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Rer  Black Hills Corporation
Application to Approve Stock Optien Plan

Thear M. Bullard:

O behalf of Black Hills Corporation, I am submitting to you the orngmal and 8IX G
pplication for an order authorizing the issuance of stock options. under Black Hills

rpcration’s 1999 stock option plan. These stock options are securities, so-it is nacessarv
e obain an order approving the plan.

Enclosed is a proposed Order.
This plan is expected to be approved by the shareholders of Black Hills on May 11,1

I do not believe this to be controversial, but if any of the Staff has any' qi;gstiigaas.witg _
regard to this, be sure to call me. The Commission approved a similar plan in 1596.

Sincerely yours,
JEN:bjr Johy( K. Nooney
Enclosures
e Roxann R, Basham w/enclosures

XABINSock 99\ Letters\Bullard 101 wpd
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BEFORE THE PUBLIC UTILITIES COMMISSION R

OF THE STATE OF SOUTH DAKOTA

TON OF BLACK HILLS

‘TPDN TDR AN ORDER Docket No. EL_

4 RILLS cgmpfmmmw
THOG STOUK OPTION PLAN

s Nt Nt s s’ Ncad g

APPLICATION

Black Hiils Corporation ("Black Hills"), which operates its alectric utility bus
@ﬁ‘{umﬂ same of Black Hills Power and Lx iit Company, does herehy makeappﬁma
Dikiots Public Utilities Commission 'Commission") as follows:

L Black Hills is 2 public utility as described as SDCL 49: 34A angd i en_‘/‘
Beneration, transmission, distribution, purchase and sale of electric power ax:;ﬁ‘;energxr
imerconnested wansiission network in a territory comprising 20 incorporated c;mmn"
uninzorporated cormunities and rural areas located in western South Dal\ota,- & ué 1

‘southeasters Montana,

2. Black Hills' gross operating revenues received from the sale-ofél&ﬁ&i‘gz ;

snergy and transmission service derived from operations by states are. approximately 76%;)51:&:&

South Dakota, 6 percent in Wyoming, 1 percent in Montana, and 17 percent wholésal
3. The name, title and address of the persons to whom notice -and-Cort

regard to this Application shall be addressed are as follows:




Rogann R, Basham

Vice President — Finance and Secretary/Treasurer
Black Hills Corporation

B. Q. Box 1400

Rapsd City, SD 57709

605-348-1700

The Commission is respectfully requested to send copies of all notices an
Blak Hills' stiomey as follows:

Yohr K. Nooney, Esg.

Morzill Thomias Nooney & Braun, LLP
P. O. Box 8108

Rapid Clty, S0 57709-8108
605-348-7516

4. The Bowd of Directors of Black Hills adopted, subject to shafféhoi{i

iy

Blank Hills Corporation 1999 Stock Option Plan (the "Plan"). A full c'apv of thb Pl

derdisn L A similar plan was approved in 1996, The p purpose of the Pka,n

shall vemain in effect, subject to the right of the Board of Dirsctors to amend OF texm

#ay time, wiil all shares subject to it shall have been purchased or acquired, but in:s

wrards be geanted on or after May 11, 2009.

b2



The Bonrd of Directors has reserved an aggregate of 700,000 shares ("Shares”) ofthe

Cosmpsay's suthorized but unissued Common Steck for issuance under the Plan. Shmesxssuedun

thie Plon msy be authorized but unissued shares, treasury shares, shares acquired on the:open

cally for distribution under this Plan, or any combination thereof Al of.&;seis_héf“ may

et wooh, bie issned pursuant 1o the exercise of "Incentive Stock Options” within the meanin

sty 427 of the Internal Revenue Code of 1986, as amended (the "Code"). If thereis:alapse

witsnon, iermination or cancellation of any option prior to the issuance of Shares thereunider.

% oy again be used for new awards under the Plan,

Thi Flan prowides for administration by a committee (the "Committee"), to be compris

withiy the Compensation Committee of the Board or another committes designated by the Bos

i

My, thie Company's Compensation Committee, composed of all outside (nonemplo:

itk adminiser the Plan. Among the Committee's powers are the authority o interpret the B

i

etablinls rules and vegulations for its operation, select officers and other key employess

Lompany zhd ts subsidiaries 10 receive awards, and consistent with the Plan defermine :

aspund wndd other terms and gonditions of each of the awards. The Committee slsohag:d



e% 6f subsidiaries, ure eligible to participate in the Plan. The selection ofparti-sipa_msrﬁ-onjig

Eaisloy

it employers of the Company and part-time employees of the Company are not eﬁgﬂ‘slé:m_? -

wde under the Plan,

{nder the Plan, the Committee is authorized to award two types of optiorns, (i):Incc:nﬁg‘e

w5 150" and (i) Nongualified Stock Options ("NQSO"). The difference in these: twc ",'; ;

7 35 gupisined in the following paragraph. The Option Price for every award i&#ﬁe’,ﬁiﬁfﬁr eit

3ot i MQRO shall be equat to 100 percent of the Fair Market Vaiue (the closing price cmth

Ytk Stock Exchange) on the daie the award is made, or the Commitiee may set a higher. thm

s grang, Payment 10 exercise for any of said options shall be in cash, by cashiess exertisg or,
sevemitzed by the award, by tendering previously acquired shares having an aggregateFﬁu s
Vahus 81 the time of exercise to total the Option Price and which shares have been held by tl
partieipint for a0 least six months, or » combination of the foregoing, The Plan does: ﬁ@t.-:au
Corapany 10 make employess loans with which to exsrcise eptions.

Dnder current law, the following are the United States federal income tax conse: f‘_f :
generally arising with respect to awards under the Plan. A participant who.is grdnted an |

e meaning of Section 422 of the Code does aot recognize any taxable income at-the: time:gofrthe

151 #t the time of exercise, Similarly, the Company is not entitled to any deduction at the: nne o gram




intome 18X plrposes,

A, partivipant who is granted an NQSO will not have taxable income at fhe:

st deduction at thas time for the same amount.

5. Sincetheissuance of an optionto purchase_shar 50

& The shareholders of Black Hills ha,ve been: asked
@émng to be held o May 11, 1999,

7. Blak Hills respectfully mqugs;‘c‘-s.ﬂacf: "Commxssxont
i w;:imzz& 88 it determines from time fto.et’imea-sgbjectfto all .canﬂi'r;ieﬁ :

8,




sehitire 700,000 shares subject to the Plan are issued, such issuance will i
1 upGH Hs capital structure,

9. The Plan and the issuance of stock options under.t

ehalf of Black Hills by John K. Nooney, Esq., Momi

Street, 8th Floor, P. 0. Box 8108, Rapid City, SD 57709.

N appraval of any federal or state governmental commission £

1. Theproposed issuance of stock optionsunder the

ste purpose and compatible with-the public interest; thé o! j'gétai§ e

T

comsiatent with the performance by Black Hills of services of:a-public wtilit

#hility to perform that service and is reasonably necessary andaap;m%quat-e;.fg;

WHEREFORE, Black Hills respectfilly requests the Corr

uving and authorizing Black Hills, commencing with the fie



BLACK HILLS CORPORATION -

Vice P’resndent Finance
and Secretary/Treasurer

; s kmwxadgeem_em a5 to -lhé&%"ﬁﬂ!?&ffgitheréinwsi e o infon i
Sg5 4 r%xmmwm, she believes it to be tue.

T
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Addendum T

BLACK HYLLS CORPORATION 1599
STOCK OPTION PILAN
ARTICLE 1. Establishment, Objectives, Duration

Bty '»%ﬁisshwmi aﬁ” "M‘m Black Hills Corporation (hereinaﬁear wferred toas the

it o agprovid by the Company’s shareholders, the Plan shall become effective as-of May 11, |

ot

{the “Effective Daie™) and shall remain in effect as provided in Section 1.3 hereof,

ity Pl i facther intended o provide flexibility to the Company in its ability to motivate, atiradt,
s retain the servizes of Participants who make significant contributions to the Company’ s
ssocess und to allow P aeiicipants to share in the success of the Company.

& i mrmmm the Plae gt amy txme puﬁ}wmt to Amde 11 hmw& u:xtﬂ a.n! Stwwmb"e& :
gl have een purchased or scguired acconding the Pian's provisions. However, inno-event: may.

s# Award be granted under the Plan on or after May 11, 2009.

CETCLY 2, Definitions

Wisenover used in the Plan, the foliowing terms shall have the meanings set forth below; and when
the mesning is intended, the initial letter of the venrd shall be capitalized:

231 “Award” means, individually or collectively, a grant under this Plan of Nanqua&ﬁed
Zree]

ek Options or Incentive Stock Options.

Hhomard Agreement” means an agreement entered inte by the Company and gach
Participard setting forth the terms and provisions applicable to Awards granted nnder this Plan.




“Beneficisl Qwaer” or “Beneficial Ownership” shall bave the meaning ascribed to such
m‘zﬁa in Rule 13d-3 of the General Rules and Regulations under the Exchange Act.

%4  *Board” or “Board of Directors” means the Board of Directors of the Company.

25  “Chasge in Contrel” of the Company shall be deemed to have occurred (as of a
particular day, as specified by the Board) upon the occurrence of any event described:in:this-
Bextion 2.5 as constituting a Change in Control.

{a)

(e)

An acquisition (other than directly from the Company) of any Shares of the
Company by any person immediately after which such Person has Beneficial
COwnership of thirty percent (30%) or more of the Shares of the Company;
provided, however, in determining whether a Change in Control has occurred,
Shares which are acquired in a “Non-Control Acquisition™ (as hersinafier defined)
shall not constitute an acquisition which would cause a Change in Control: A
“Neon-Control Acquisition” shall mean an acquisition by (i) an emplovee-benefit
pian (or a trust forming a part thereof) maintained by (A) the Company; or (B) 2
Subsidiary; (ii) the Company or its Subsidiaries; or {iit) any Person in connegtion
with g “Non-Control Transaction™ (as hereinafier defined);

The individuals who, as ef the Effective Date hereof, are merabers of the Board
{the "Incumbent Board™) cease for any reason to constitute at least two-thirds
(2/3) of the members of the Board, provided, however, that if the: election, or
nomination fior election by the Company’s common sharcholders; of any fiew
director was approved by a voie of at least two-thirds (2/3) of the Incimbent
Board, such new director shall, for purposes of this Plan, be consideredasa
member of the Incumbent Board; provided furthex, however, that neindividuai
shall be considered 2 member of the Incumbent Board if such ks udmduai.mtmLy
assumed office as a result of either an actual or threatened Elegtion Contest™ fas.
described in Rule 142-11 promulgated under the Exchange Act) or other sctuslor
threatened solicitation of proxies or consents by or on behalf of a Person other
than the Board (a “Proxzy Contest”) including by reason of any agreensent intended
to avoid or settle any Election Contest or Proxy Contest; or

Approval by shareholders of the Company of:

) A merger, consolidation, <1 reorganization involving the Company; unless
such merger, consolidation, or reorganization is a “Non-Control
Transaction.” A “Non-Conirol Transaction” shall mean a merger,

consolidation, or reorganization of the Company where:




(A}  the shareholders of the Company, immediately before such merger,
consolidation, or reorganization, own directly or indirectly, immediately
following such merger, consolidation, or reorganization, at least seventy
percent (70%) of the combined voting power of the outstanding Voting.
Securities of the corporation resulting from such merger or consolidation. -
or reorganization (the “Surviving Corporation”) in substantially the same
proportion as their ownership of the Voting Securities immediately before
such merger, consolidation, or reorganization,;

{B) the individuals who were meinbers of the Incumbent Board immediately
prior to the execution of the agreement providing for such merger,
consolidation, or reorganization constitute at least two-thirds {2/3)-of the
members of the board of directors of the Surviving Corporation, ora
gorporation beneficially directly or indirectly owning a majority of the
Voting Securities of the Surviving Corporation; and

{C}  no Person other than (i) the Company; (it) any Subsidiary; (iit) any
employee benefit plan (or any trust forming a part thereof) maintained by
the Cornpany, the Surviving Corporation, or any Subsidiary; or (iv) any
Person who, immediately prior to such merger, consolidation, or
reorganization had Beneficial Gwnership of thirty percent (30%).or more
of the then ouistanding Voting Securities), has Beneficiai Ownezship of
thirty percent (30%) or mare of the combined voting power ofthe
Surviving Corporation’s then outstanding Woting Securities.

{iiy A complete liguidation or dissolution of the Company; or

(it}  An sereement for the sale of other disposition of all or substantially ali of the
asses of the Company to any Person other than (x) a transfer to & Bubsidiary; or
(v} 2 sale or wansfer of a Subsidiary by the Company except if such salsor transfer
wonld be 2 sale or other disposition of all or substantially all of the assets of the
COmpETTY.

1 Notwithstending the foregoing, (i) 3 Change in Control shall not be deemed to occur
m;z:hf pecause any Person (the “Subject Person™) acquired Beneficial Ownership of morethan the -

1edd arpount of the then outstanding Common Stock as a result of the acquisition of Shares
i‘“ / ﬂw i.fﬁmpmy wkmh by vducmg the number ~f Shares then cutstanding, increases the

P .pm{m £ F:;ﬁhar;‘:s by the Company, and after such stock acquisition by the Comparny, the
Subjeat Person becomes the Beneficial Owner of any additional Shares which increases the
W%&'smw of the then outstanding Shares beneficially owned by the Subject Person, thena.
{Uhange in Tontrol shull ocour; and (i) a Change in Contro! shall not be deemed to occarunless -




ﬁi}mined

24  “Code” means the Internal Revenue Code of 1986, as amended from time toﬁm ’

47  “Commitiee” means the Compensation Committee of the Board, as specifis
m‘wm orsuch other Committee appointed by the Board to administer the Plan with; Wp.,
g‘“m*ﬁs of Awirds,

%% “Company” means Black Hills Corporation, together with any and all Subsidi
e suceessor thereto as provided in Article 14 herein.

“Bisabiiity” shall have the meaning ascribed to such temuin the Paﬂxc,pam :

,g
; 1r~a:mf~»rerm disability plan,

541 “Bffective Date” shall have the meaning ascribed to such-term in Sedti :‘

%45 “Bachange Act” means the Securities Exchange Act-bf‘l%z;, as -ajﬁexidéd Fr o]
~ tirde, OF sny successor act thereio. > L

CEA¢ “Fair Market Value” shall be determined-on the basis ofthe closmg sal
‘bl ,mp H "&ﬁumtn&s exohangn on whmh @‘1 Shares are traded o ereismo s

o rwt Una reqmremems of (,ode Section 4”2

336  “Insider” shall mean an individual who is, on the relevant date, an offics
‘pereent {10%) beneficial owner of any class of the Company’s equity securitie
o Section 12 of the Exchange Act, all as defined under Section 16 of the Excharige

| 237  “Nonemployee Director” means an individual who is a member of the B@ard D
o¥the Company but who is not an Employee of the Company. -

238 “Nenqualified Stock Option” or “NQSD” means-an option io purghm Shar '
uiider Article 6 herein and which is not intended to meet the requirements of Code. !



tion™ means an Incentive Stock Option or a Nongualified Stock Gption,: as dest:r'b’f" '
herein,

ition Price” mears the price at which a Share may be purchased bya Pmmpam ‘

f%zﬁml “‘ﬁﬁ*’té@! bmﬁt mtnmmem pﬁan

*“Hhares™ means the shares of Common Stock of the-r"csmpany.

“Rubsidiary” means any corporation or other Pereon of whiichia: ngnnty
v o i voling equity seoarities (“Voting Securitiss™) or equity-interest 1»5"_..
eily, by e Company. =

SAdwinistration

iff Ammttmﬁ’y of the. Cgmmxtwe. Stbject to the: pr mnmms hﬂmn, the G

o 'Pian apphms 10 Emplcyees As perrmtted by iaw; the Commttee:m& r-de
nw 45 identified herein, ’




3%  Decisicns Binding, All determinations and decisions made by the Committee pursuant to
the provisions of the Plan and all related orders and resolutions of the Board shzil be final,
conclusive and binding on all persons, including the Company, its shareholders, Employess,
Participants, and their estates and beneficiaries.

Avticle 4. Slisres Subject to the Plan

#.8  Mamber of Shares Available for Grants. Subject to adjustment as provided:in

Section 4.3 herein, the number of Shares which may be issued on exercise of Options shall be
700,000, Such Shares may be authorized but unissued Shares, treasury Shares, Shares acquired
on the open market specifically for distribution under this Plan, or any cornbination thereof, as-the -
Committee may from time to time determine.

4.2  Lapsed Awards. If any Award granted under this Plan is canceled, terminates, expires, or
lapses for any reason any Shares subject to such Award again shall be available for the grant of'an
Award npder the Plan,

43  Adjustments in Authorized Shares. In the event of any change in corporate
gapitalization, such as a stock split, or a corporate transaction, such as any merger, consclidation,
sparation, including a spin-off, or other distribution of stock or property of the Company, any
tenrpanization (whether or not such reorganization comes within the deftnition of suchtermiin
{ode Section 368} or any partial or complete liquidation of the Company, such adjustment shall
be made in the number and class of Shares which may be delivered under Section 4.1, in the
number and class of and/or price of Shares subiect to outstanding Awards granted under the Plan,
a3 may be determined to be appropriate and equitable by the Committee, in its sole-discretion, to
prevent dilution or enlargement of rights; provided, however, that the number of Shares subject to.
any Award shall always be a whole number.

Article &, Fligitility and Participation

%1  Fligibility. Persons eligible to participate in this Plan include all Employees of the
Company, including Ernployees who are mermbers of the Board.

53  Actual Participation. Subject to the provisions of the Plan, the Committee may, from
fime to time, select from all eligible Employees, those to whom Awards shall be granted and shall -
determine the nature and amount of each Award.

Articie 6. Steck Options

il Grant of Options. Subject to the terms and provisions of the Plan, Options may be
granted to Participants in such number, and upon such terms, and at any time and from time to
titne as shall be determined by the Committee.



&2  Awnred Agreement. Each Option grant shall be evidenced by an Award Agreement that

shall speific the Option Price, the duration of the Option, the number of Shares to which the
an pertains, and such other provisions as the Committee shall determine. The Award

ipgsnent also shall specify whethér the Opnon is interided to be an ISO within the meaning: of

{* ide Section 422, or an NQSO whose grant is intended not to fall under the provisions of fCode
Section 422,

§3  Option Price. The Option Price for each grant of an Option under this Plan shall be at
imﬁ esiul to one hundred percent (100%) of the Fair Market Value of 2 Share on the date the

3pion is granted or a higher amount. No repricing of Gptions by any method shall be allowed,
including, without limitation, cancellation and reissuance.

&4  Duration of Options. Each Option granied to an Employee shall expire at such time as
the Committes shall determine at the time of the grant; provided, however, that no Option shall be
sxercisable Jater than the teath (10%) anniversary date of its grant.

£5  Fxercise of Options. Options granted under this Article 6 shall be exercisable at such
Ty and be subjest 1o such restrictions and conditions as the Committee shaif in each instance
spprove, which need not be the same for each grant or for each Participant.

66 Pmymeni‘. Dptions granted under this Article 6 shall be exercised by the delivery of'a
waitier notice of exercisy to the Company, setting forth the number of Shares with respectte
witich the Option is to be exercised, accompanied by full payment for the Shares.

Thie Qraﬂltm DﬁCw kzpon mcermsc oFapy Option shall be pavable to the C@mpanv in *‘ull uithcr .(a} in

m&wwm %ams hzwmg an a,ggrf*gate.: Fair Market Valur» a,t the time mf exerme eqaal-;
Lyption Price (provided that the Shares which are tendered must have been held by th it
Yor at lsast six (6) months prior to their tender o satisfy the Option Price); or (¢) if pﬂmutted,m,.f’ v
‘thie governing Award Agreemerit, by a combination of (2) and (b). ‘

in addition, if permitted in the Award Agreement, the Participant may also be permitied to
exercise Options pursuant to a “cashigss exercise” procedure as permitted under the Federal
Reserve Board's Rﬂgulatmn T, subject to securities law restrictions. In the event the Participant
exercises pursuant to a “cashless exercise” procedure, any net gain on the “cashless exercise”
after appropriate tax withholdings, shall be distributed to the Panticipant in the form-of Shares. -

As soon as practicable after receipt of a writter: notification of exercise and full payment, the
Company shall deliver to the Participant, in the Pariicipant’s name, Share certificatesin-an
approprigte amount based upon the number of Shares purchased under the Option(s).. Yeither
ti‘m purchase price or the Shares of Common Stock upon exercise of any Cption or the: LS ,
withholding requirement is satisfied by tendering or withholding of Shares of Common Stock,

~1




only the number of Shares of Common Stock to be issued net of the Shares of Common Stock
tendered or withheld shall be delivered.

8.7  Restrictions on Share Transferability. The Committee may impose such restrictions on.

any Shares scquired pursuant to the exercise of an Option granted under this Article 6-as it may

deerm advisable, including, without limitation, restrictions under applicable Federal securities laws;

wﬁm the requirements of any stock exchange or market upon which such Shares are then imted
and/or traded, and under any blue sky or state securities laws applicable to such Shares;

6%  Terminaiion of Employment. Each Participant’s Option Award Agreement shall set
forth the extent to which the Participant shall have the right to exercise the Option following
termination of the Participant’s employment with the Company. Such provisions shall be
detrrmined in the sole discretion of the Cormmittee, shall be included in the Award Agreement
entered into with each Participant, need not be uniform among all Options issued pursuant to this
Article 6, and may reflect distinctions based on the reasons for termination of employment.

£8  Moutrsnsferability of Gptions.

fa)  Iscentive Stock Options. No ISO granted under the Plan may be scld, transferred,
pledged, assigned, or otherwise alienated or hypothecated, other than by will or'bythe 3
laws of descent and distribution. Further, all 1SOs granted to a Participant under the Plan
shall be exercisable during bis or her lifetime only by such Participant. '

M Nemguslified Stock Options. Except as otherwise provided in a Participant’s:
Agres.mem no NQSO granted under this Article 6 may be sold, transferred; p
szigned, or otherwise alienated or hypothecated, other than by will or by thedaws. :
dw*em and distribution, Further, except as otherwise provided in a Participant ﬁward s
Agreement, all MQSOs granted to a Participant under this Article 6 shall be exerzisable
during his or her lifetime only by such Participant.

Hyticle 7, Beneficiary Designation

Ench Participant under the Plan may, from time to tine, name any heneficiary or meﬁcxﬂnes s
{whcs may be named contingently or successively) to whom any benefit under the Planis to be
paid in case of his or her death before he or she received any or all of such benefit. Eachisuch
designation shall revoke all prior designations by the same Participant, shall bein aform :
arescribed by the Company, and will be effecti-= only when filed by the Participant in writing w1tha :
the Company during the Participant’s lifetime. In the absence of any such designation; beneﬁts
resnaining unpaid at the Participant’s death shall be paid to the Participant’s estate.




Axticle 8. Defervals

The Comrittee may permit or require a Participant 1o defer such Participant’s receipt of the
payment of cash or the delivery of Shares that would otherwise be due to such Participant by
virfe of the exercise of an Option. ¥f any such deferral election is required or permitted, the
Committee shall, in its sole discretion, establish rules and procedures for such payment'deferrals. .

Axticle 9. Righis of Employees

%1  Employment. Nothing in the Plan shall interfere with or limit in any way the right. ofthe
Company to terminate any Participant’s employment at any time, nor confer upon any Parhcxpant :
any right to continue in the employ of the Company.

9%  Participation. No Employee shall have the right to be selected to receive an Award
under this Plan, or, having been so selected, to be selected to receive a future Award,

Avticle 18.  Change in Comntrol

iti  Treatment of Ouistanding Awards. Upon the occurrence of a Change in- Cortrel,
upiess otherwise specifically prohibited under applicable laws; or by the rules and rég
sy :_mvermmg governmental agencies or national securities exchanges, any and-all

granted hereunder shall becoms immediately exercisable, and shall remain exercisab e=tinuughnut W
their entire term. |

182 Termination, Amendment,; and Meodifications of Change-in-Control E’rw_ismn&
Westwithstanding any other provision of this Plan or any Award Agreement provision; thie-
presvisions of this Article 10 may not be terminated, amended, or modified on or after'the date
Lf:aange in Control to affect adversely any Award theretofore granted under the Plan-without 1} S
prior written consent of the Participant with respect to said Participant’s outstanding: Awards- ,

Axticle 11,  Amendment, Modification, 2nd Termination

114 %mmdmmt, Mu@n%mhum, ami T&mmmmm. Subject to Secﬂon 10 p ncrgm, fhu

suceessor to such Rule, shall be effective unless such amendment shall be approve.-d by the e
requisite vote of shareholders of the Company eatitled to vote thereon.

The Committee shall not have the authority to cancel outstanding Awards and issue substitute .
Awards in replacement thereof.




¥1.2 Adjustment of Awards Upon the QOccurrence of Certain Unusual or Nonrecurring
Events. The Committee may make adjustments in the terms and conditions of, and the criteria
included in, Awards in recognition of unusual or nonrecurring events (inciuding, without
lirnitation the events described in Section 4.3 hereof) affecting the Company or the financial
gtutements of the Company or of changes in applicable laws, regulations, or accounting principles,
whenever the Committee determines that such adjustments are appropriate in order $o prevent
gilution or enlargement of the benefits or potential benefits intended to be made available under
the Plan.

1.3 Awards Previously Granted. No termination, amendment, or modification of the Plan .
shiall adversely affect in any material way any Award previously granted under the Plan, without
the written consent of the Participant holding such Award.

Artigle 12, Withhelding

21 Tex Withbolding. The Company shall have the power and the right to deduct or
w&'\‘kmﬁm or require a Participant to remit to the Company, an amount sufficient to satisfy
Federal, state and local taxes, domestic or foreign, requ.a“eds by iaw or regulation to be-withheld
with respect to any taxable event arising as a result of this Plan.

122  Ehare Withholding. With respect to withholding required upon the exercise:cf Options:
Participans i tay elect, subject to the apprmal of the Committee, to satisfy the wzmhaldmg o
reguirement, it whole or in part, by having the Company withhold Shares having: aI-’alr' arket
Value on the date the tax is to be determined equal 1o the minimum statutory total fax whic
¢ould be withheld on the transaction. All such elections shall be inrevacable, made inwriting:
signed by the Participant, and shall be subject to any restrictions or limitations that the €
in its sole discretion, deems appropriate.

Article 13, Indemnification

Each person who is or shall have been a member of the Comunittee, or of the Board, shall be
indemnified and held harmless by the Company against and from any loss, cost, lisbility, or -
expense that may be imposed upon or reasonably incurred by him or her in. connectio ,w:th or
reguiting from any claim, action, suit, or proceeding to which he or she may bea party o 1
he or she may be involved by reason of any action taken or failure to act under the Plan-and
against and from any and all amcunts paid by him or her in settlement thereof, withthe
Company’s approval, or paid by him or her in satisfaction of any judgment in any such-action,
suit, or proceeding against him or her provided he or she shall give the Company an appermmty,
8t its own expense, to handle and defend the sae before he or she undertakes to handle d
defend it on his or her own behalf. The foregoing right of indemnification shall not be ex
of any other rights of indemnification to which such persons may be entitled underthe ¢ 'ozn,aany s '
Agticles of Incorporation or Bylaws, as a matter of law, or otherwise, or any power thag the -
Company may have to indemnify them or hold them harraless.
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Aviicle 14,  Successors

ligations of the Compariy under the Plan with respect to Awards granted hereunder sha} be
g on-sny successor to the Company, whether the existence of such successor isithe:resul

ot indirect purchase, of all or substantially all of the business and/or assets ofthe

1y, oF & merger, consolidation, or otherwise.

ke 15, Miscellaneons Provisions

‘%ﬁ?’v %+  Gender and Number. Except where otherwise indicated by the coniext, any masmxlme
terint used hierein also shail include the feminine; the plural shall include the singular and'the
mgular shall include the plural. -

182 gewm&nhty In the event any provision of the Plan shall be held illegal or im*ali& for an :
egson, he llegality or invalidity shall not affect the remanung parts of the Plan, and the Plan 'sbal} e
e wonstrued and enforced as if the illegal or invalid provision had not been incladed.

153 Regoirements of Law. The graniing of Awards and the issuance of Shares under the _ s
Plan shall be mbjart to all applicable laws, rules, and regulations, and to such approvals by:
governmenisl agencies or national securities exchanges as may be required.

184  Seeurities Law Compliance. With respect to Insiders, transactions ued
intended to comply with all applicable conditions of Rule 16b-3 or-its successor
Hxrhange Act, To the extent any provision of the plan or action by the Commitf S0
uamiply, it shall be deemed null and void, to the extent permitted by law and-deemed ads sa%ale ‘
the Conmities, a

185 G w»mﬁnr&egg Law. To the extent not preempied by Feders! law, the Plan, and all

agreements hereunder, shall be construed in accordance with and-governed by the laws of the
state of South Dakota.

156 Unfunded Status of the Plan. The Plan is intended to constitute an “unfunded”™ Flan:
With respect to any payments or deliveries of Shares not yet made to & Participant. b'*i‘?&ke
Company, nothing contained herein shall give any rights that are greater than those-of a:
greditor of the Company.

¥ Ff ﬂ

157 Purchase for Investment. The Committee may require each Participant purch
raceiving Shares pumuant to an Option to represent to and agree with the Comps

that such person is acquiring the Shares for investment and without a view to distribut _cm or
reesale, ’
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Black Hills Corporation
Parent Company Giily
Pro Forma Capital Structure
As of December 31, 1988

December 31
1988

A0 StC] 21719 § 203§ 6§
lonal vaid-in capitad 40,2! 5645 © 15,004
Retained wamings 7:08 L ,

ittt , 163 380

gt espiigiization $12419 8
: -’—--~;:-.=-—-

it stock squity 485
Lanstorm - deit 5204

' {'tié}}:f“ Azsumes the issuance of ihe stock cplions granted under the: 1996 staaz‘x epmon p!an i
that hwve not been issuad to date. :

M%umes the issuarice of 700,000 sitares.of ¢ ommcmz&ccm unifer the 1809 Stock Ot




BEFORE THE PUBLIC UTILITIES COMMISSION

OF THE STATE OF SQUTH DAKOTA

N THE MATTER OF THE

L N OF BLACK HILLS

TON FOR. AN ORDER

TORIZING THE ISSUANCE
"OCK OPTIONS UNDER

B HLLS CORPORATION
fﬁ?‘? STOCK OPTION PLAN

Docket No. EL

R i e e T

ORDER APPROVING STOCK OPTION PLAN

On , 1999, the Public Utilmes Commission. (Corrm'ussmn) i

weeeived an Application from Black Hills Corporation (BHC), which operates nts me"m t)hty

iz the assumed name of Black Hills Power and Light Conapamy,,xequestmgsxhe
Black Hills Corporation's 1999 Stack Option Plan (Plan) providing: f«or the-granting 9
atguire up to 700,000 shares of the Company's authorized but umsswadCommonSt '
BHC szted that the purpose of the Plan is to-enable BHC to offer certiiti o

othier key emplovees of BHC and its subsidiaries options to acquire 'ﬂxares- ofComm
ﬁ”‘“%{‘? thersby attracting, retaining and rewarding such employees and strengthemng

of interests between such employees and BH's shareholders. In addition, RHC. s,;tfa_,tg‘ ‘ thatthc

Plan will provide the participants therein with an incentive for excellence in mdxvxduai
 performsnce and will promote teamwork among the participants. | |
BHC requests that the Plan have an effective date of May 11, 1999, the date-t
scheduled to be approved by the shareholders of Black Hills, and that the P—lawr“em

- subjest to the right of the Board of Directors of BHC to amend or terminate the: Plan



and uniit all shares subject to it shall have been purchased or acquired, but in no event shail any

swards be granted on or after May 11, 2009.
At s regularly scheduled mesting, the Commission considered BHC's Application. The
Commission hias jurisdiction over this matter pursuant to SDCL Chapter 49-344, specifically

49-344-29 10 49-34A-34, inclusive. Pursuant to SDCL 49-34A-32, the Commissionfinds the. .

following: the Plan, together with any awards of options and Common Stock issued:;pﬁfsuant‘?idi‘
the exercise thereof, is for a lawful object; it is within the corporate purpose of BHC:and

wompatible with the public interest; it is necessary or appropriate for or consistent with the'pro

yerformaance by BHC of service as a public utility and will not impair its ability to-perforra that gl
nervige; and is reasonably and necessarily appropriate for such purposes, It is therefore

ORIERED that the Plan, a copy of which is attached as Addendum 1 to BHC's

Ayplication, authorizing BHC through a committee o0 be appointed by the Board:

Directors

WHC to grant awards of options to certain officers and other key employees of BHC andiits

subsidiaries as determined by the Committee from fime to time in its discretion, to/p ¢
100,000 of the authorized but unissned shares of Common Stock of BHC be and: thesamms .
hereby approved with an effective date of May 11, 1999; and it is

FURTHER ORDEREID that neither the issuance of securities by BHC pursuat oiibie
provistons of this Order nor any other act or desd done or performed in ca:r.mea‘tijﬁﬁ% thé,ms)&? 3
shall be construed to obligate the State of South Dakota to guarantee the payment in-any: manp

whatsoever of any security authorized, issued, assumed or guaranteed thereunder; andiitis:




THER ORDERED that the issuance of this Order by the Commission 2 ¢

isbove-deseribed securities transactions is a securities authorization only:and

FURTHER ORDERED that the issuance of securities by BHC pursuant to
#ot sonstrued to mean that the Commission is in any way prohibited at some fufure:
FHC's capital structure in need of adjustment,

Dated at Pierre, South Dakota, this ____ day of 1999,

BY ORDER OF THE COM




South Dakota Public Utilities Commission
WEEKLY FILINGS
For the Period of April 28, 1999 through May 5, 1999

Sed 2 complete copy of a filing faxed, overnight expressed, or mailed to yeu
Delaine Kolbo within five business days of this filing.
Phone; 805-773-3705 Fax: 605-773-3809

SONSUMER COMPLAINT

004  In the Matter of the Compiaint filed by James Frankenstein,:
Dakota, against U S WEST Communications, Inc. Regardini
Reguest to have Lines Updated.

iplainant states that they have had poor service for several years. Th

ot U 8 WEST fix the service and upgrade their system so that they:

tand use Caller ID. The Complainant states: "We feel we should have
cas lie everyone else.”

alyst: Leni Healy
way: Camron Hoseck
j22199
yiiition Deadiine: N/A

ELECTRIC

it the Matier of the Application of Black Hill
Authorizing the Issuance of Steck Options unt
Stuck Option Plan,

«,,«ifst:k

gt Bob Knadle
ey Wacen Cramer

- QBIDEGH
feiaeadbng. 05/21/09

G407 in the Mater of the Filing by Black Hills Power and
Y494 Econenic Development Plan Annual Report and

i ’1"}&?*3, the Gam'“msmon recet\f@d rs!ang trom B&ack !-m\s Powr—"r and




Staff analyst: Michele Farris
Staff Attorney: Camron Hoseck
Date:filed: 05/05/99
Intervention Deadline: 05/21/99

TELECOMRMURNICATIONS

TC99-050  In the Matter of the Establishment of Switched Access Revenue Requiremeantfor
Vivian Telephone Company d.b.a Golden West Communications, Inc.

Vivian Telephone Company filed a switched access cest study developing a revenus requir
that is included in the revenue requirement used to determine the switched access rates for
Exchange Carrier Association.

Statf Analvst: Harlan Best/Keith Senger
Staff Attorney: Karen Cremer

Date Filed: 04/29/29

Intervention Deadline: 05/21/99

TC95-051  In the Matter of the Application of NET-tel Corporation d/bla NET-tel |
Communications Corporation (FL) for a Certificate of Authority to Provide
Telecommunications Services in South Dakota.

Application by NET-tet Corporaticn d/b/a NET-tet Communications Corporation for & Cenif
Authority 1o provide interexchange, intrastate, inbound, outbound and travel card services in &
Daketa.

Staif Analyst: Dave Jacobson
Staff Attorney: Camron Hoseck
Date Filed: 04/30/8S
intervention Deadiine: 05/21/99

TC98-052  In the Matier of the Application of Columbia Telecommunications, ins. e
aXessa for a Certificate of Authority to Provide Telecommunications S
South Dakota. ‘

On April 30, 1899, the Commission received an application by Columbia Telacommunicali
d.h.a. aXessa for 2 Certificate of Authority to provide resold interexchange: telecommunicali
services in the state of Scuth Dakota. Proposed services include both inbiound and outh
intral.ata toll services.

Biaff analyst Bob Knadie
Seaff Attorney: Waren Cremer
Date Filed: 04/30/99
Intervention Deadline: 05/21/89




TCo9453 in the Matter of the Filing by U S WEST Communications, inc.fo
Tarlff Pages for its Access Service Tariff implementingits Intr

st Qﬁmmumcatzcn: has filed for Commission approval Access Service Tariff
 WEST's Intral ATA Toll Dialing Parity Plan. U S WEST has file
i Reconf] iguration Recovery Charge and rates, terms and conditions ¢

! ?aﬁan Best

more Telephone Company and Fort Randall ‘Telephbne" Company"f“ed?
tuciy similar to an interstate filing with a combined: tudy area, The
L be used by both-companies. Mt. Rushmore was granted awaiver from’
xost studies in TCS3-034.

saalyst Harlan Best/Keith Senger
ey Karen Cremer

led: DBA3/99

ition Deadline: 05/21/99

‘é"ﬁr"’ way reogive this listing and other PUC publications via:surwebsite:orvi
You muy subscribe or unsubscribe to the PUC mailing’ &aﬁt, athitp: IAWW; tn




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA
N THE MATTER OF THE APPLICATION OF ) ORDER AUTHORIZING THE

BLACK HILLS CORPORATION FOR AN ) ISSUANCE OF STOCK
OROER AUTHORIZING THE ISSUANCE OF ) OPTIONS
STOCK OPTIONS UNDER BLACK HILLS )

CORPORATION'S 1989 STOCK OPTION PLAN ) EL99-006

On May 5, 1999, the Public Utilities Commission (Cornmission). received ‘an-
application from Black Hills Corporation (BHT), which operates its electric utility under the
assumed name of Black Hills Power and Light Company, requesting approval of Black Hills
Gorporation's 1998 Stock Option Plan providing for the granting of options to acquire-up:
i 700,000 shares of BHC's authorized but unissued common stock.

8HC stated the purpose of the plan is to enable BHC to offer certain officers and’

oiher ikey employees of BHC and its subsidiaries options te acquire shares of the unissued

and unauthorized common stock of BHC, thereby attracting, retaining and rewarding such’

nployeas and sfrengthening the mutuality of interests between such employees'and

s shareholders, In addition, BHC has represented that the plan will provide the

participants thergin with an incentive for excellence in individual performance and will
promote teamwork among participants.

On June 8, 1998, the Commission considered BHC's application. The Commission:
has jurisdiction over this matter pursuant to SDCL 49-34A-29 through 49-34A-34. The: -
Commission finds the plan is within the corporate purposes of BHC, is compatible-with the: -
pullic interest, is appropriate for the proper performance by BHC as = public utility, itwill

nut impair its ability to perform that service and that it is appropriate for such purposes..
1t is therefore

ORDERED, that the plan, a copy of which is attached as Addendum 1 to BHC's
application, authorizing BHC through a committee to be appointed by the Board of
wirectors of BHC to grant awards of options to certain officers and other key emplcye
of BHC gnd is subsidiaries as determined by the committee from time to time i *
iseretion, to purchase up to 700,000 of the authorized but unissued shares-of comirion
stork of BHC, be and the same is hereby approved effective June 8, 1999, anditis .

F’ &)H’ﬁ %&F% ORDERED, that nelther the issuance of securities by BHC purfvuant %95'

na z;/rrzﬁﬁ’f in «my manner wharsoever of any sncursty authorized, 1ssued asswxm\,'. o
1) fﬂw:: I hereunder, nor does it constitute a representation by the state of Scuth Dakota

z)? s Pulic Utilities Commission as to the quality or safety of any securities so issued; and -
it s




o ssior i an appr‘apna&e ﬁmceedmg, andg it is

'R lRlDEREl that the issuance. of securities by
NS gt m it the Commission. §in

: cliss mai, n ity
;,Fapm wﬁi\'malw& prepatd theteon, |t




