3 3 ¥ U588 3 3 3 miSele
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Black Hllis Companlss
Shared Capltal Assats & Disteilution List

Plants Not  NS2 W WY2 wys o1 LY
Oumerghio
Black Hills Wyoming - WyGent/CT2 X X
JEAN - 23.5% WyGen1
Biack Hilly Power - NS1MNS2ZWyCGen3/CT1 X X X X
MDU - 25% WyGen3
Ghavenne Light Fuel & Power - WyGen2 ¥
oot 1-al Paol 3 | Pool 1 of ] I Poal 3 All
Watar Annusl Asset Wy2 & Wy3 Black Hilis Black Hills Cheyenne Lipht Black Rills Cheyenne Light
Fee Eower Wypming Eugd & Power Equar Wygming Eugt & Power
SMALL CONCRETE RESERVOIR 25,000 GAL x x x % x % S 3 2,079.26 s 2,079.26 $ 207828 5 - 8 - 3 - 5 s -
LARGE CONCRETE RESERVOIR 125,000 GAL x x 4 & X x 3 3 719.08 s 719.08 s 71808 $ - s 5 - 0% $ -
DRILL AND CASE WELL 13 x % 3 3 X % X $ 22,089 86 s 22.089.86 $ 2208988 & -8 - 5 H H -
CHLORINATION/ELECTRICAL BURDING X 5 -4 -1 i X X s 520345 $ 28345 3 5.283.45 § - § - g . b3 s -
WATER METER x £ 2z % % x % 5 B9.16 5 82.16 5 8918 § - $ - s - s $ -
CHRLORINATOR X X X X 5 X 2 5 354.87 s 354.87 3 35467 5 - s - S - % s -
CHLORINE DETECTORS x x x x x X % s 37580 s 375.50 3 37590 5 - 8 - $ -8 s -
MODEL CROWN 56-150 STP 18A STAGE MTS #11-0021 £65 x x 4 ¥ P X % 241286 s 241290 $ 241280 § -8 - $ -8 s -
S6-T5 25 STAGE 30 HP #2848 FRANKLIN MOTOR x X X X X X x 13 241280 3 2.412.%0 $° 241280 5 - 5 - s - 13 1 -
4 12 LTC K55 PIPE X 8125 OD 30455 PERMABOND SCREENS x X X by b4 % & 3 3,853.38 13 3.853.30 5 395338 % - $ - 3 - % 5 -
CASING HANGER-PACKER H S H X x x E 1 2,820.76 s 2.620.76 § 262076 § - 5 - s - % 3 -
4" T&C STEEL CASING X F 3 4 E E z 201274 $ 201274 § 201274 S -1 - s -8 s -
8T 200 BERKLEY 50 HP FRANKLIN % % % 3 % % x $ 2,250.96 s 2,250.96 $ 225086 § -8 - $ -8 $ -
4°X4D" ALUM PIPE x % X 3 x 3 S s 214.00 3 214.00 5 21400 S - 3 - $ -8 s -
60 HP BERKLEY PUMP % x ES x 2z 5 % s 5,431.88 5 5431.99 S 543193 - H - $ - $ $ -
60 HP 480V 3PH HITACH! MOTOR x % S S x S & s 5,356.42 3 535642 § 535642 § - 5 - $ -8 H -
DRILL AND CASE WELL 15 % % X S X 3 3 H 48,230.10 s 49.230.90 H - 0§ 4923010 § - 3 -8 $ -
WATERLINE PUMP AND MOTOR X F3 x x x x E3 $ 10,104.00 s £0,104.00 H -5 1090400 8 - 3 -8 $ -
DRILL AND CASE WELL 15 x x x X x ¥ X H 91.567.50 5 91.567.50 $  BLSBEC § - 5 - $ -5 5 -
WELL 15 ALL WEATHER ACCESS ROAD 3 % % X 3 X x 5 8,315.00 5 6,315.00 H -8 -5 - $ 831500 S 5 -
WATER WELL PIPELINE AND TANK x x x X 3 % x 5 75.780.00 S 1578000 $ - s - % - § 7578000 § $ -
SERVICE WATER PUMP x x x x x % x S 1.578.00 H 7.578.00 s -8 - % - $ V57800 5 $ -
REVERSE OSMQSIS DEMINERALIZER SYSTEM x X 3 x X % % 5 12601456 [ 126,014.55 $ 12601455 § -5 - H - % $ -
DEMINERALIZED WATER STORAGE TANK X 2 x x x X x 5 32.884.30 5 32,064.30 $ 3296430 § - 0% - 5 - % b3 -
FIRE PROTECTION TANKS tA& 1B x x % x % % 5 s BLYTT.4T 5 81.977.47 § 8197747 § - 0% - H . 1 3 -
SERVICE WATER HEAD TANK-FIELD ERECTED 2WSC-TNK-2 x £ x x x e S s $.857.19 s $,857.19 S 985719 § -0 - 5 - % § -
SERVICE WATER HEAD TANK-SHOP FABRICATED x X b3 x x 3 3 s 3.459.34 H 3,459.34 5 245934 § - - s P S -
EXTEND WASTE WATER LINE FROM NS UNIT #1 TO UNIT #2 x x x % X x 3 § 5.343.76 5 5.353.76 S 534376 § s - s - % H -
SCADATELEMTRTY SYSTEM -DEMINERALIZER LEVES SYS.-FOR  x x X X L4 x & $ 16.025.02 s 1002502 $ 1002502 & -8 - $ H $ -
5 - 5 - $ -8 -8 - s -8 H -
CONDENSATE WATER SUPFLY PUMP FWF Pt x x % % 2 x x 5 737.40 5 737.40 $ -8 - § 540§ -8 3 -
SERVICE WATER SUPPLY PUMP WSC P14 x % 3 £ % E % H 964.77 5 964,77 $ - % -8 86477 8 -5 5 -
SERVICE WATER SUPPLY PUMP WSC P1B x x X & -3 X & $ °64.77 3 964 77 5 - § - s 964.77 S - $ $ -
DEMINERALIZED WATER SUPPLY PUMP WSG PZ x X 4 X 2 K % H] T02.28 s 70229 5 -8 - £} [l <% s -
ASH CONDITIONER WATER SUPFLY PUMP WSC P3 x i X x x X F3 $ 95g.58 3 959.68 s - $ S 955.88 3 - -1 s -
$ 57220278 s 48252078 § 808300 5 57220078 & 41886550 5 5933410 § 432510 % 8967300 § $ -
ey 3




Blsek HEw Companiek
Snared Ceploal Asvets & DI irindlon List

Ele

b L)
MED WY1 W2 WYY CTE
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Lo
Beack Kl Wymmhg - WyCemtiCTZ
MEAN - 23.5% WyGans

Black Kilty Powe - NS INS2/eeyGarlUCT S
D - 25% WyGerd

Chayenna Light Fuot & Powsr - WyGanZ

5

SMALL CONCRETE RESERYOR 25000 QAL
LARGE CONGREST RESERVCR 129,000 OM,
DRELAND CASEWELL 12
CHLOAMATIONELECTRICAL BULC NG
WATER METER
EHLGARATOR
CR.OAME DETECTORS
MOOEL CROWN 30150 3TF 10A STASE MT3 9110021 B3
567575 STAGE 30 HP #2548 FRANIAN MOTOR
£ 1127 LT K55 PPE X125 0D 30455 PERMASOND SCREER
CATING HANGER-PACKER
4" THT STEEL CASMG:
AT 200 BEAKLEY 5615 FAANKLIY
AT LU PR
£0 1P BERXLEY PUMP
#0 HP 40V IPH HITACHIMOTOR
DREL ANG CASEWELL 14
WATERLIRE PLUMP AND MOTOR
DRLL AND GASE WELL 15
WELL 1S ALL WEATHER ACCESS RGAD
WATER WELL PPELME AND TANK
SERVICE WATER PUMP
ARVERIS OIMIGE DEMNERMZER SYSTEM
OEMNERAL ZED WATER STORAGE TARK
FIRE PROTECTION TANKS AL 18
SERVICE WATER MEAD TANKFIELD ERECTED ZWSC-TNK-2
SERVICE WATER HEAD TANK-SHOP FANRCATED
EXTEMO WASTE WATCR LINE FROM NG UNIT #1 TOUNIT b2
SCADMTELEMTRTY S YITEW DEMNERALZER LEVEL S5, FOR

CONDERSATE WATER SUPALY PUMP FWF Pt
SERVICE WATER SUPPLY PUME WEC PTA
BERVICE WATER SUSMLY PUMP WS S8
DEMNEAALZED WATER SUPPLY PUMP WHC P
ALK CORDIIORER WATER SUPPLY PLUMP WEC P2
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Black Hills Compenles
Shared Capital Assats & Distribution List

Elang NGl NGz WYy WYd Wy3 OT1 CT?
Qunarhic
Black Hills Wyoming - WyGenyCT2 X X
MEMN - 23 5% WyGen!
Blagik Hils Powar - NSUNS2WyGendCT1 X X X X
MDU - 25% WyGen3
Cheyanne Lighl Fual & Powsr - WyGen2 X
_| Paol 2 Allecation of Ravanug L _ Pool 3 Allocation of Revanun
Pool .20l PoatZ-NSZEWy! Pool3-Wy2&Wy3  Poold . Wylonly Black Hills Black Hi¥s  Cheyenne Light Black Hils Slack Hilis  Cheyenne Light
Annual Asset Bowrir Winming Eys) & Power Powmr Wyoming Fugl & Pownt
Feg
PHOSPHATE SOLUTION PUMP ZFWE.P-iA X X ¥ 1.563.26 s 1.563.26 5 158226 § . b s - 3 - s
PROSPHATE SOLUTION PUMP 2FWE-P-18 X X b 156328 1,56326 5 156326 3 - 3 - 5 - -8
QXYGEN SCAVENGER SOL 2PWE-P-2A X X s 156326 1,563.26 5 156326 § - 3 - 3 - s - 5 -
OXYGEN SCAVENGER SOUL 2FWE-P.28 X ks H 156326 1,563 26 < 156328 3§ - 5 - S g - H -
SOLUTION FEED PUMPS 2FWE-P-JA x A £ 1.563.26 1.563.26 s 156326 § - & 5 - g 3 -
SOLUTION FEED PUMPS 2FWE.P38 X X H 1,983.26 156326 k3 13632 § - & -1 - k3 5 -
PHOSPHATE SCLUTION PUMP 2FPWE-P-IC X X 3 156336 156326 3 156326 § - 3 £ - £ - § -
AUXILIARY BOILER FEED CHEMICAL FEED TANK X X 3 22332 22332 s 22332 § - 3 - 11 - 3 H -
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Statement G

Page 1 of 1
CHEYENNE LIGHT, FUEL AND POWER COMPANY
COST OF CAPITAL FROM THE LAST APPROVED RATE CASE
RATE CASE SETTLED IN NOVEMBER 2007
Line Percent of Weighted
No. Description Amount Total Cost Cost
! Long-Term Debt 124,000,000 46.00% 6.42% 2.95%
2 Equity 145,548,683 54.00% 10.90% 5.89%
b 269,548,683  100.00% 3.84%




Statement G

Page 1 of 1
BLACK HILLS POWER
COST OF CAPITAL FROM THE LAST APPROVED RATE CASE
RATE CASE SETTLED IN NOVEMBER 19953

Line Percent of Weighted
No. Description Amount Total Cost Cost

I Long-Term Debt 133,291,304 55.46% B.48% 4.70%

2 Equity 107,055,154 44.54% 12.20% 5.43%

§ 240,346,458  100.00%

16.13%



Exhibit B

Shared Capital Assets Fee




Shared Capital Assets Fee.

A) In consideration for its benefit from the use of the Shared Capital Assets, each Owner
will pay an anmual fee, payable in equal monthly installments and pro-rated for any partial year
{the “Shared Capital Assets Fee™). The Operator will establish the Shared Capital Assets Fee on
the basis of a “rate of return” calculation made by:

(i) Applying (A) In the case of BHP and BHW, BHP's capital structure (including
its debt-to-equity ratio, return on equity, and cost of debt) utilized by the
Wyoming Public Service Commission in BHP’s then-most-recently concluded
rale case {o set rates for BHP's electrc utility customers in Wyoming; or, in the
case of CLFP, CLFP’s capital structure (including its debt-to-equity ratio, return
on equity, and cost of debt) utilized by the Wyoming Public Service Commission
in CLFP’s then-most-recently concluded rate case to set rates for CLFP’s electric
wtility customers in Wyoming, to (B) the net book value of that portion of the
Shared Capital Assets attributable to the operations of each Owner’s Plants, as
reasonably estimated or determined by the Operator as reasonably estimated or
determined by the Operator, based upon the nameplate capacity of each Plant
benefitting from the Shared Capital Assets, in proportion to all Plants benefiting
from the Shared Capital Assets, as of December 31 of the year in which the
Shared Capital Assets Fee is established (so that, for instance, the estimated net
book wvalue as of Dccember 31, 2009, would be used to calculate the Share
Capital Assets Fee for 2010);

(ii) Adding the book depreciation, and amortization expenses, as reasonably
estimated by the Operator for the year in which the Shared Capital Assets Fee is
established, attributable to such portion of the Shared Capital Assets (so that, for
instance, the estimated depreciation and amortization expenses for 2009 would
be used to calculate the Shared Capital Assets Fee for 2010).

B) Each year the Operator shall distribute to each Owner its percentage share of the Shared
Capital Assets Fees collected (the “Shared Capital Assets Fee Distribution™), based on each
Owner’s percentage ownership of the Shared Capital Assets, as set forth in Exhibit A, as may be
updated from time to time.

The Operator will establish the Shared Capital Assets Fee for each year on or before December
10 of the preceding year, and shall make the Shared Capital Assets Fee Distribution within 45
days following the end of each quarter. The first such calculation shall be established on or
before December 10, 2009, with the Shared Capital Assets Fee being effective January 1, 2010.
For clarity, the Shared Capital Assets Fee will not cover the operations and maintenance costs and
expenses associated with the Shared Capital Assets,





