




LAW OFFICES 

M a ~ m r ~ ~ r .  T ~ s ~ n s  Noowley & BWN, LZP 
625 M 1 k - r ~  STREET - ~ T H  FLOOR 

P,a. BOX BlOB 

&PED IfJn~v, SOUTEX DAKOTA 57708-8808 

TELEPHONE (605) 348-7516 

FAX (605s 34S-5852 

[e-rnail. jkawney@mtolIaw corn] 

l~jt!irnl &bllmd, JH' 
l ix~ef~~f  ilia Di.kstos 
%oa& DakoM Public Utilities Comrnissiorn 
24x2 C~prltaj ;Si,~\toua 
fiskmc, SD 51301 

Application to Approve Stock Bpti'rian P!m 

X,'rc@r h4rT Bulfardi: 

Er~ciascd i s  a proposed Order. 

'This plan is twpectdd to be approved by She shweholders of Bla 

1 do not believe this to be captroversid, but if m y  of the $ta 
~ g u d  to this, be sure to call me. The Cornm~ission approved a simi 

X 1,811\S~cick.4Ytlsttc~~\DuIl1d IOl .wpd 



IN QE hfArnEXCL OF THE 
J4PPLICATION OF BLACK HlLLS ) 
@3Wlf 0UTfo~ FOR AN OIwEa ) a t~r~xowfidc THE ISSUANCE ) 
OF STOCK mBONS UNDER ) 
BZ.ACK mLS CO@b;aM'FBON ) 
8994 2TOLX OPTION P L M  1 

mPLPcATIQ@ - 
&auk Hiills Carporalion ("Black Hills"), which operat.= its eletric 

Q -= ' lBllb:@a Q R ~ C  utilities Com.mist$en ("Cornmission") ns follows: 

1. Blael: I-Biils is  a public utiiit-y ss descsibed as SDCL 49-34A 

wdr~orpnrat& caxi~mu~ties md rural arras located in viestem Soufh L~akota, 

mutllcmtcw Maam.  

2 Blsck Wls' gross operating revmws received fmm the sale 

o ~ r g y  and transmission service derived from operations by states m appro 

South Dakota, 6 percent in Wyoming, 1 percent in Montana, and 1 

3. The name, title and address of the persons to whom notice 

~y&rd to this Application &ail be ndsfirmsed are as follows: 



Tia Conmiminsion is respeet@ily requested to send copies of all notices 

Birck EilU anomg au f ~ l l o ~ s :  

Bkitck Hills Coqaratim 
PA 0. BOX 1400 
Rapid City, SD 57709 
685-348-1 700 

John K. Nooney, Esq. 
Moniii Thomau Noowj 
P, 0,  BOX 8108 
R~psdGit,y, 8~ 5577019-a 
605-338-7$16 

4 Ti?a Bog6 of D,irectnrs of Black I-lills adopted, subject to share 

@kt %ills Cnrpmalia~~ 11999 Stock Option Plan (the ltpjmtl). 8. filn 

g@i~@ef f,%%t&~ ~RGMS ~ ~ l d  0 t h ~  key employees of&& ms & it 

uf Curnr~c%?~ Srwk okaf Bhck HlIl~is, tbeeby at-t~a~ahg~ =teinillg 

ai9pb - p-- .r%irpb61dng dre mr~tuality ofiprtttrest~ bet~wn such w p l o y e ~ s  

41Bigdke ilic of  T$tectars believes that the ~ 1 1  provide the 

'Ibe t*Iat~ goommeraces on May 11, 1999, subject to shereholdn and C 

i b d !  m a i n  in cn'ect, subject to the right of th? Board ofUirenon to m e n  

&%y fiat, antil all fhnrer s u b j ~ t  30 it shaU have been purchmed or 

lirivds b pr&r4h& on or atler May 1 1,2009. 



BK gfD"rr~t0~6 has resewed an aggregate of 700,000 shares ("Shes") of the 

Cms*ayd% tatbc~n'x~d bat uulnissulde Camon Stock fbr issuance under the Plm. S h e s  iswed under 

'%k P ~ R  ~ w y  & wtl~arized hut al&smed shares, trwmy shares, sbwcs aqlrired 

R& %%st, be iw.h& ~6',wmt to %%]he exercise of "l[ncentive Stock Opi3ons" %a 

$B&&R 422 s f d a ~  E ~ t d  Wwmue Code of 1986, a,s meisded (the "Code"). 

%km gay q$&kia Fi& u ~ d  for wav ~wa\sals ~uaader thc: Plm. 

"t%e Rm ps''~~+dcs f i r  adlaYy~~stratiop1 by a cormittee (the "Committee'", to 

a$% &tak1i%w rke Phm. e b ~ L ~ ~ g  the @~~~llniet,te's powers we the wthority' 

J&~@h!&h i % k ~  fl;r&t~I~~on% far its cq~e~ation, s ek t  aBcers and 0:kr key 

sfi$~ti%tt wb (lithw tcms &?ip,d oonditioas of each of tho x+awdt~. The Conmuttee 



~rwbddi~iss, WC aFgibIe to participate in &a Plm. The selection ofpwti-sipms b r n  

t$4@%ifr et~pmplaycrr is wi th  tthe disuetion ofihe Committee. Members ofthe Board ofDirectors wbo 

I~\CUB$ mplay.e$ oft he Company 2uld part-time employees of the Company are not eligible m 

ga4Z~2$&~ rit.rdn. the Plm, 

4 9 ~ 4 s  the Pfm, the Committee is authorized to award two types of options, (i) hca~'iiue Stack 

('1SB") and (ii) NonqualiLd Stock Options ("NQSO"). The difference i 

a@#jo~$ is cr;ii&ininod in the followiijg paragraph. I'be Option Price far every awvd issued for ~ e i f . ~ ?  an 

is:? trrr un FiQ$Q syhnii ke quai to 100 percent of the Fair hharkee V&e (the clasi~g prier on the New 

SI;QG~ E m y + ~ ]  on the da~x: the I W M ~ ,  is mde, ur the Committee rmy set. a hi@r Optior?, 

P ~ i g g ,  No ~t:pncin& of options is allowed under the Plan. Each such option shall n r p h  irl the tin& the 

$s #m%. Pap~a;?n.~ ra ex~reise for any of said options shpll be in ea* by casMess exercise, or,if 

;9a'tikG?:& b=j z h ~  ~wwlt, by leradcring previ~usly acquired Iwes having an 

$~%Ftidpmf f i r  %i; R I : ~ I :  six month,s, or ai mxnbirnsrion of the f~re~goine;:. The 

I;agf!parwy ira B~&C ~ a p 1 , ~ y y e ~ ; 1 ~ 0 ~ 3  with which to e~c~c isa  qtietas. 

P,!ZX$QR cgrre~lt Inw, the foll~wing are the Urlited States fdmd income tax conse 

gm~~iilIy wiring with respect to awards under the Plan. A participant who is g*&d w: 





ti subject 40 the; Blalil arje issued, such issuan 

. 0. Box ,8108, W.ap!d City, SD 57789. 

my federal or state g~ve~nrulentd:&$mnissi 

a4!~%1kc?g wirb 0k ~et:iQmmx by Blwk )%ills of servic 

@J~%Q\ %I podom that seNj~e: md is raso~tlably necessary 2nd 

1 c?ccrsrsc of the options to isane the shares of Common Stock for which the options are exercised. 



V~ce President - Fhmm 
and SecretmyLCra~wer 



I,$ %$@M~Lseaf dmaa. BIak Slb Carploration ( b e r h h  ref'ed to as the . 

""Sf@$p~gi ' ) ,  i%er~@ ~iabfistbes an ince~ptjive c;ompims.ra8ion plan to b e  b o r n  as Ithe '*lBB&kB318s 
G@rpf%riotk X 9% Staek Option P1891'' ~ a e i d m  refared to as the "P1an"), as set ~QI% (in tks 
&&timmt, The Plm pernits $ha gm4 afNonqu&ied Stock Optiom md hcenti~e Stock 
@ptiamt;, 

%ixbja,.t RB a_~$rovd try &,lampmy's &meholdas, the Plm shall b~saae eE&ve as o~fB&y 1 1, 
BFQ9 {eke "48Hativ~ hit$"' arid shdl %main in effiwt- as provided in Seetian 1-3 hereof 

3%~ Ptua i a  Q m h  istend4 ao provide flexibility to the Company in its &iEty to mps'&ajte, 
m4 ra8i:rr t%e SE~~S!I of Participants who mice si~,*mt ~xtntribtl$ions to the Campmy's 
6 3 ~ ~ .  wd fa $.ow P$?dcipmts to share in the IFLICWD of the Campmy. 

Wltmww a595 in t h ~  PIasi, tl~e di'sNo~s& &ems GM have the ~nembgs set 
tbesw~k~g is  itrtmdgd, the i9hioiiJ latter oftbe wTrd M be aphitlliized: 

Z.1 *&waffdFr mms, in8ividdlly or cdlmiveiy, a grant under this P1.m of Hiinq-& 
Do& O@!io~e or incentive Stock Options. 

Z2 s & ~ ~ d t ~  CP mgam an agrw~ent mtmd bto by *the Ccx~agmj PA mch 
@\aticipmt getting tam% mid provisions appFid1e 10 Am* p 1 : c e i  $mdea this Plm. 



"Bmflek! 6wmrW or '"Beneficid Ownership" shall have the meaning to such 
~mgt3 b Ride 1344 sf  the &nerd Rules md Regulations under the Exchange Act. 

L4 R4BaaauB'" prrp "Board of Dirwtors" meam the Board of Directors of the Company. 

229 U.Cbif6;ge ia Comtro19'of the Company shdf be deemed to have occurred (as  fa 
wrtimla day, as specified by the Board) upon the occwenw of my event described in this 
Sedii~w 1 5  t~q ccongti'tuling a Change: in @omtrol. 

) .&I acquisition (other t h  directly From the Company) of any S h e s  of the 
Company by any person immediately after which such Person has Beneficial 
f3wnterskaig ofthiiy percent (30%) or more of the Shares of the Cornpaax 
pra~lridecl, Bawwa; ia determining whether a Change: in Comrol lss emned, 
Skaef ~ k l d ~ h  me acquired in a "Non-Control Acquieitars" (a kms:h&&r defined) 
$1hd'1 not cansti~~te an acquisition which wc1u$d cause a Change in Crsntrol, A 
"~sn-l@~ntrul Pkcquisitil"~n" slid mean an acquisition by (i) an empbyee benefit 
pian [or a tmst fonring a pa% thereof) nkaintained by (A) the Company; oh @) a 
Subsidiaary; (ii) the Company or its Subsidiaries; ar (iii) any Person in r.mf:ctioa 
d a h  ri 'Won-Contra! Trmsaction" [as hereinafter wlefh~ed); 

The indivicluds ~~hrs, as afthe Effeaive Date harent arc rnernbers ofthe Board 
Ithe "lncu~~txem Boar&') ewe for my reason to ~onsnitute at l e s t  two-thirds 
(2i3) of the members orf the B o d ;  proGB& however, that 8 the ePecdoq csr 
nomination fisr dection by the Ccrrngmy's mmcn skmehalders, of my new 
diracaor was apprwad by a vote of at least two-thirds (2'3) &the Incambent 
Bawd, such new &rector dm& for paargzwses of this P3aq be coxisidere4 a a 
rnember of the Incumbent Enwd; provided fiarther, hawever, that no hdk-idi:d 
shdl be considered 3 meinber ofthe hcumbent Board if such kdividual k4i5wBIy 
assumed office as a 1res~~Bt of dt11er im amad or threatened Eleeti,o~~ Cb~ti%t3' (as 
des~ribed in Rde 94ra..l 'd pr~n~ulgated under the Ex.chnge Ad) or: O&W ~cturd, or 
tbmtcnedl solicitador, of proxies or csxisents by cnr on behalf ofa Ftrmn 6tht-n 
than the Board (a "ItProiiy Contest") indudlixtg by reason of any ~ x m t  ktmr"id 
to avoid lor settle my Election Calltest, or Proxy Contest; or 

fc) Approval by shareholders of the Company af: 

(i) A merger, consolidation, a reorgmbtion involving the Compmy, unless 
such merger, consoiidatition, or reclrgmk%eion is a "Non~ComrcE 
Trmsaction." A LIsTon-Con~so% Tm=don7' LW~ maari a merger, 
consolidation, or reorganizatio~n of the Company where: 



(A.1 11x6 tsh~e!asldcrs of the Company, imediately before such merger, 
consdidation, or reorganization, o-m directly or indirectly, immediately 
foltovving such merger, consoBidation, or reorganization, at least seventy 
percent (70%) of the cornbind voti;ng power of the outstanding 'Yohg 
Securities of the corporation restilting from such merger or consolidation 
or rwr~itnkition (the "Survivislg Corporation") in substantidly the same 
graportiorr as their ownership of the Voting Securities imruediately bdire 
such merger, consofidation, or reorganization; 

the individuals ~ 1 1 0  were members ofthe heurnbent Board inamt&ately 
prior ta the mr?ca;ltion of the agreement psovidhg for such merger, 
consolidation, or rmrgmhitinn constikite at least two-thirds (2l3) of.tPae 
mamabers ofthe hiifdl ~1Fdirector.s of the Suwivintg Corporatian, or a 
~arporarilasr beneficidly directly or indirectly owiag a mzjarky af the 
Voting Securities ofoftl~e Sur~iving Corporation; awd 

[,C) rtrs Person other than (i) the Company; (G)  Subsidiary; Cii) my 
employee beilcfit pi= (or my tm~t forming a part thereof) m a b ~ k c d  by 
rhe Corxrpany, the SYIPVi'iiris Cu~pos-ation, ar my Subsidkwy; or (iv) my 
Parson who, imwdiatdy prior 1s L E ~ ~ I C ~  merger? ~~molidation, or 
re~rgmimxion bad Bemficial Ww;.nemhip of thirty permnnt (30%) or more 
af the then oa%zim&ng Voting Se~tPYitires]~ has ESene.ii&ai 0-Ep of 
tEV;rty pwmnt (30%) or mare sf fie @omtined voting power of (&e 
SetxvT~4ng Cospomthn's thtea outsta,p?&g Voting Saxdies.  

$33 Nat~~41b~tpzi&ng the firelgo& (i) a Change in Gsswol sh& nat be deemed fa ocar 
~ s f t d y  btr&utie Permn [the "Subject Person") acquired Beneficid Ownership of more thtm the 
p g ~ ~ t s x e d  smount ofthe then srsts$an&ig Cmmon Stock ,as a result sf the a4;cluisition of Shares 
by $he C~mptp1y  W%CII, by reducing the rusriber 3f Shares then *~utstanding, increases the 
prt:-$:~p~~filo~~l ~ M K M ~ P ~ J T  of ~Rwes benefidally am& by the Subject Persons, provided that $a 
C S ~ n t s  ir1 f:onltrof would occur @at for the operation of this sentence) as a result. oftbe 
jgcpidtiarx taf Shilrcs by ~11e Cornzpa~igr, md &er such stock acquisition by the Company, the 
$uhjwt: Pcrgtr, btxigrncs tha Benefidd Ow~er  of any dditianal Shares which iraeremes the 
~ c a ~ t a g e  of  the fihm ~ ~ t . ~ ~ t % i ~ g  Shares benefiedly omcd IF$ the Subject Pawn, then n 
CWgg k~ Cankrol sbJf occur; and (ii) s C b g e  in b'ntrol shall not b.6 deemed 80 ocwr wJt=ss 



%kill until dl reaatony rapprovnls rwuird to effect a Change in Control of the Company have 
WR nbhirr&. 

26 sCGdev mmns the Irntenaall Weveme Code of 1986, as mended h r n  h 

f 7 K-&:~mmi@ee9%gne~s the Cornpensstion CcsmrJttw of the Board, s 
k'sdn.+ sr mch other Committee appointed by the Board to administer the $Ian WI 
m5%$ of A ~ d r d ~ ,  

31% '~@mpslrmg* m m s  Black a11s Coxparatioin, together with my bid all 5 
r&ty su@&~or thorato as provided in Article 14 herein. 

3 3  aG'jagi~&ie$~lY"' means any indiazidud who is a member of the Board af Dir 
Carwpkmy. 

2 4 % @  'ABIs~lbiEii@'' sh~ l l  bave the rnemhg asxibed to such t e r n  in the P 
I~w-terfg $,babiBit'y plm. 

gil;Em.npEoy@g29 m ~ m ~  my hiell-time, wtivc employee 
WZ wipjrnytzd by tha; Compmy shall not be cow~idlmed Em 

2,137 MRzalaarags AciEIbkms the Sccuzitles Ejhcha~ge A 
tifikt~" or ~ n g f  mcoessrfinr act t h e r e .  

~rqlm~nnt d~te, then on the last pgrevioag day apt 

&?ilr,le 6 hd.iiciru md which i s  desig..ted as m 'iaicentive Stock Option 
P l '  ,nmt r~quirm.cses'~ts oPCode Section 422. 

~SB;I";XI~ (10%) beneficid owner of my class of the Compwj's equity 
t@ S~~tiaxr 22 of the Exchange Act, dl as defined nmdsr Section 26 sf 

2.37 "Naeemp1~)ytea DBsccQod9 mems auz individual who is a member cp 

C~mpmy but who i$ not m Empluyec of the Coi-apmy. 

%XI %Noaq~a?rlift"aed Stock Optiud~'~ or 66NQS099 means an 
iaxaua$~r ktidei 5 ixeructrirz and which is not intended to meet the re 

4 





3 3  Dsi~ i5as  Bindi~g.  All detemimtions and decisions m ~ d e  by the Committee pursuant to 
rke pmdsitlns of tlte PIm m d  ail related orders and resolutions of the Board s h d  6% fin& 
candmive snnd Ending on all persons, including the Company, its shweholders, Employees, 
b~lidprnts, md their estates and bmef id~es.  

4 * i  l"w'uma%btr a f  Shares Avtagable for Grants. Subject to adjustment as providedin 
$%tion 4.3 herein, th.e number of Shares which may be issued on exersise of Options Ball be 
?OO,OOO. Sucil Shares may be authorized but uulissaaed Shares, treasury Shares, Shares acquired 
an %he open mwIcet specifically for distribution under this Plan, or my co~nbination thmeoc as the 
C~mr16tte may from time to time detemmaine. 

4,2 Laper& Awards. If any Award granted under this Plan is capl~led, terminates, expires, or 
i l ~ p ~ e ~  fur any reason any Shares subject trs such Award again shall be available for the grant of an 
A W W ~  1.1;izdbf~ thf? PIshtl. 

8 3  Ad,jastmerra%s ifi Auth~&~@d Shares. In d ~ e  event of any change in carporate 
~%pidL~tf.~ion, such as a titack split, or a coporate trasatior$ such as any merger, wnwlidatiolra, 
~iq~ratiora, Estduding a spin-OR? or other distribution o f  stock or property of tbc Company, my 
m ~ t ~ n i n a ~ i a n  (whether or not suclrl raorgmization comes within the definition of such term in 
[kid@ %@$ion 358) or any partial or co~nyliete liqui&&fion ofthe Conupmy, such adjustment sbaU 
h aradc in the nurmbar md class of Shares which may be delivered ussder Section 4.1, iiz h e  
nulsqbe~r. and class of mdlsr price sf Shares subject to a'blds'tanciing Awards ~ffat6312 under the Piat 
farr my be rlatmnined to be appropriate and equitable by the C O & M ~ ,  in its mle bisrxetioq to 
prevent dilrttian ar enlsrgentens of rigk~ts; provide&, Rowever, that dae number sf SImres subject ro 
awy Award ,4xxll Jways he a whole murnber. 

$ 1  EillgiitYcbEi~. Persons eligible to participate in this Plan include dl Employ= sf the 
Cnmps~y, ivDe~oding E~nployees who we mer,nlsers of the Board. 

3.2 Pbet~aafi Padc3psaGon. Subject to the provisions of the Plan, the Committee may, &om 
tim to time, I;ej.rxt fkom dl, eligible Employees, those fa whom .Awards shalt be granted and skdl 
detgn~ne: tba nature a d  mount of each Award. 

$ 1  G r ~ a t  of Dpeaas. Subjtxt to the tams and prnvisii)ns ofthe Pian, Options m y  be 
-wtd to P~.ic;;ipau;as En s ~ c b  inumber, and upon wch terns, at any time wad &om time to 
tig?-~ k$ skdl be daemind by the Corlnni~tx. 



*k@,a& A~eaement. Each Option grant shall be evidenced by m Award Agreement that 
$bpi: t p ~ 2 % 3 ~  file Qpisn Prim,, the duration of the Option, the slurnbf:~ of Shares to which the 
$p-iisn p~~&a3, ~ a %  such other pt~visions as the C~Hwittee: shdl determine. The Awmd 
wWi@nli dm shall spmif)l whether the Option is intended to be ian I S 0  within &e meaning, of 

$&ion 422, or an NQSO whse p i  is intended not to Fslll under the pro~isions of Csde 
Sgmi0~;1422, 

OP&S Price The Option Price far each grant ofm Option uiida tkis Plm shall be at 
Bag qtcnl ZQ me: hundred percent (1 00%) of tk.e Pair Mvket 'Jdue of z S l e  on the date the 
Qpir~rr b @,nt@d or a higher earnousit, No repricing of Options by my method shall be  ow^ 
imI,u&~tg, witharrt iimitarion, b;amr,ellation and reisssatfce. 

C,4 DtnrtQiena csf Opticam. Each Option granted to rn Employee shdI e~pircs at ~ 1 c h  t h e  as 
the Csa~rittee .l:r;E~till Aeteffiriwe at the time of the grmt; provide4 however, that no Option shall be 
@x~c"r.imble f ~ @ x  thm the tenth (lobb) ankversay data of its grant. 

& Etris:ari~ of Op$kn~. Options grmted under this h i d e  6 shall be exenistblr: d such 
lirm md k ~dbjcc'r to ~ ~ 6 1 1 ~  re~strilitiom and eomditiolas as the Cot~a.mit.tee shdI in each h t m a  
~ r i $ v e ,  wki& WB& not be  he, me: for each gat or for each Paticipmt. 

6,6 B&yvdeat. Ofstirsn!s granted randm this Article 6 shall Sic exetcisd by the dehay of a 
w,htgmj a~.tice oigxrrciiw: trr! the Campmy, w i n g  forth tbe number of Shares with respect to 
%vjhg% fie Qkptl-~n is to Be arn~ised, a,c~ornpankd by papent. for the Sl~ses. 

'ne Op$~on Price upon exercise oiF my Ofion shall bc pdyiib1e to the Company in 31D cithcr in 
GI& rvc ks q,r~.Svalelae; @J) if permitted in the governing .Award iQgceem~nt, by teedeiing pretinusiy 
@,q~i~&d %hares having aggmgate Fsiir M a k a  Value at the t h e  of"exer&e quaP4o the to'& 
k3iadsn Bpi~k: (l~rovield 'that the Shares wbich are tendered must have been held by the PMicipmt 
ibr &I Iwt $x (61 rnrsnths prior to their tender to rdtlsfjr the Qptiais Price); s r  (c) 8perxrlitted in 
the gszvcrrr1t;;g Award Agcarnent, by a combbation of (a) gnsi @). 

ER %d%tti(sr$ If permitted 'irk the Award d~igeernsnt, the Participant may also be peadtcd to 
ev3ak%r, Qptiaas pwsuw~fr to a "'c33sltLeess a 8 ~ & e ~ ~  prlocxdure as pernitpa3 mdec the F::ci& 
Rqmwo B~;laad's Regulation T, subject. to =ulities Yaw restrictions. In the everat the Parti~ipant 
C X H ~ ~ S  pur~uant to a c6ashleos ae.cjs2' paoeedure, any net gain on the "cmhless exe~cise)'II 
B&@T appro*ale tmc v\iefialdintgslsr, sMl be distributed to the Participant in the fom of Sbses. 

AB mn as pra~ticacble &a. receipt ofa wxittel; i~cptifimtion of exercise and fidt ppyne:ne, the 
$=gmp&ny sh,dl deliver to the Pdcipmt,  in the Participant's n m e ,  Share ct!riiEcates in 
&13prapriat-e mount based upon the number of Shares purchased under the Op$ion(s);), If tithes 

pur~hsoa price; or .the S h e s  ~%QC;'omc?fa Stock upon exercise of my Option or the: tm 
Gt-%oldimg ueyuirernmt iis satisfied by tendering ar vAtM~oh!ing of Skuares ofCor&.nn Stuc;k, 



olnEy the number of Shares of Cramon Stock to be issued net of the Shares of Common Stock 
t ~ f i d d  or withheld shdl be ddivered. 

7 Ret~efions QBB Share Trmaarsferab2iQ. The Committ~~ may impose sr.~ch restrictions on 
my Shares acquired purmmt to the earercise of an Option gxmtd under this AsZiclc 6 as k may 
d m 1  &d&lq including, kthonnt lidation, restrictions under applicable Federal sewritirs laws, 

reqtnirttmenrs, af my stock exchange or msniet upon which such Skies, are then R ~ t d  
m&ar traded, m.d under any blue sky or state secifities laws applicable to such SRaw. 

*f*milin8doPB of Employmenk Each PWcipmt's Option Award Agreement shall scst 
forfh the extex;c to wkcii~ the Pw~cip~,nt shad1 b v e  the fight to exercise the Option filIo-xing 
tetGn&tian of the Rmicigmt's mplsymmt with the C~rnpmy. Such pravisions shdll be 
d#iwra%hdd if't the sole discretion of the &Ic\mnitbee, sh& be inslarded h tPie Awad Agreement 
WA:~T& inhs with each "rticipmt, need not be ulnifoxm among dl Options issued p u r ~ ~ w t  to this 
pWide 6, ,aid may reflect dliistiiz~tlolas based crra the reawns for te~minmdsn of employment, 

lmmQ&c Stock Opfri~as. Na PSQ -tea3 mder the Plea. m y  be sold, t n m d b - r ~  
pledged, a m i p d ,  or othemise &mated or hypothecated, other t b  by will or byahe 
iik~vs rrf dwent ,md distribution. Fw*er, dl ISOs p e e d  to a P81%icipmt d m -  the Yhn 
3kid1 br: e~ierlcrisable during his or her Wetime onIy by such Rrticipmt 

/&j RwtndiW& Stock Optians. Except as otherwise provided in a P&cipant'.rs ANWQ 
Agree%~ent,, no NQSB ppm'aeA ~mder &IS Arti~le 6 may be sold, transferred, pf&j+gsd, 
~ ~ ~ ~ k x l ,  or otherwise diemeed or IyptlaecateCf, other than by wiIY or by thelaw of 
&scent and Ltistributiaan, Further, except. as otherwise provided in a Parficip(antrs A ~ w d  
k8rt~rnmt, dl '~IIQSOE pmtec? to a Pmticipa~t under this AQrtide 6 s ' l  be me~wb1e 
dU1Tjlfig his or her 13fetime OK@ by such PLwtfcipant. 

4 7. BemeB'ada~y Baipaaiorzn 

Wh Paaieipia;nt mdet the Plan may, fiam h e  to tiiie, m e  :my hen&ciary 01" beneficiaries 
[who my be nmed r,onkgen$ly or m c ~ d v d y )  %o w b m  any bm&t uader tba Plm i s  to be 
pgid hl case of ilia or her death, before he or she ~~txeived any or aZI ofmch benefit, Each such 
dsimfi~er s M l  nearoke pPior desigrmtiom by the: same Partldpwt, shall be in a form 
csre~bxl  by the Cowany, and w;illl be effai-:.? only Red by the Pwti@mt in writing with B 
the Campmy during the Pmicigmt's H&e. 9n the absence of wcla designation, benefixs 
r e ~ n i n s  urapGd at the Paaidp~mt's death shdl be paid to thz Participant's estate. 



^%km Conu&@e m;ry permit or require a Participant to defer wch Pdcipant's r&pt of the 
a f ' d  or the delivery of Shares that would otheiwise be due to such Partitipmi by 

vk&e ofthe exercise of m Option. If my such deferral election is required or ptrmzitted, the 
Carnmjrttw shall, iw its sale discretion, establish rules and procedures for such payment deferrals. 

9.1 Es~pllayworent. Nothing in the Plan shall intsdere with or limit in any way the sight of the 
Cmfipany to terminate my Pai-ticipiit's employment st imy the ,  nor mdez upon ,my Parti~pmt 
my right to c;ont?n,ue in the employ ofthe: Con-~pmy. 

9,2 Baak%u$itcitpati@n. No Employee shall have the right to be selmed to rewive an Awazd 
M D $ ~  tPIlf~ P ~ D ,  ~ , r ,  having been so selecttad, to be sele~qed to receive a fhture Award, 

ZD,P Tmmmt @iF Oubbmldiag Awards. Upon the ocsusrence of a C b g e  in C Q ~ O I ,  
U@BP o t b d s e  sp~ ,6~al l ly  prohibited under applicable laws, or by 'he d r s  and re,gulaPioxrs ~f 

goverkag g~v@inr~rnmBd agencies or ntatiom1, swjlr=ili&s exchanges, my and& Q;otiar%s 
g~"~tc4 hereunder s11aP.S bwrne hwediiite1y aerci~~~ble~ w~d sh& r& exe;;r&&fe tlmughout 
$heir mcie tein3. 

LA2 T&~~~iaeetid~rn~ headmcm$ a.md Madificatism oFh"Laolg~iim-Comtrof h v i s i a n ~  
Z'~l~twithst8ndi~'~g any other provision of tiis PIaa or my Awwd Apeepr~enr gravisi~n~ the 
prci6sieas ~f this h i d e  10 may not be t&ated, meadd, or rncndifiedl OPT or &er the date ofa 
Change Snl Coritroi to q&eet advers1y my Award th:retoftre gmted under the PLm Gthoue the 
pior  writtee consent of %he Participant with respect to sid Participant's outs;tm&ngA'~vwds~ 

A ~ i d c  11, Ameadneaf MsdiGc~tik~~~, &md Temination 

11,1 am and we^&, bI~difim~o5, md T8:mia~eic~ra~ Subject to Section 110.2 hereh the 
Bawd way at my time md from time ts &en alter; mend, suspend 03: i d ~ t s  the: Rim h 
wl~~lle or in part; provided, h s ~ v ~ w ,  thnK no mmdmcmt which rqGuirecj shmeh~lder ~pptmuul in 
O T ~ K  f i r  the Plan to colxtinue to camply with Rule 16b-3 atilder the Exchange A&, inkludmg aray 
mauccessor to mch Rda, sMl be effktive unless such m e n h e n t  shall be approved by the 
requisite vote of shweholdzrs of the Corngay uati,thed to vote thereor?. 

me Ccrmmittw shall not have the authority to cancel outstanding Awards and i s ~ e  mbstitute 
Awards in replileement thereof 



f 22 h&j.;isfment of Awards UPOB the ~ E C U W T ~ B P C ~  of Certain kJnusud ar Kaxumc~~dag 
Even& 'The Committee may make adjustments in the terms and conditions of, aid the criteria 
incflitded in, Awads in recognition of unusual or nonrecurring events (including, without 
l i ~ t a ~ o n  the events described in Sectism 4.3 Inereof) affecting the Cnmpmy or finmeid 
@&t~me~rts of the Company or ofchmges in applicable laws, rs,gul,ations, or acco!tnthg principhs, 
w'Pl&ttcve~ t h ~  Committee determines that such adjustments are appropriate in ordcr tto prevent 
&ilurion or dwernent of the benefits or potential benefits intended to he made available under 
rhgl P5m. 

% 1.3 Awga,ds P~vorf~usRy Grimiied. No termination, amendment, or modification of t3e Plm 
&dl adve:r$e.4y & i t .  in enpr materi J way my Award previously gnnted under %he Plan, without 
the W&%$EI r30rrsent of the Participant koiding such Award. 

$ 1  Tax WiikiEb~IBimg. The Cornpasly skid have the power and the right to dedi~ct or 
witliirsfb, or require n Participant to remit to the Company, an arr:oilllt: suEci&n% to satis* 
F@ide;~'ed, stam and local taxes, domestic or fhreign, repired by Eaw or repiation to be *;vithhdd 
wkii r ~ s p ~ c t  ta my taxable event wising a resdt ofthis Han. 

f r$!Z Share WZbhh~ldimg~ With respwt ta witbhaZding required upon the oxacise ~fr12ptkrl~& 
PhsEicipml";tr rrlay elect, subject to the qprottsl of the C ~ r ~ t t ~ ~  an satis9 the wial&dding 
rqui~rrne~t, in whole ar in part, by having the Company lwithhold S h e s  hz&g aF& W& 
f$l'&!a~e on the date &E tax is to be deteazniiwed eqnd to the minimum sYs,tuaoq to& OW wPi& 
wufd be wit&dd on the tranr&on. N1 such el~ctia~s shall be inrevwabk, madeb b-, 
&@d by the Participant, wid shall be szabject to my resttidons or hdtntions b t  the: Ctgba$w, 
ia its mBe &r;clrelion, cfeerns appropriate. 

E B Q ~  per~am who is 108 shall have been a member of the Conunittee, ar of the BQM& shall be 
W W f i e d  md frdd liardeos by t!~e Company against and from any bss, ~ 0 %  Eabiiity, or 
%paw that may be imposed upon or if(~:awn&ly I n m d  kg ljh or her in csnndon with or 
muitkg &am any ~iaixn~ actiosa, suit, or pwmdig to which he or she my be a pargr or in wfafdk 
be or &he my be invoiv& by reason of my d o n  taken or fkihre to a d  wder rk Plan and 
agimt and from any and dl aunounts paid by h;im or her in settlement there'ot with the 
Campmy 'a approval, or paid by him or her i i ~  s~tislachrr of my judgment in rtny such =tion, 
mit, ar proceeding against him cr her provided he or sbe shall give the; Cowany an opportunity, 
xtt its o m  expense, to handle and defend the sa pe before he or she undp:&.es to bad10 a d  
d&& ie ow his os her 01m beidhalf The foregoi~lg right af i n d d c a t i o n  sW1 not be adwive 
of: my other fights of indeaur~jfimtion to whjch such gemm may bc mtitld under tbt! C~mpmy's 
A&i:Ias of%nrcorpoaatiom w Bylaws, rss a matter of law, or otcX1emise, or my paw= that the 
Campmy my !nave to indem*fy then or hold them hamulless. 



W 1  f&li@tian~ oftbe Campmy under tre P3m with respect to Awards granteat hereunder skdd bp; 
bi~@hg adt ~ i y  SUC~RC~SOF to the Compi~~dy, whether the exiaence of ach m c a w ~  is h r d  of 
B difw or intdirm purcl:aset ofdl ar sub~mtidy &I ~ L 5 f  the bt~siPless mdhr assets of&e 
C@mg&by> it merger, consnlidatioq or otherwise. 

A 9 5. MhleeIaawas Prnvhi@a~ 

I$,% G&ad~s gad IbhJa~ber,. Except where otherwise indicated by the w 

B~B@W zxbJI. includt: the plural, 

2 %  S~embiR'sQ~ In the avmt my provision of Pha Plan shall be held illegal or invalid 63r my 
@*a, &ix fdj~egali~ or ifivdidity &d not &ect the remaining pwts (of t%Ec Plan, and th P1.m &dl , 

bt f~nrmred md mforced ils if Ute illegal or invalid pmvisioi had not heen included. 

$33 Reqeahmeats oSi'Lawb c& lh~  p~(rikg ofk~wwds tiad the issuance of S~Z~TICS undstha 
Risk &dl be mbjtx$ to dl appti~able iws, rides, ad reptaliom, a(% to such approvak by-my 
g~ve~arnmtd agencies srr natiad seeuriiies acbkg@s as m y  be mquipd. 

4 8geig~tjim Law e3omphi~nfee~ UPJiBa respea to Insiders, tr~w&om d ~ ~ s ~ P l m  afe 
~ B I ~ I I & &  to cmply with dl applicable conditions of Rde i4b-3 or-i~s su~sopsmd+ the 
& h g ~  Act, To t h ~  meat any provision sf the plm or aahn by lthe Cem&ee$&.~;~.w 
Mj2'm~pb~ Be &&I be deemed null and void, to the extent pm~itted by 'Bgw aand deemed ad.Ji&lee by 
kb J e a ~ ~ ~ a .  

$58  $,&5;p#mir1~g Law. To the exteat not prr,ewp';& by Federd lawv the Phq &a-3, &I 
.~m?aets  b ~ ~ e u ~ d a r ,  &dl be consm~ed in aword~cc with md-go~~emed by the kws of the; 
gat ~f %~utk 'h)&,ota. 

15,6 Uahadw# Sttakas a% the Piam. The PBm 3s intends#. "s ccorstitute an 'b~bdcrb"  TgXjm, 
Witit resp& to why pwysssent$g~ or degiveries af Shares not yet mde to a Paiicipmt By.,&e 
Cam~i&s"ly, notking contained herein sbdl give my eights that are greater that1 the 3fa yearend 
~rt&tor of the Company. 

* "' y? ria, I Parcbresa for Iavsstmeat. Th G o h a =  miy require web P~rtieip$ri% pmEa&~;~&; ~i 
in$ G b d s  pursuant to eua Option ta regresent t~ cl1d agree with the Camp*# is wdhblg 27@wv 

mck~ pa:son 62; ~ q l ; i ~ ~ ~  the;: Shwes for investment and without ih view to distribution or 
rgsale, 
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BEFORE THE PUBLIC U m P m S  GBIMMSSIQN 

OF THE STATE OF SOUTH DA.KOT.A 

6N T E  % $ , A m $ !  of: W 1 
APP~,~CA'R~;~~P~ OF BLACK W 2 S  1 
COf4,WMTION J T % t  AN ORDER 1 
ALT%.fQRGlPJG THE ISSUANCE ) 
OF E T W K  0P"kONS lJM3ER 1 
BLACK HILLS Ce)lR;LaOUTlLOPJ 
f 999 STOCK OPTION PLAN 

1 
1 

QWBR APPROPm-G STOCK OPTION PlL,PN 

I% -,va - . " . - - -  - , Y 999, the Public Utilities Cammi 

m&Eu& ana Application &om Black WiiiPs Corporation 0, which oper 

BY.kC5 ~ H e d  that the purpose of the Pian is to enabl 

@f jwtem8Ps between such ~mployces and BHC's akeholiders- li? addition, 

Plw wiif ymvide the participants theirein with iear scentive for excellent 

p~~bn~bl_n~;a arid will promote teamwork mong the participants. 

B%XG requests t h t  the Plan hzve shlr effective hte of May 11, 1999, 

%h&~l@iB to be approved by the sharghr~lders of Black %!Is, and 

mbjm to the right of the Board of Directors afBHC to axnenu or terminat 



$& ~6 slf %!saw si~bject t o ~  it shall have been purchased or acquired, but in no event shall my 

swwd$ be *@;r;sart@d BR or after May 1 1,2009. 

At its re~'Pt),ti1y scheduled meeting, fie Conr,~ssion considercxi BHCs AypJication. The 

C a r n ~ ~ i r m  hm jurisdiction aver this matter pursumt to SDCL Chapter 49-344 spec%wAy 

4S2-348~39 PO 49-34%-34, inclusive, Pursuant to SDCL 49-34A-32, the CoIwnissi'u~a the 

&f]aarg: nh~, Plzara, together with my awards of options wd Common Stock ir;sued pursuant-tlo 

l t k & x w ~ w  ;43rhmmf, is for itl ~iawfi~l ~bjed;  it is witbinin the corporate purpose of BHC ad 

@m~skb!% with tho pub!,ic intatarest; it is necessary or appropriate for or comsiuient with the proper 

rg&~nmnm %y BBHC of scrviw as a public lttiiity md will not &,pair 2s alfity to perpiterm that 

%#,%[ice; zind is sewigz~bly and necessarily zspprapriate fir m ~ h  p ~ q c ~ s e s .  It is therefore 

OBX*lTRliD that the Plan, a copy of ,which is attached as AQ$m&mh I to HPHC's 

Aqpliation, ar~tksasizilig BHC tbrcaugh a conmities to be appuir~d@d by the :Board of Bkmtocs-uf 

&@C te grma wards a f  crgtions to certain officers xc,d other key employess ofBHC and its 

gi~bddiaries as de:teennined by the C~m~f[tg:e @ Q Y ~  lime to t h e  in its discretion, to y*a~hsse up 10 

700,040 sf ths a~tt&ao'clmd but unissued shweo of Com~on !Stock of BHC be ~md the samt: is 

?n~i r * ,by  %pgsrov& with m ~ffective date of Wf 1 1, 1999; and it is 

RE%lYEIR. O-WEWD that neither ?.he iicsua~m of se~urities by BHC prrsumt tosthe 

praltjdons of tlds Order nor any other act or d e d  don$ OT pen0m.d it1 ~~lrme~*;tio~ the~~ewith 

ahdl b~ wagtnaed to obligate the Stair: of South Dakota to guarantee the papent hi any manner 

wha@aever d"1y S~CPI&~ igualhsrked, issued, assumed or $ u ~ ~ m e e d  thereunder; and if is 



.FuR,T-ER OWEKED &st the issuance of this Order by the Co 

iFUETER 43RDERF.D that the issuance of  securities by BHC pu 

xkti a ~ l ~ p z s ~ . d  to mean that the Commission is in any way prohibited at s 



~$:Y&U-Y&~@@ a, cotii%p.fate ~ o p y  of a filing -faxed, svernig ht expressed, 
Oelainlt;. Kolha within five business days of th 

Phone: 805-773-3705 Fax: 605-723-3809 

C;OMSUMER CBIIEIOPUIHT 

ltt the %&*r of the Csimpbirat filed by James 
B a k ~ b ,  agqjnst Bs S WEST C~rsannusai~sn~ons, 
Raqucst Ocr hasice! Lines Updated. 

ELECTRE 



Staff analyst: Michele Farris 
Staff Attorney: Camron Woseck 
Date pT9ed: 05/05/99 
Interwention Deadline: 05/21 /99 

TELECOMMUNICATIONS 

\liwian Telephone Company filed a switched access cost study devebping a r@veYtW rqu ' r  
that is included in the revenue requirement used to deternine the swinchM a c m s  mts$ f@r tD@ , k ~ ~ & k  
Exchange Carries Association. 

Staff Analyst: Hadan BestKeith Senger 
Staff Attorney: Karen Cremsr 
Date Filed: 04/29/99 
Dntee~enGon Deadline: 05/21/99 

Application by MET-tel Corporation d/b/a NET-tei Communications ~or~oration for a Crrrli-lo 
Ailtho&y to provide interexchange, intrastate, inb~und, outbound and tfav@l card ~@rukm in Sau@i 
Dakota. 

Staff Analy!ja: Dave Ja~obssn 
Skiff A4t~i-rrey: Carnron I-Issecki 
map, FSJEA: 04/30/99 
hntewer~tlcunn Dmdi'rne: 0512 "199 

On April 30, 1999, tile Commission received an application by Columbia TelsrcanmuniCQlians, 
d.bdw, fcbr 2 CsuliWmte of Authority to provide [ [ B ~ c P ! ~  !~~tEtl@~~hl%flg@ ~S?{@CQ~YIBI~UT?)~P&@@~ 
zewices in the state of Solath Dakota. Proposed saivi~es indude both inb~und and ~ ~ t k ~ f ~ n d  
rinWaht2 tt>i! S F ~ ~ C ~ S .  

St%% Analyt: Bob M~ciadle 
Attorney: Karen Cremer 

Paate Fiied: 04130199 
Intewention Deadline: G5i2 ?!99 



TG%BO$3 tn Shaa Matter af the Filing by U S WEST C@lmm.~lnic 
Tad% Pages for its Access Service f ariff Imp\lernen 
Parit$ PForn. 

d far Commission approval Access Se 
TA Toll Dialing Parity Plan. U S WEST 

covery Charge and rates, terms and cond 

9&g &~fr68t: Fiathi? B ~ s t  
klhm@y: Kn~cst~ Cremer 

Di1b PiS@d: 06dO8199 
LnB@@n@on Deadline: 05/24 /99 

Rushmar@ T~flephone Compafiy to ES 

8Uff An&;tttyst: Harkan BestKeith Senger 
8tdPf ABa~t~ay: Karen Cr~rner 
~3~1r~9 F~WA: rx/o319~ 
4nt@fv@nfian D~adline: 05/2*1199 

Y ~ i g  t ~ a y  ~ac@kve this Ol~firag amell other PUC plablie,atioass v 



BEFORE THE PUBklC UTElkBTlES CQ\h9MlSSION 
OF THE STATE OF SOUTH DAKOTA 

TTNE MA1"TER OF THE ABPblCAT10N OF QRDERAUTHQRIZBPJG THE 
BLACK HILL8 COWP8M"BIBN FOR AN 1 ISSUANCE OF STOCK 
ORDER &BbTMOWI;KBNG THE ISSUANCE OF $ OPTIONS 
BTOCIC OBT16k36 UNDER BLACK HILLS 
CORmWT!$%N'8 1999 STOCK OPTION PLAN ) Eh9Q-rTtB6 

Or% May 5,  1999, the Public Utilities Csmmissiun (Commission) received an 
amiia1ion ff'o13m Black Hills i~orpetratjon (BHG), w ~ ~ i c h  operates its electric utility under the 
@ @ S L I ~  ria~re of Black Hills Pawer snd Light Company, requesting appro-oval of Black Hil!s 
Csrpr~fian 's  '1999 Stock Option Plan praviding for the granting of options to acquire up 
f~ 7a0,008 shares ef 5HC's authorized but unissued common stock. 

8MC stated the purpose of it~e plan is to enable BHC to offer certain officers and* 
atflar ir@y anpfoyees of BHC and its subsidiaries options to acquire shares of the unissued 
an"jr%l ufi~Mhofized mrnmon stock of BHC, thereby attracting, retaining and rewarding such 
smpi6ysss arid sfrengtheniny the mhdtuelity ol! interests between such employees and 
@We@ aharehuiders, In addition, BWC has represented that the plan will provide the 
p%rtSnrpaccts thensin with an incentive for excellence in individual performance and will 
prrrrnote Mawwork among participants. 

On June 8, 1993, the Comnlissian ansidered BWC's application. The Commission 
bas jl~risldicaan over this matter pursuant to SDCI- 49-34A-29 through 49-34A-3. The 
sP,r;axil!li%~ie4n find8 the p4an is within the corporate pcrrposes crf BHC, is compatible with fahe 
~ M h b  ili5t8r@%tq 3s appropriate for the praper pePfbrmance by 8HC as a public utility, it will 
ntyt vrmmir its ability to perform that sewice and that it is appropr&atsta for suck purposesL 
14 x i i  therafg~e 

ORDERED, that the plan, a copy ~f which is attached as i=4ddendnrn I to BHC's 
;$~tplr~tfoali, autinarizing BHC through a committee fo be appoinied by the Saard of 
i3irt1eters at YiBMC to grant avtmrds of options to certain officers and dother key employees 
0$. 814.16 arid its subsl'diaries as determined by the committee -From !irne to time in its 
&rg~@lion, fa purchase up to 700,000 af the authorized bit unissueid shares of common 
%lock d &HC, htse and the same is hereby approved Medive June 8,1999, and it is 

FURTiwRER ORDERED, that neither the issuance r7f securities by BHC p~r~st~i3nf  t~ 
tile pfa'lzis;isn of this Order nor any other act or deed dorye or performed in ccsnrredion 
th.$$$@lth %halt be construed to oobligat~ tt.8 stake of Saulh Dakaia PO gcsawsztehs the, 
~@yti'i@~ltl if? sny manner wha5sc;eever of any security authorized, issued, asstlrnedoor x4 

gumn$@@d herwndsr; nor does it mnstitute a repressntatian by the state of Brruth Dakota 
a? ifs PuMic; Utilities Commission as to We quality or safety of any securities so issued; end 
I f  $8 




