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COME NOW, Aquila, Inc., d/b/a Aquila Networks - KGO ("Aquila"), Black Hills Corporation

JOINT APPLICATION

INTRODUCTION

("Black Hills") and BH Kansas Gas (together referred to as "Joint Applicants") and pursuant to K.S.A.
66-101, et. seq., 66-104, 66-117, 66-131, 66-136, 66-1,200 et seq., and other applicable statutes,
hereby jointly apply to the State Corporation Commission of the State of Kansas ("Commission™) for
an Order: 1) approving the transfer to BH Kansas Gas of Aquila's certificates of convenience and
necessity and franchises with respect to all of Aquila's Kansas natural gas business and operations,
including Aquila's regulated transmission and local distribution assets located in the State of Kansas in
accordance with the provisions of the Asset Purchase Agreement, dated February 6, 2007, entered into
by and among Aquila, Black Hills, Great Plains Energy Incorporated, a Missouri corporation (“GPE”),
and Gregory Acquisition Corp., a Delaware corporation (“Merger Sub”); and i1) adoption of Aquila's
retail tariff rates and general rules and regulations; and iii) for all other related relief that may be

required to fulfill the intents and purposes of the parties to the transaction described below. Each



schedule attached to this Joint Application is hereby incorporated by reference. In support of their
Joint Application, Joint Applicants respectfully state as follows:

I THE APPLICANTS

l. Aquila is a corporation duly organized under the laws of the State of Delaware and has
its principal place of business at 20 West Ninth Street, Kansas City, Missouri 64105. It is duly
authorized to transact business in the State of Kansas as a foreign corporation. Aquila serves
approximately one million electric and gas customers in the Midwest. It currently owns and operates
natural gas utility businesses in Kansas, Jowa, Nebraska and Colorado, and owns and operates electric
utility businesses in Missouri and Colorado. Aquila holds appropriate certificates of convenience and
necessity from this Commission to transact business as a natural gas public utility and is now engaged
in the purchase, transmission, sale and distribution of natural gas in the State of Kansas in accordance
with state laws and rules and regulations of this Commission. Aquila provides retail natural gas
service to approximately 106,000 customers in Kansas, including natural gas service to approximately
54 communities and other areas throughout 35 counties in Kansas. Aquila's Articles of Incorporation
and Bylaws, and its rates, terms and conditions of service and other tariffs, are already on file with the
Commission, which are incorporated herein by reference. Attached as Schedule 1 is a copy of
Aquila’s service area for Kansas and the other states in which it operates. Aquila currently has a rate
proceeding before the Commission in Docket No. 07-AQLG-431-RTS.

2. Black Hills is a “holding company” under the Public Utility Holding Company Act of
2005 (“PUHCA 2005”). Black Hills is a corporation duly organized under the laws of South Dakota
and listed on the New York Stock Exchange (symbol BKH). Black Hills has approximately 850

employees and assets totaling approximately $2.2 billion, with its principal place of business at 625



Ninth Street, Rapid City, South Dakota 57701. A copy of Black Hills’ current corporate
organizational chart is attached as Schedule 2. Black Hills, through its utility subsidiaries, provides
retail natural gas and electric service to approximately 137,000 utility customers in South Dakota,
Wyoming, and Montana. Attached as Schedule 3 is a map of the utility service area in those states. A
certified copy of Black Hills’ Certificate and Articles of Incorporation and a copy of its Bylaws are
attached as Schedule 4.

3. BH Kansas Gas is a Limited Liability Company duly organized under the laws of the
State of Kansas and has its principal place of business at 625 Ninth Street, Rapid City, South Dakota
57701. BH Kansas Gas is a wholly-owned subsidiary of Black Hills. BH Kansas Gas is duly
authorized to transact business in the State of Kansas. BH Kansas Gas has been formed for the
purpose of the transaction between Aquila and Black Hills described below, and at the closing of the
transaction BH Kansas Gas will own and operate the Kansas natural gas business and assets that Black
Hills is acquiring from Aquila. A certified copy of BH Kansas Gas' Articles of Organization
authorizing it to do business in Kansas is attached as Schedule 5.

4. Pleadings, notices, orders and other correspondence and communications concerning

this Joint Application and proceeding should be addressed to the undersigned counsel, as well as to:

AQUILA

Jon Empson Steven M. Jurek

Senior Vice President-Regulated Operations Vice President, Regulatory Services
1815 Capitol Avenue 1815 Capitol Avenue

Omaha, NE 68102 Omaha, NE 68102

Fax: (402) 221-2501 Fax: (402) 221-2501

Email: jon.empson@aquila.com Email: steve.jurek(@aquila.com




Larry W. Headley

Director, Regulatory Services
1815 Capitol Avenue

Omaha, NE 68102

Fax: (402) 221-2501

Email: larry.headley@aquila.com

BLACK HILLS

Linden R. Evans Kyle D. White

President and Chief Operating Officer for Black Vice President-Corporate Affairs
Hills” Retail Business Segment 625 Ninth Street

625 Ninth Street Rapid City, SD 57701

Rapid City, SD 57701 Fax: (605) 721-2568

Fax: (605) 721-2599 Email: kwhite@bh-corp.com

Email: levans@bh-corp.com

IL. INFORMATION ABOUT BLACK HILLS

A. OVERVIEW OF BLACK HILLS

5. Black Hills 1s a diversified energy company engaged in two principal lines of business:
electric and gas utility service in three states, and wholesale energy production and marketing
throughout the western United States and western Canada. In addition, Black Hills maintaihs a
wholly-owned subsidiary that provides centralized services to affiliate companies in the Black Hills
system. Black Hills conducts its electric and gas utility businesses through two wholly-owned utility
operating company subsidiaries, Black Hills Power, Inc. (“Black Hills Power”), and Cheyenne Light,
Fuel and Power Company (“Cheyenne Light™). Black Hills has proven expertise in operating utility
assets and 1s committed to providing safe, reliable, and high quality services at just and reasonable

rates.



B. DESCRIPTION OF BLACK HILLS’ UTILITY OPERATIONS

BLACK HILLS POWER

6. Black Hills Power was organized in 1941 and has served retail electric customers
through its predecessors since the early 1880s. Black Hills Power currently provides retail electric
service to approximately 65,000 customers in South Dakota, Wyoming, and Montana in a service
territory that covers approximately 9,300 square miles. Black Hills Power’s retail customer base is a
mix of residential, commercial, and industrial customers.

7. Black Hills Power is subject to regulation as a public utility under the public utility
laws of the states of South Dakota, Wyoming, and Montana with respect to retail electric rates and
charges and the issuance of most of its securities. Black Hills Power also is subject to regulation by
the Federal Energy Regulatory Commission (“FERC”) pursuant to the Federal Power Act with respect
to the classification of accounts, rates for wholesale sales of electricity, the interstate transmission of
electric power and energy, interconnection agreements, and acquisitions and sales of certain utility
properties.

8. Black Hills Power also makes wholesale sales of electric capacity and energy to
municipal and investor-owned utility customers in Wyoming and Nebraska and to other off-system
wholesale customers throughout the western United States under rate schedules and tariffs on file with
the FERC. Black Hills Power owns and operates approximately 435 MW of generating capacity
located in South Dakota and Wyoming that it uses to serve its retail and wholesale customers and also
to make off-system wholesale electric capacity and energy sales.

9. Black Hills Power owns 2300 miles of low voltage distribution lines serving its retail

customers. It also owns 480 miles of 69 kV lines and owns or jointly owns 494 miles of 230 kV



transmission lines in South Dakota, Wyoming, and Nebraska. Black Hills Power operates its
transmission system as part of the “Common Use System,” a jointly-operated system comprising the
transmission facilities of Black Hills Power, Basin Electric Power Cooperative (“Basin Electric”), and
Powder River Energy Corporation (“PRECorp”). Black Hills Power serves as Joint Tariff
Administrator for the joint open access transmission tariff on file with the FERC under which Black
Hills Power, Basin Electric, and PRECorp provide transmission service on the Common Use System
(“Joint OATT”). Because of the system’s isolated location, Black Hills Power provides transmission
service to only a small number of third-party customers.

10. Black Hills Power and Basin Electric jointly own an AC-DC-AC transmission tie (or
converter station) located near Rapid City, South Dakota (“Rapid City Tie”), that provides an electric
interconnection between the Western and Eastern transmission grids in the United States. The Rapid
City Tie provides 200 MW of electric transfer capability in each direction between the Western and
Eastern grids. Transmission service over the Rapid City Tie is available under the Joint OATT. Black
Hills Power’s right to schedule energy flows on the Rapid City Tie gives it the ability to buy and sell
energy in the Eastern interconnection, creating valuable opportunities for Black Hills Power to market
surplus energy generated in the west or to purchase energy generated in the east for consumption in the
west.

CHEYENNE LIGHT

11. Cheyenne Light is a Wyoming corporation that has been in existence since 1900.
Cheyenne Light 1s a combination electric and natural gas utility that serves retail customers in and
around Cheyenne, Wyoming, the state capital. Cheyenne Light serves approximately 39,000 electric

customers and 33,000 gas customers. Black Hills acquired Cheyenne Light from Xcel Energy, Inc.



(“Xcel Energy™), in January 2005. Cheyenne Light is subject to regulation as a public utility by the
Wyoming Public Service Commission under the public utility laws of the State of Wyoming with
respect to retail electric and natural gas rates and charges and the issuance of most of its securities.

12. Cheyenne Light does not currently serve any wholesale customers or transmission
customers, thus is not currently subject to regulation by the FERC. Cheyenne Light does not currently
own any generating capacity, but it is in the process of constructing a 90 MW (net) mine-mouth coal-
fired generating facility at Gillette, Wyoming (“Wygen II Plant”), that Cheyenne Light will use for
base-load generating capacity and energy to meet its customers’ needs. The Wygen II Plant is
expected to begin commercial operations during the first quarter of 2008. In conjunction with these
and other developments, Cheyenne Light intends to file wholesale power sales tariffs and an open
access transmission tariff with the FERC during 2007. As a FERC-jurisdictional public utility,
Cheyenne Light will become subject to regulation by the FERC with respect to the classification of
accounts, rates for wholesale sales of electricity, the interstate transmission of electric power and
energy, interconnection agreements, and acquisitions and sales of certain utility properties.

13.  Cheyenne Light currently serves its customers’ electricity requirements under an all-
requirements contract with Public Service Company of Colorado (“PSCo”), a subsidiary of Xcel
Energy. Prior to its acquisition by Black Hills in 2005, Cheyenne Light executed contracts with Black
Hills Wyoming, Inc., an unregulated wholesale subsidiary of Black Hills. Those contracts are for 40
MW of energy from the Gillette Combustion Turbine and 60 MW of base-load capacity and energy
from the Wygen I coal-fired power plant. Cheyenne Light previously assigned these contracts to

PSCo, but they revert back to Cheyenne Light at the end 0f 2007 in coordination with the termination



of the PSCo all-requirements contract. The Gillette Combustion Turbine contract expires on
August 31, 2011, and the Wygen I contract expires on March 31, 2013.

14. Cheyenne Light provides natural gas service to both distribution service customers and
transportation customers. Cheyenne Light purchases natural gas from independent suppliers delivered
through transportation contracts with interstate pipelines and through deliveries by suppliers directly to
certain transportation customers. Cheyenne Light's annual gas deliveries include 4.1 million
dekatherms in sales to commercial and residential customers and 8.3 million dekatherms to
transportation customers.

15. At the time it was acquired in 2005, Cheyenne Light was suffering from customer
service and billing system problems, challenges with regulators, and exposure to volatile purchased
power and natural gas costs. In addition to commencing construction of Wygen I, Black Hills created
and successfully implemented an aggressive plan that dramatically improved customer service and
satisfaction, improved relations with regulators, and improved natural gas procurement and supply. In
addition, Black Hills directed the preparation of an Integrated Resource Plan that ultimately led to
Cheyenne Light receiving a Certificate of Public Convenience and Necessity from the Wyoming
Public Service Commission to begin construction of Wygen II.

C. DESCRIPTION OF BLACK HILLS' WHOLESALE
ENERGY PRODUCTION AND MARKETING BUSINESS

16. Black Hills conducts its wholesale energy production and marketing business through
its wholly-owned subsidiary, Black Hills Energy, Inc. (“Black Hills Energy”’). Black Hills Energy has

four direct subsidiaries: Black Hills Generation, Inc. (“Black Hills Generation™), Black Hills



Exploration and Production, Inc. (“BHEP”), Wyodak Resources Development Corp. (“Wyodak
Resources™), and Enserco Energy Inc.(“Enserco’).

17. Black Hills Generation’s power production business owns and operates approximately
978 MW of unregulated generating capacity located in Colorado, Nevada, Wyoming, California, and
Idaho. Black Hills Generation also owns investments in power-related funds with a net ownership
interest of approximately 11 MW. Black Hills Generation sells wholesale capacity and energy under a
combination of mid to Jong-term contracts, which helps to mitigate the impact of a potential downturn
in power prices in the future. Black Hills Generation significantly reduces its financial exposure in the
power generation segment by selling a majority of its unregulated capacity under “tolling” agreements,
or agreements under which the power purchaser is responsible for supplying the fuel for the facility,
thereby assuming the fuel price risk. The contracted purchasers of capacity and energy from Black
Hills Generation’s facilities are load-serving utility companies.

18. BHEP’s oil and gas exploration and production business is involved in the acquisition,
exploration, development, and production of crude oil and natural gas. As of December 31, 2006,
BHEP held operated and non-operated interests in oil and gas properties in several states in the
western United States. BHEP also owns and operates natural gas gathering pipeline systems, along
with associated gas compression and treating facilities.

19. Wyodak Resources’ coal mining business mines and processes low-sulfur, sub-
bituminous coal at the Wyodak coal mine near Gillette, Wyoming. The Wyodak mine has
approximately 55 years of coal reserves at current production levels, and is the oldest continually
operating coal mine in Wyoming’s Powder River Basin. The majority of the coal produced at the

Wyodak mine is sold to on-site, mine-mouth generation facilities. They include Black Hills Power,



Black Hills Wyoming, and Rocky Mountain Power (formerly known as PacifiCorp). Wyodak
Resources is expanding the capability of the Wyodak mine to increase production and provide fuel for
Cheyenne Light’s base-load, coal-fired power plant, Wygen II, currently under construction. Wygen II
will become the fifth mine-mouth, coal-fired power plant to be located at Wyodak Resource’s coal
mine.

20. Enserco’s energy marketing business markets natural gas and crude oil in regions of the
United States and Canada. It engages in physical and financial wholesale energy marketing, storage,
and transportation services. Enserco also offers price risk management productsand services to
customers, including natural gas distribution companies, municipalities, industrial users, oil and gas
producers, electric utilities, other energy marketers, and retail gas users. Enserco holds, under
contract, both short and long-term natural gas storage and transportation capacity on several major
pipelihes in the western and mid-continent regions of the United States and in Canada. Enserco’s
operations are conducted in accordance with guidelines established through separate credit and risk
management policies and procedures. Enserco maintains a separate credit facility that provides
security interests limited to the assets of Enserco. As of December 31, 2006, there were no parent
company guarantees for Enserco.

D. DESCRIPTION OF BLACK HILLS SERVICE COMPANY, LLC

21.  Black Hills maintains a wholly-owned subsidiary that provides centralized services.
Black Hills Service Company, LLC (“Black Hills Service™) provides such services as accounting,
finance, human resources, information technology, risk management, regulatory affairs, governance,
legal services, and other corporate services to its affiliated companies in the Black Hills system. Black

Hills Service charges its expenses of operation at cost to the Black Hills utility and non-utility

10



companies through direct charges and allocated charges. Costs that can be specifically attributed to a
particular company are directly charged to that company. Costs that cannot be specifically attributed
to a particular company, but indirectly support all companies or directly support Black Hills Service,
are allocated among the Black Hills companies using an allocation methodology contained in the
Black Hills Service Company Cost Accounting Manual (“CAM”). The CAM has been filed with the
South Dakota Public Utilities Commission and the Wyoming Public Service Commission. A copy of
the current CAM is attached as Schedule 6. Black Hills agrees to file the then current version of the
CAM with the Commission on an annual basis.

22, Black Hills Service administers separate money pools: a utility money pool and a non-
utility money pool. Black Hills does not borrow from either pool. A non-utility subsidiary can neither
borrow from, nor make loans to, the utility money pool, and a utility subsidiary can neither borrow
from, nor make loans to, the non-utility money pool. When making intra-company loans or extending
intra-company credit, Black Hills and its subsidiaries charge interest rates at the same effective rate of
interest as the daily weighted average of commercial paper, revolving credit and/or other short-term
borrowings of the respective lending subsidiary, including an allocated share of commitment fees and
related expenses.

23. Black Hills Power and Cheyenne Light have authority to make unsecured short-term
borrowings from, and contribute surplus funds to, the utility money pool. The funds in the Black Hills
utility money pool are comprised of surplus funds in the treasuries of Black Hills, Black Hills Power,
and Cheyenne Light, and proceeds from either bank borrowings by those money pool participants, or
the sale of commercial paper by the participants for loan to the utility money pool. Money pool funds

are made available to Black Hills Power and Cheyenne Light as Black Hills Service determines would
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result in a lower cost of borrowing, consistent with the individual borrowing needs and financial
standings of the utilities. The determination of whether the utilities at any time have surplus funds to
lend to the money pool or will lend funds to the money pool is made by Black Hills’ chief financial
officer or treasurer, or by their designees, on the basis of cash flow projections and other relevant
factors. The utility money pool agreement is on file with the FERC.

24.  The non-utility money pool is operated on the same terms and conditions as the utility
money pool, except that Black Hills funds made available to the money pools are made available to
the utility money pool first and only afterward to the non-utility money pool.

25. In addition, Black Hills* holding company structure insulates its public utility business
from its non-utility businesses. Black Hills has expanded this holding company structure to
accomumodate this transaction by creating Black Hills Utility Holding Company, Inc., a sub-holding
company that will own the individual utility subsidiaries created in each state. That sub-holding
company may also hold shared assets such as, but not limited to, pipeline transportation, storage, or
supply contracts that are allocated to the individual state entities. This structure protects gas supply
needed to serve the customers of the individual utility subsidiaries from other Black Hills activities,
but permits consolidation of gas supply purchasing and portfolio management. Other shared
regulatory assets that may be more economical on a shared rather than individually assigned basis may
also be held at the sub-holding company level instead of by the specific state entity. The holding
company structure does not permit the depletion of public utility assets or the encumbrance of those
assets with non-utility related debt. This structure provides the "improvement" and "integrity" that this

Commission's Staff is recommending in the Commission’s 701 Docket and in this Commission's
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recent ring-fencing and affiliate transactions Docket 06-GIMX-181-GIV ("181 Docket") and is one of
the reasons this transaction promotes the public interest.

E. MANAGEMENT AND EMPLOYEES

26. Black Hills and its utility subsidiaries have a management team in place with
substantial experience in providing reliable utility service to customers.
The team includes:

a. David R. Emery, Black Hills’ Chairman, President, and Chief Executive
Officer, who has 17 years of experience in various operational and management positions
throughout the company.

b. Linden R. Evans, President and Chief Operating Officer for Black Hills retail
business segment, who has been with Black Hills for approximately six years and led
Cheyenne Light’s successful integration into the Black Hills system in 2005.

C. Thomas M. Ohlmacher, President and Chief Operating Officer of Black Hills
Energy, who formerly served the retail business segment and has been with the company for
33 years. He has extensive experience in generation resource development and management.

d. Mark T. Thies, Executive Vice President and Chief Financial Officer, who
has been with Black Hills for nine years and has prior experience with InterCoast Energy
Company.

e. James M. Mattern, Senior Vice President — Corporate Administration and
Compliance, who has 19 years of experience with Black Hills.

f. Kyle D. White, Vice President of Corporate Affairs, who has 24 years of

experience with the company.
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g Stuart A. Wevik, Vice President of Operations of the retail business
segment, who has 21 years of experience with the company.

h. Roxann R. Basham, Vice President-Governance and Corporate Secretary,
who has 23 years of experience with the company.

1. Garner M. Anderson, Vice President, Treasurer and Chief Risk Officer, who
has 18 years of experience with the company.

J- Perry S. Krush, Vice President-Controller, who has 18 years of experience
with the company.
Attached as Schedule 7 is a chart showing Black Hills’ management and organizational

structure.

F. FINANCIAL STRENGTH OF BLACK HILLS

27. Black Hills and its subsidiaries are financially strong. Black Hills’ recently-reported
2006 consolidated financial results showed substantial growth reflecting solid utility performance,
improving power generation operations, and strong energy marketing results. Black Hills reported that
its retail utilities are in excellent operational and strong financial condition. Black Hills has
mvestment grade ratings from two major rating agencies. Black Hills’ credit rating is "Baa3" by
Moody's Investors Service and "BBB-" by Standard & Poor's. During the 2001-02 national energy
crisis, Black Hills maintained its investment grade credit ratings while continuing its marketing and
independent power production businesses. Black Hills’ financial strength and stability is further
evidenced by the fact that its annual shareholder dividends have been increased each year for the past
37 years. A copy of Black Hills’ 2006 Annual Report on Form 10-K to the Securities and Exchange

Commission (“SEC”) is attached as Schedule 8.
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28. Black Hills’ Consolidated Statements of Income, Consolidated Balance Sheets,
Consolidated Statements of Cash Flows, and Consolidated Statements of Common Stockholders’
Equity and Comprehensive Income are included in Schedule 8. The post-transaction pro forma
financial information of Black Hills will be filed as Schedule 9 when it becomes available.

29. Black Hills has a conservative management strategy consistent with values rooted in its
regulated utility origin. A typical Black Hills shareholder seeks a balance between dividends and
earnings growth, which is reflected in Black Hills’ corporate philosophy. The acquisition of Aquila’s
utility assets will significantly add to Black Hills’ regulated utility base, and improve the overall
balance of its diversified energy assets. Black Hills’ diversified non-utility energy businesses engage
in relatively conservative transactions compared to other industry participants. Black Hills has an
experienced and consolidated power generation team that serves both the utility and non-utility
segments. Existing non-regulated generation resources are pledged almost exclusively to long-term
supply contracts with utilities that serve captive customers. Black Hills Generation also has energy
contracts with other utilities such as PSCo, the Municipal Energy Agency of Nebraska, Southern
California Edison, and Nevada Power Company. Black Hills Exploration & Production produces
natural gas and crude oil. It employs risk management methods to mitigate commodity price risk and
preserve cash flows. These methods and guidelines have been approved by Black Hills’ Executive
Risk Committee and are reviewed by the Board of Directors. Black Hills Exploration & Production
uses a strategy to expand its gas and oil reserves while minimizing risk by focusing on lower-risk
exploration and development drilling as well as acquisitions of proven reserves. Substantially all of
Wyodak Resources coal production is sold under long-term contracts, including sales to Black Hills’

regulated and non-regulated companies. Black Hills continues to construct new coal-fired generation
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plants adjacent to the mine, and Wyodak Resources will continue to expand its coal production to
meet that coal supply demand. Enserco, Black Hills’ natural gas and oil marketing division, has a
stand-alone credit facility. Its business focuses on customer service and physical delivery, rather than
on speculative financial trades or strategies. It works closely with both customers and producers and
emphasizes short-term transactions with over 90 percent of contracts being less than one year in term.
Enserco has implemented Black Hills’ Risk Policies and Practices and receives oversight from Black
Hills’ Executive Risk Committee. It also utilizes a strict hedging policy to limit its overall market
exposure. Enserco’s marketing business has been profitable each of its ten years of operation. As part
of Black Hills’ system, these non-utility subsidiaries are operated more conservatively than they
otherwise might be as stand-alone companies.

III.  DESCRIPTION OF THE TRANSACTIONS

A. SUMMARY OF THE TRANSACTIONS

30. Aquila announced on February 7, 2007, that it had executed a definitive agreement with
Black Hills under which Black Hills will acquire Aquila’s gas utility assets in Kansas, lowa, Nebraska,
and Colorado and electric utility assets in Colorado. In a separate but related transaction, Merger Sub,
a wholly-owned subsidiary of GPE, will merge with and into Aquila, with Aquila as the surviving
entity (“Merger”). The result of the Merger is that GPE will effectively acquire Aquila’s Missouri
electric operations. Among other things, as described more specifically herein: (i) each transaction is
conditional upon the closing of the other transaction; (ii) the transactions are subject to regulatory

approval; and (iii) the Merger is subject to approval by the shareholders of Aquila and GPE.
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B. ASSET SALE TRANSACTIONS

31. Black Hills has agreed to acquire from Aquila its natural gas utility assets and
businesses in Kansas (106,000 customers), Colorado (64,000 customers), Nebraska (194,000
customers) and Iowa (146,000 customers) and its electric utility assets and business in Colorado
(92,000 customers), along with support functions and assets located in Council Bluffs, Jowa, and
Omaha and Lincoln, Nebraska, for $940 million, subject to certain adjustments. Black Hills is
assuming the contractual obligations and liabilities of Aquila associated with the assets being acquired.

32. The sal‘e and transfer of Aquila's utility assets to Black Hills, which includes the sale of
the Kansas natural gas utility and business assets ("Kansas Assets"), will be effectuated through the
following series of transactions:

a. Black Hills has formed Black Hills Utility Holding Company, Inc. (“BH Utility

Holding”), a South Dakota corporation, which will hold all of the acquired utility assets,

through direct and indirect subsidiaries.

b. Aquila will transfer its gas utility assets in Kansas, lowa, and Nebraska to Black

Hills in accordance with the terms of the Asset Purchase Agreement (“APA”). Attached as

Schedule 10 is a copy of the APA as filed with the SEC (i.e., without the exhibits and

schedules). The APA has 43 exhibits and schedules which are voluminous, and many of

which contain confidential and competitively sensitive business information. Accordingly, a

special late filing will be made of the APA exhibits and schedules with appropriate safeguards

to protect the confidential information. Black Hills has formed three limited liability
companies in those states that will be direct subsidiaries of BH Utility Holding. Black

Hills/Kansas Gas Utility Company, LLC, a Kansas limited liability company, will own the
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Kansas Assets; Black Hills/lowa Gas Utility Company, LLC, a Delaware limited liability
company, will own the lowa utility assets; and Black Hills/Nebraska Gas Utility Company,
LLC, a Delaware limited liability company, will own the Nebraska utility assets.

c. Immediately before closing, Aquila will transfer its Colorado electric utility
assets and its Colorado natural gas utility assets to two Delaware limited partnerships, Electric
Opco and Gas Opco, respectively. Aquila will be the General Partner of Electric Opco and
Gas Opco, and Aquila Colorado will be the Limited Partner of Electric Opco and Gas Opco.

d. Black Hills has formed Black Hills/Colorado Utility Company, Inc., a Colorado
corporation (“BHCU”), and Black Hills/Colorado Utility Company, LLC (“BHCULLC”), a
Colorado limited liability company. BHCU, as a general partner, and BHCULLC, as a limited
partner, will acquire all of the partnership interests of Aquila and Aquila Colorado in Electric
Opco and Gas Opco, in accordance with the terms of a Partnership Interest Purchase
Agreement (“PIPA”) dated February 6, 2007. Attached as Schedule 11 is a copy of the PIPA
as filed with the SEC (i.e., without the exhibits and schedules). The PIPA has 47 exhibits and
schedules which are voluminous, and many of which contain confidential and competitively
sensitive business information. Accordingly, a special late filing will be made of the PIPA
exhibits and schedules with appropriate safeguards to protect the confidential information.

33. The transactions contemplated by the APA are subject to a number of conditions,

including: (i) a waiver from, or the approval of, the Commission under the “standstill” obligations

imposed on Aquila in Docket No. 02-UTCG-701-GIG ("701 Docket"); (ii) the approval of the

Commission, Iowa Utilities Board, and the Nebraska Public Service Commission; (iii) the expiration

or termination of the waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976,
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as amended; (iv) the ability of GPE and Aquila to complete the Merger, which will require regulatory
approval by the Commission, the Missouri Public Service Commission, and the FERC; and (v) the
absence of a material adverse effect on the businesses being acquired by Black Hills, including the
businesses being acquired by Black Hills under the PIPA.

34, The transactions contemplated by the PIPA are also subject to a number of conditions,
including: (i) a waiver from, or the approval of, the Commission under the “standstill” obligations
imposed on Aquila in the 701 Docket; (ii) the approval of the Colorado Public Utilities Commission;
(ii1) the approval of the FERC; (iv) the expiration or termination of the waiting period under the Hart-
Scott-Rodino Antitrust Improvements Act of 1976, as amended; (v) the ability of GPE and Aquila to
complete the Merger, which will require regulatory approval by the Commission, the Missouri Public
Service Commission, and the FERC; and (vi) the absence of a material adverse effect on the
businesses being acquired by Black Hills, including the businesses being acquired by Black Hills
under the APA.

35. A certified copy of Black Hills’ Board of Directors’ resolution ratifying the APA and
authorizing consummation of the transaction contemplated by the APA and this Joint Application, is
attached as Schedule 12. A certified copy of Aquila’s Board of Directors’ resolution ratifying the
APA and authorizing consummation of the transaction contemplated by the APA and this Joint
Application is attached as Schedule 13.

36.  Black Hills has entered into an agreement with a group of lenders, including ABN
AMRO Bank, as administrative agent, for a committed acquisition credit facility to finance the
transaction. Attached as Schedule 14 is a Letter of Commitment from the ABN AMRO Bank. Black

Hills expects the permanent financing that will replace the bridge facility to be a combination of
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corporate debt, mandatory convertible securities, common equity, and/or internally generated cash
resources. The contemplated permanent debt financing is expected to be deemed investment grade by
credit rating agencies. Some portion of the transaction financing may be obtained through a public

offering or additional private placement of common stock prior to closing.

37. On February 22, 2007, Black Hills completed a private placement offering to certain
institutional investors of approximately 4.17 million shares of common stock at a price of $36.00
per share, for a total of approximately $150 million. Black Hills used the net proceeds of
approximately $145 million from the offering for debt reduction. Although not directly related to
the acquisition, this placement demonstrates Black Hills’ ready access to capital, and also enhances

its ability to finance and close the acquisition transaction.

C. MERGER TRANSACTION

38. On February 6, 2007, Aquila, GPE, Merger Sub, and Black Hills, entered into an
Agreement and Plan of Merger. Following the consummation of the sale and transfer of Aquila’s
utility assets to Black Hills, Merger Sub will merge with and into Aquila. The Merger will result in
GPE acquiring Aquila’s two Missouri-based utilities, Missouri Public Service Company, and St.
Joseph Light & Power.

39. At the effective time of the Merger, each share of Aquila’s common stock (other than
shares owned by Aquila and GPE, or by any shareholders who are entitled to and who properly
exercise appraisal rights under Delaware law) will be cancelled and will convert into the right to
receive (1) 0.0856 of a share of common stock, no par value, of GPE, and (ii) a cash payment of $1.80.
The exchange ratio is fixed and will not be adjusted to reflect stock price changes prior to the
completion of the Merger. In the transaction between Aquila and GPE, GPE will acquire all of the
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outstanding shares of Aquila and its Missouri-based electric utility assets for $1.80 in cash plus 0.0856
of a share of GPE's common stock for each share of Aquila common stock in a transaction valued at
approximately $1.7 billion, or $4.54 per share, based on GPE's closing stock price on February 6,
2007. In addition, GPE will assume approximately $1 billion of Aquila's net debt. The proceeds from
the asset sale to Black Hills will be used to fund the cash portion of the consideration paid to Aquila
shareholders and to reduce existing Aquila debt.

40. Upon consummation of the Merger, the shareholders of Aquila and GPE are expected
to own approximately 27% and 73%, respectively, of the outstanding common stock of GPE on a
fully-diluted basis. Consummation of the Merger is subject to a number of conditions, including: (i)
approval by Aquila’s shareholders and GPE’s shareholders; (ii) approval of the FERC, this
Commission, and the Missouri Public Service Commission; (iii) the expiration or termination of the
waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended; (iv) the
completion of the asset sale transactions described above; and (v) the absence of a material adverse
effect on the Aquila businesses that remain after giving effect to the asset sale transactions.

IV.  BLACK HILLS' PLAN OF OPERATION

41. Aquila furnishes natural gas distribution sales and transportation services to
approximately 106,000 retail customers in Kansas. The communities served by the Kansas Assets are
listed in attached Schedule 15. The Joint Applicants will mail notice to all of the customers served
from the Kansas Assets advising them of the proposed transfer of the Kansas Assets and this Joint
Application. A copy of the proposed notice to be sent to all customers will be submitted to the

Commission's Staff for its review and comments. Once the notice is approved by the Commission
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Staff, it will be mailed to all Aquila retail customers affected by this transaction. Attached as
Schedule 16 is a copy of the proposed notice.

42.  Upon consummation of the transaction, BH Kansas Gas will adopt Aquila’s approved
tariff rates and rules and regulations on file with the Commission, which may be changed from time to
time with approval from the Commission. BH Kansas Gas will continue to provide natural gas service
to Aquila’s customers in accordance with such tariff rates and rules and regulations and continue to
furnish safe and reliable service and facilities at just and reasonable rates.

43. The Joint Applicants request approval of the transfer of Aquila's Kansas certificates of
convenience and necessity and franchises relating to the Kansas Assets to BH Kansas Gas, and
correspondingly, BH Kansas Gas requests a certificate to reflect the transfer of the service territory
served by the Kansas Assets in the subject territories and to authorize BH Kansas Gas to own and
operate the Kansas Assets in the subject territories, in accordance with the tariffs referenced herein, as
they may be later amended from time to time as provided by law. The APA contains a list of the
franchises Aquila currently holds in the Kansas service territory.

44, Aquila’s employees whose expertise and work experience are primarily associated with
the Kansas Assets will be offered employment with BH Kansas Gas and no disruptive workforce
reductions are contemplated. Aquila, GPE, and Black Hills have established a pre-closing transition
team of employees from all three companies to provide for a smooth transition of operations. Black
Hills understands fully its commitment to attract, maintain, and support highly qualified employees
needed to continue the level of customer service, accounting, billing, and system support currently

provided to customers.
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45.  BH Kansas Gas will operate as a separate subsidiary in Black Hills’ holding company
structure and will own the Kansas Assets and operate the natural gas utility business in Kansas.
Similar separate subsidiaries are being formed by Black Hills to own and operate each acquired utility
business in the other states. A chart showing the Black Hills family of companies within the holding
company structure, including the utilities to be acquired, is attached as Schedule 17. Black Hills plans
to physically segregate the Kansas Assets and liabilities and to assign those to BH Kansas Gas. BH
Kansas Gas will maintain separate books and records. The post-transaction pro forma financial
balance sheet and income statement of BH Kansas Gas will be filed as Schedule 18 when they become
available.

46.  BH Kansas Gas will become one of the companies in the Black Hills system. Black
Hills Service provides various corporate, administrative, management and support services to those
companies in an efficient and economical way and allocates its support costs among them in a fair and
equitable manner. Among the services that the various Black Hills state entities will continue to share
are the customer call center located in Lincoln, Nebraska, the consolidated gas supply center located in
Omaha, Nebraska, and other shared physical assets or consolidated services such as regulatory
accounting, billing, meter repair, and other functions. Black Hills will continue to provide those
shared services in the same manner they have been provided by Aquila while ensuring safe and
reliable service. Black Hills is presently reviewing its options for strengthening its various functions;
however, it will Iikely provide for additional employee talent in its Omaha, Nebraska, natural gas
operation headquarters, its Lincoln, Nebraska, call center, and in its Rapid City, South Dakota,

headquarters.
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47. Black Hills is also reviewing its options on where to place the shared assets and shared
services. Regardless of whether the shared assets and services are ultimately located in Black Hills
Service or in the Black Hills sub-holding company, BH Kansas Gas will become party to a Service
Agreement with Black Hills Service that establishes a reasonable allocation of assets and governs the
services and charges for the shared assets or service provided by either the Black Hills sub-holding
company or Black Hills Service. A sample of the Service Agreement currently in use within the Black
Hills system is attached as Schedule 19. A detailed description of the services provided by Black Hills
Service is provided in Appendix 1 to the Service Agreement, and the cost allocation methodology was
discussed previously herein. Black Hills will review and adopt agreements to address the reasonable
allocation of the other shared assets. Those agreements will continue to allocate the shared assets
consistent with existing use, but will need to reflect the transition of those assets from Aquila to Black
Hills.

48. As with Black Hills’ other utility companies, BH Kansas Gas will be able to participate
in the utility money pool, access lower cost capital, and take advantage of the other financial benefits
associated with Black Hills’ holding company structure.

49.  Aspart ofthis Joint Application, Black Hills and BH Kansas Gas also agree to comply
with the standards for affiliate transactions set forth in K.S.A. 66-1213a, 66-1401 and 66-1402, and
any Commission order, rule, or regulation addressing affiliate transactions. Black Hills and BH
Kansas Gas will provide the Commission with a list of all documents that they must file with the SEC
or the FERC related to shared services. Finally, Black Hills and BH Kansas Gas hereby acknowledge
that this Commission has regulatory jurisdiction over the recovery by BH Kansas Gas of the costs for

services provided by Black Hills Service to BH Kansas Gas.
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50. Black Hills submits to this Commission that it will not lose any jurisdiction over the

former gas utility operations by said operations being operated under Black Hills' holding company

structure.
V. THE PROPOSED TRANSACTION WILL PROMOTE
THE PUBLIC INTEREST
51. Black Hills’” acquisition of Aquila's utility operations in Kansas, Colorado, Nebraska

and lowa, and the combination of those operations with Black Hills* existing utility operations, is a
logical extension of Black Hills’ business. The two utility operations have similar customer profiles,
community demographics and cultures, and business relationships. Acquisition of Aquila's utility
operations will make Black Hills a financially stronger company, with a larger regulated retail asset
and customer base, and more stable, predictable earnings. A map showing the location of Black Hills’
utility operations and Aquila's utility operations in Kansas, Colorado, Nebraska, and lowa is attached
as Schedule 20.

52. Black Hills' acquisition of the Kansas Assets is in the public interest and meets or
surpasses the criteria established by this Commission to determine if a merger or acquisition is in the
public interest. See, November 15, 1991, KPL/KGE Merger Order Docket Nos. 172,745-U and
174,155-U, pp. 35, 36, for the list of factors that will be considered by the Commission to determine
whether the proposed transaction will promote the public interest ("KPL/KGE Merger Case"). The
proposed transaction will promote the public interest because Black Hills is qualified by its experience
and financial strength to meet all of the demands associated with operating Aquila's Kansas natural gas
public utility. Black Hills will work to maintain the existing high quality of service provided to

Aquila's customers.
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53. Black Hills has a demonstrated record of continuing to make investments in utility
infrastructure to ensure reliability, maintaining high levels of service, and taking a proactive approach
to managing the supply requirements of its customer base. Black Hills has maintained an active
partnership with and dedication to the communities it serves. Black Hills has also demonstrated a
respectful and open relationship with regulators.

54.  Black Hills and Aquila operate in adjacent states and the customers Aquila serves in the
cities of Lawrence and Wichita, Kansas, are comparable in number and type to the customers Black
Hills serves in Cheyenne, Wyoming. Like Aquila, Black Hills has experience in serving rural areas
and communities. The customer demographics of Black Hills and Aquila are also similar. Most
important, Black Hills is offering employment to all of Aquila’s field operations and field customer-
service employees so that the institutional knowledge of Aquila’s distribution system remains intact,
ensuring that customers continue to receive safe and reliable service.

55.  The financial condition of BH Kansas Gas after the acquisition by Black Hills will be
stronger than the current financial condition of the existing utility. Black Hills has an investment
grade credit rating, access to lower cost capital, and a solid capital structure. Although Aquila has
been working to restore its credit rating to investment grade, its credit rating currently is not
investment grade.

56.  Black Hills’ holding company structure provides significant financial protections to its
customers. Black Hills’ utility companies are segregated and insulated from the operating costs and
liabilities of its non-utility companies. A non-utility Black Hills company cannot borrow from the
utility money pool, cannot receive credit from a utility company, nor can it have its debts secured by a

utility company’s assets.
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57. Upon close of the transaction, the Kansas Assets, operations, and activities in Kansas
will be owned by a legally separate subsidiary of Black Hills. As indicated recently by this
Commuission's Staff, the financial benefits of having a diversified public utility form and operating
under a holding company structure include: (1) facilitating the ability of the regulator to monitor and
prevent, or detect and correct, subsidization of non-utility business ventures; (2) limiting the public
utility's exposure to legal liabilities created by non-utility business ventures; and (3) providing for
regulatory oversight and control of the regulated public utility's relationship with non-utility business
ventures and the parent.

58. Aquila and Black Hills have structured the proposed transaction so as to avoid
unnecessary adverse consequences to customers and employees of the utilities. There will be no
disruptive workforce reductions associated with the transaction. Black Hills expects to employ
Aquila's state-based leadership and operations support staff employeés within Kansas, lowa, Colorado,
and Nebraska. I[n Nebraska, for example, that support staff includes, but is not limited to, the
employees located in Omaha’s regulatory, gas supply and load monitoring, gas engineering, large
volume billing, and information technology departments. In addition to that support staff, Black Hills
intends to retain the support staff located in Lincoln for its call center and field resource center, as well
as other departments. Black Hills also intends to retain the support staff located at Aquila’s meter and
measurement shops in Council Bluffs, Iowa. This personnel as well as others will be employed by
Black Hills to effectively meet its operations and customer service obligations associated with the
Kansas Assets. Black Hills has also purchased the rights to Aquila’s current billing and customer data
systems along with several other key information technology systems to facilitate the transition of

customers from Aquila to Black Hills. Accordingly, Black Hills expects a seamless transition. The
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primary purpose of the pre-closing transition team comprised of employees from Aquila, GPE, and
Black Hills is to provide for a smooth transition of operations from now until the closing. Black Hills
and GPE also entered into a Transition Services Agreement (“TSA”™), attached as Schedule 21,
designed to address any transition issues that arise post-closing. Some schedules to the TSA are still
being perfected. The TSA will ensure, for example, that Black Hills continues to have access to
Aquila’s utility business records following the closing. The direct testimony of Linden Evans,
submitted with this Joint Application, addresses the transition plan. During its acquisition of
Cheyenne Light in early 2005 Black Hills successfully executed a similar transition plan for the
retention of employees and maintenance of customer service.

59. Approval of the requested transfer and assignment to BH Kansas Gas of Aquila's
applicable certificates with respect to the Kansas Assets, with the resulting abandonment of the
certificates issued to Aquila, will promote the public interest by authorizing and ensuring the
continuation of the high quality of service to the existing customers served by the Kansas Assets.
Black Hills understands what it means to serve utility customers located in rural areas and small towns
and will continue to deliver the high quality of service that customers expect and deserve. Black Hills
will bring its long history of active partnership and dedication to the local communities that BH
Kansas Gas will serve in Kansas. Black Hills, like Aquila, believes strongly in supporting the
communities in which it provides utility service and takes part in regional economic and community
development through active participation in local organizations. Its employees participate in many
civic groups, leadership activities, and local fund-raising efforts. Black Hills plans to continue such

efforts to assist the local communities it will serve in Kansas.
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60. Given the assurances that Black Hills and BH Kansas Gas I}ave included in this Joint
Application, this Commission will retain full jurisdiction over the Kansas gas utility and will have the
capacity to effectively regulate and audit the operation of the Kansas Assets by BH Kansas Gas.

61. The proposed transaction between Aquila and Black Hills, along with the transaction
between Aquila and GPE, are expected to be beneficial to the shareholders of those companies. The
two transactions will forge financially stronger regional utility companies and provide both Black Hills
and GPE with a solid foundation for future growth in earnings per share and increased shareholder
value. Aquila's shareholders will receive a significant ownership interest in GPE and will once again
be part of a dividend paying company.

62.  Black Hills 1s dedicated to providing safe and reliable service to its utility customers
and plans to continue those efforts in its ownership and operation of the Kansas Assets. Black Hills
has a long history of successfully and continually making investments in its utility infrastructure to
ensure reliable service to its utility customers. Black Hills is familiar with the pipeline safety
programs that have been implemented by Aquila and will commit to comply with and fulfill all
applicable pipeline safety rules, regulations and orders. Black Hills and BH Kansas Gas i>ntend to
retain Aquila's current utility company operating personnel in Kansas, lowa, Nebraska, and Colorado.
They are dedicated employees with a strong record of public utility safety.

VI. ADOPTION OF QUALITY OF SERVICE STANDARD
REPORTING REQUIREMENTS

63.  In order to assure that Black Hills and BH Kansas Gas will maintain a high level of
quality of service to its Kansas natural gas customers, Black Hills and BH Kansas Gas agree to adopt

the quality of service standard reporting requirements and provisions relating to those requirements
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that are currently in place for Aquila's Kansas natural gas operations. Black Hills and BH Kansas Gas
will have the ability to track the information necessary to complete the quarterly quality of service
report that Aquila currently files with the Commission in the 701 Docket. A copy of the most recent
report is attached as Schedule 22.

VII. PURCHASE PRICE AND ANTICIPATED COST REDUCTIONS

64.  Asdemonstrated by documents recently filed by Aquila with the SEC, Aquila had its
investment bankers conduct an analysis to determine the fairness of the consideration to be paid to
Aquila’s shareholders as a result of the Merger. This documentation is attached as Schedule 23.
Black Hills received an opinion as to the faimess of the consideration to be paid for the acquisition,
which is introduced by Black Hills witness Mark Thies.

65. The contemplated transaction is an asset acquisition, not a merger. Thus, certain
synergies and savings often associated with a merger are not present in this case (e.g., closing of
redundant company headquarters, elimination of duplicate employment positions). Nonetheless,
important financial benefits will result from the transaction. After closing, Black Hills expects to have
a lower allocation of corporate and common administrative costs to the new utility subsidiaries than
currently exists. This expectation is based on a preliminary analysis of Aquila’s current corporate

operating costs. The testimony of Black Hills witness Mark Thies addresses those estimated cost

reductions.
VIII. ALLOCATION AND RECOVERY OF THE ACQUISITION
PREMIUM AND TRANSACTION COSTS
66.  Black Hills will record an acquisition premium for accounting purposes as a result of

the proposed transaction. As Black Hills and GPE are still in the process of determining which of the
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shared assets will be assigned to Black Hills, a final calculation of the acquisition premium and
transaction costs relating to this transaction cannot be finally determined at this time. The estimated
amounts of the acquisition premium and transaction costs allocated to the Kansas Assets will be filed
as Schedule 24 when they become available.

67.  Black Hills” Acquisition Premium and Transaction Cost Recovery Plan will be filed as
Schedule 25 when it becomes available.

IX. IDENTIFICATION OF WITNESSES THAT HAVE DIRECT TESTIMONY
IN SUPPORT OF THE JOINT APPLICATION

68.  In support of this Joint Application, the following witnesses have prepared and pre-
filed direct testimony and exhibits on behalf of Aquila and Black Hills:

a. Richard C. Loomis, Operating Vice President, Kansas and Colorado Gas, and
Thomas Fleener, Vice President, Business Development, provide testimony on behalf of
Aquila. Mr. Fleener discusses the general parameters of the process that Aquila and its
investment bankers conducted in conjunction with Aquila's proposed sale of its Kansas natural
gas utility business to Black Hills. Mr. Loomis’ testimony describes Aquila's current Kansas
operations and affirms that they will continue to be conducted under new ownership just as
they have been in the past.

b. The following witnesses provide testimony and exhibits on behalf of Black
Hills: Linden R. Evans, President and Chief Operating Officer for Black Hills’ retail business
segment; Thomas M. Ohlmacher, President and Chief Operating Officer of Black Hills
Energy; and Mark T. Thies, Executive Vice President and Chief Financial Officer of Black

Hills. Their direct testimony and exhibits include information about Black Hills and its utility
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and non-utility subsidiaries and their experience in operating those companies and serving
their customers, and describe the assets sales transaction and transition plan. They explain
how the transaction will promote the public interest based upon the factors or criteria adopted
by the Commission in the KPL/KGE Merger Case, which are applicable to the present
transaction, and explain how Black Hills is qualified to own and operate Aquila's natural gas
utility businesses, and explain how this transaction meets the public interest standards and
criteria established by this Commission. They sponsor the financial information filed with this
Joint Application, which demonstrates that Black Hills has the financial capability to operate
the utility properties it is acquiring from Aquila. They explain how Black Hills and BH
Kansas Gas plan to operate the Kansas gas utility, including an explanation of Black Hills’
holding company structure, the benefits of having such a corporate structure and the conditions
to which Black Hills is willing to agree with réspect to its holding company structure to ensure
that this Commission retains jurisdiction. Their testimony includes a discussion of how Black
Hills and BH Kansas Gas intend to retain the Aquila employees dedicated to the Kansas gas
operations and to adopt Aquila's tariff rates, rules, and regulations. They will also support the
Black Hills model showing the cost reductions that Black Hills anticipates achieving as a
result of the transaction. Finally, they will testify that Black Hills and BH Kansas Gas propose
to adopt the current quality of service reporting requirements to assure that the same high level
of service is maintained after the transaction is completed. Black Hills intends to file
testimony later that identifies the estimated amount of the acquisition premium and transaction
costs, the allocation of the acquisition premium and transaction costs to Kansas, and Black

Hills' proposed acquisition premium recovery plan and support for said plan.
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WHEREFORE, pursuant to the applicable statutes as set forth herein, Aquila, Black

Hills and BH Kansas Gas respectfully request that the Commission issue an appropriate

Certificate and Order;

A.

Authorizing, consenting to and approving the transaction contemplated by
Aquila, Black Hills and BH Kansas Gas as described herein;

Authorizing Agquila, effective upon consummation of the transaction to
discontinue all gas service now furnished by it;

Consenting to and approving the assignment upon consummation of the
transaction to BH Kansas Gas of all certificates of public convenience and
necessity issued to Aquila in regards to the Kansas Assets as that term is
defined herein;

Authorizing BH Kansas Gas to succeed to all of Aquila's rights, title and
interests n its natural gas utility plant and facilities as more fully described
herein, and to all franchises, certificates, consents, and permits relating to the
operation of such plant and facilities;

Authorizing BH Kansas Gas to file as its initial rates, rules and regulations and
conditions of service for gas service in the areas now served by the Kansas
Assets of Aquila, the rates, rules and regulations and conditions of service of
Aquila, applicable thereto and which may be changed from time to time with
the approval of the Commission, also authorizing the transfer and assignment

from Aquila to BH Kansas Gas all of Aquila's PGA and ACA tariffs, WNA
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tariffs, purchased gas cost relating to bad debt adjustment, and any GSRS, and
remaining under recovered/over recovered balances, if any;

Authorizing and approving Black Hills’ holding company structure subject to
the conditions contained herein;

Authorizing and approving Black Hills and BH Kansas Gas' allocation and
recovery of the acquisition premium and transaction costs relating to the
transaction in accordance with Black Hills and BH Kansas Gas' recovery plan
to be submitted as a schedule when it becomes available;

Authorizing and approving Black Hills and BH Kansas Gas' adoption of the
quality of service standard reporting requirements currently in place for
Aquila's Kansas operations as set forth herein;

Finding that the requested relief will promote the public interest; and
Granting such other relief deemed by the Commission to be just and proper to
accomplish the purpose of this Joint Application and to consummate the
transaction described herein.

(Remainder of this page left blank; signature page follows]
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VERIFICATION

STATE OF SOUTH DAKOTA )
COUNTY OF PENNINGTON ))SS:

Linden R. Evans, of lawful age, being first duly sworn on oath, states:

That he is the President and Chief Operating Officer for Black Hills’ Retail
Business Segment, named in the foregoing Joint Application, and is duly authorized to

make this affidavit; that he has read the foregoing Joint Application, and knows the

contents thereof; and that the facts set forth therein are true and correct to the best of his

inden R. Evans

SUBSCRIBED AND SWORN to before me this ?> 2 " day of April, 2007.

d\p\uA,,\ SEVH'AYN

knowledge, information and belief.

Notary Public

My Commission Expires: © ' - 23 - 20\

LEEANN STECKLER
Nolary Pubiic



VERIFICATION

STATE OF MISSOURI )
COUNTY OF JACKSON gSS:

Jon R. Empson, of lawful age, being first duly sworn on oath, states:

That he is the Senior Vice President-Regulated Operations for Aquila, Inc., named
in the foregoing Joint Application, and is duly authorized to make this affidavit; that he
has read the foregoing Joint Application, and knows the contents thereof; and that the

facts set forth therein are true and correct to the best of his knowledge, information and

belief.

\; SUBSCRIBED AND SWORN to before me this éz% day of

, 2007.

Notary Public

My Commission Expires:

DEBRA S. BELLVILLE
Notary Public - Notary Seal
STATE OF MISSOURI
Jackson County
Commission # 06907212
My Commission Expires: June 28, 2010



10.

11.

12.

13.

14.

15.

16.

17.

LIST OF SCHEDULES

Service Area of Aquila
Black Hills’ Current Corporate Organizational Chart
Black Hills” Utility Service Area in South Dakota, Wyoming, and Montana

Certified Copy of Black Hills” Certificate and Articles of Incorporation and Copy of
its Bylaws

Certified Copy of Articles of Organization of Black Hills/Kansas Gas Utility
Company, LLC, Authorizing it to do Business in Kansas

Black Hills Service Company Cost Accounting Manual
Black Hills’ Management and Organizational Structure
Black Hills’ 2006 Annual Report on Form 10-K

Post-Transaction Pro Forma Financial Information for Black Hills Corporation (to
be filed when it becomes available)

Asset Purchase Agreement

Partnership Interests Purchase Agreement

Certified Copy of the Resolution of the Board of Directors of Black Hills
Corporation Ratifying the Asset Purchase Agreement and Authorizing

Consummation of the Transaction

Certified Copy of the Resolution of the Board of Directors of Aquila Ratifying the
Asset Purchase Agreement and Authorizing Consummation of the Transaction

Letter of Commitment from the ABN AMRO Bank
List of the Communities Served by the Kansas Assets
Proposed Notice to Kansas Customers

Black Hills” Corporate Organizational Chart including the Utilities to be Acquired



18.

19.

20.

21.

22.

23.

24.

25.

Pro Forma Financial Information for BH Kansas Gas (to be filed when it becomes
available)

Sample Service Agreement Within the Black Hills System

Map Showing the Location of Black Hills’ Utility Operations and Aquila's Utility
Operations in Kansas, Colorado, Nebraska and Jowa

Transition Services Agreement
Most Recent Aquila Quality of Service Report
Aquila’s SEC Filings Supporting the Purchase Price

Estimated Acquisition Premium and Transaction Costs for Kansas Assets (to be
filed when it becomes available)

Acquisition Premium and Transaction Costs Recovery Plan (to be filed when it
becomes available)



INON
SVO

SVO ANV 014103713 m C ;OI—I U _L Hom _ m

o103 L

SauUN0N SUMO] Ser) -

uoljoesue.l | Ui SaLI0MII9] 92IAISS BjInby

Schedule 1



ANVdINOD
¥3MOd ANV 13nd
‘LHOIT ANN3IA3HO

2711 ‘ANVdINOD ) ‘
39IANIS ONI ‘¥43IMOd

ST1IH Movd STIHXOVId

011 ‘WvIHLSAIN
STIIH Movga [

"ONI
ADYANT OJH3ASNI

"ONI ‘S303N0S3aY

AOY3INZ STIH MOvd

"ONI ‘NOILONaO¥d
ANV NOILVHO1dX3
ST1IH Movig

‘dd09 INJNdOT3AIA
SIOUNOSIY MVAOA

"ONI ‘NOILVHANID
ST1IH MOva

"ONI ‘AD¥3N3
ST1IH MOV14

(Auedwoo Buip|oH)
NOILVHOdHOD ST1IH MOv14

14VHO TVNOILVZINVOYO
NOILVHOdd0D ST1IH MOV14

Schedule 2



Black Hills Corporation

Utility Service Area
MT
SD
Black Hills Power
WY * Rapid City
Cheyenne
Light, Fuel

& Power
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OFFICE OF THE SECRETARY OF STATE

Department of State

United States of America, }

} Secretary's Office
State of South Dakota

This is to certify that the attached instrument of writing is a true, correct and examined
copy of the Articles of Incorporation and all amendments for BLACK HILLS
CORPORATION filed in this office on April 28, 2000 until present.

IN TESTIMONY WHEREOF, I have
hereunto set my hand and caused to be
affixed the Great Seal of the state of South
Dakota at the city of Pierre, the capital, on
March 23, 2007.

I TEN

Chris Nelson
Fees, $ 56.00 ~ % i Secretary of State
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OFFICE OF THE SECRETARY OF STATE
Certificate of Incorporation
Business Corporation

I, JOYCE HAZELTINE, Secretary of State of the State of South Dakota,
hereby certify that the Articles of Incorporation . of BLACK HILLS

HOLDING CORPORATION duly signed and verificd, pursuant to the
provisions of the South Dakota Business Corporation Act, have been received in
this office and are found to conform to law.

ACCORDINGLY, and by virtue of the authority vested in me by law, [ hereby
issue this Certificate of Incorporation and attach hereto a duplicate of the Articles
of Incorporation.

IN TESTIMONY \WHEREOF, |
have hereunto set my hand and
affixed the Great Seal of the State of
South Dakota, a1 Pierre, the Capital,
this April 28, 2000.

LR

Joyce Hazeltine
Secretary of State
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g BLACK HILLS HOLDING CORPORATION ) % A
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p;/ N ) g;'écuted by the undersigned for the purpose of forming a South Dakota business
[/ corpotation under Chapter 47 of SDCL.
ARTICLEI.

The name of the Corporation is Black Hills Holding Corporation.
ARTICLEII.

The period of existence is perpetual.
ARTICLE Il

The purposes for which this Corporation is organized include, without limitation, 0
acquire, hold, purchase, sell, assign, transfer, exchange, mortgage, pledge, or otherwise dispose
of shares of the capital stock of, or any bonds, securities or evidences of indebtedness created by,
any other corporation of the state of South Dakota, or any other state, and, while the owner of
such stock, 10 exercise all the rights, powers and privileges of ownership, including the right to
voie thereon; to enter into plans of merger, consolidation, or exchange with any other corporation
of the state of South Dakota or any other state; to aid in any manncr any corporation or
association, any shares of stock of which, or any bonds, debentures, notes, securitics, evidences
of indebiedness, contracts, or obligations of which, are held by or for the Corporation, or in
which, or in the welfare of which, the Corporation shail have any interest; to do any acts
designed 1o protect, preserve, improve or enhance the value of any property at any time held or
controlled by the Corporation, or in which it may be at any time interested: to organize, promote,
or facilitate the orpanization of subsidiary companics; 10 purchase, hold, sell and transfer shares
of its own capital stock in the manner and 1o the extent provided by any law, rule or regulation:
and to generally engage in any lawful act or activity and to enjoy and exercise all the rights,
powers and privileges which are now or may hereafter be conferred upon corporations organized
under the laws of the state of South Dakota. The foregoing clauses shall be construed both as
objects and powers, and it is hereby expressly provided that the above enumeration of specific
purposes and powers shall not be held to fimit or restrict in any manner the purposes and powers
of the Corporation, but is in furtherance of and in addition to the general powers conferred by the
laws of the state of South Dakota.

ARTICLEIV.

The amount of total authorized capital stock of the Corporation is 125.000,000 shares
coasisting of: g

Sl
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A. 100,000.000 shares of Common Slﬂl!.ﬂllzgvmg a par value of $1 per share:
and
B.

25,000,000 shares of Preferred Stock, without par value.
ARTICLE V.

A.  Each holder of Common Stock shall at every mecting of the shareholders be
entitled to one vote for each share of Common Stock held by him.

B.  The Board of Directors of the Corporation is authorized. subject to limitations
prescribed by law, to provide for the issuance of shares of Preferred Stock in serics, and by filing
a statement pursuant to the applicable law of the state of South Dakota, to establish from time to
time the number of shares to be included in such series. and to fix the designations, powers,

preferences and rights of the shares of each such serics and the qualifications. limitations, and
restrictions thereof.

The authority of the Board of Directors with respect to each series shall include, but not
be limited to, determination of the following:

1) The number of shares constituting that scries and the distinctive
designation of that series;

2 The dividend rate on the shares of that series, whether dividends shall be
cumulative, and, if so. from which date or dates, and the relative rights of
priority, if any, of payment of dividends on the shares of that serics:

3) Whether that series shall have voting rights, in addition to any voting
rights provided by law, and if so. the terms of such voting rights,
including. but not limited to. rights 10 elect a specified number of
Directors in the event that dividends, if any, on Preferred Stock, remain
unpaid for a specified period of time;

4) Whether that series shall have conversion privileges, and., if so, the terms
and conditions of such conversion, including provisions for adjustment of

the conversion rate in such events as the Board of Directors shall
determine;

5) Whether or not the shares of that series will be redcemable, and, if so, the
terms and conditions of such redemption, including the datc or date upon
or after which they shall be redeemable, and the amount per share payable
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in case of redemption, which amount may vary under different conditions
and at different redemption dates;

6) Whether that series shall have a sinking fund for the cedemption or

purchase of shares of that scrics. and. if so. the terms and amount of such
sinking fund;

K4 The rights of the shares of that series in the event of voluntary or
involumary liquidation, dissolution, or winding up of the corporation, and
the relative rights of priority. if any. of payment of sharcs of that scries:;

8) Any other relative rights. prefercnces, and limitations of that series.

Dividends on outstanding shares of Preferred Stock shall be paid or declared and set apart
for payment before any dividends shall be paid or declared and set apart for payment on the
Common Stock with respect to thc same dividend period.

{f upou any voluntary or involuntary liquidation, dissolution, or winding up of the
Corporation, the assets available for distribution to holders of shares of Preferred Stock of all
series shall be insufficient 10 pay such holders the full preferential amount to which they are
entitled, then such assets shal} be distributed ratably among the shares of all series of Preferred
Stock in accordance with the respective preferential amounts (including unpaid cumulative
dividends. if any) payable with respect thereto.

C.  Neither the holders of the Common Stock nor the holders of any Preferred Stock

shall have any preemptive rights to subscribe to any issue of stock or other securitics of any class
of the Cotporation.

ARTICLE VL

The business and affairs of the Corporation shall be managed by or under the direction of
a Board of Directors. the number of which shall not be less than nine; provided, (i) the Board of
Directors may change the number of Directors by amendments 1o its bylaws, and (ii) whenever
the holders of any one or more scries of Preferred Stock shalt have the right, voting separatcly as
a class, 10 elect one or more Directors of the Corporation. the number of Directors shall be
increased to the extent necessary 1o give effect 1o such voting rights.

The Board of Directors shall be and is divided into threc classes: Class 1, Class 11, and
Class I, which shall be as nearly equal in number as possible, with the term of office of one
class expiring each vear. At the annual meeting of shareholders in 2000, Dircctors of the first
class shall be elected to hold office for a term expiring at the next succeeding annual meeting;
Directors of the second class shall be clected to hold office for a term expiring at the second
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succeeding annual meeting; and Directors of the third class shalq Q»c clected to hold office fora
term expiring at the third succeeding annual mecting.

Any vacancies in the Board of Directors. for any reason, including ary newly created
directorships resulting from any increase in the number of Directors may be filled by the Board
of Directors, acting by 2 majority of the directors then in office, although less than a quorum, and
any Director so chosen shall hold office until the next election of the class for which such
Director shall have been chosen.

The Board of Directors is expressly authorized to determine the rights. powers, duties.
tules and procedures that affect the power of the Board of Directors to manage and direct the
business and affairs of the corporation, including the power to designate and empower the
committecs of the Board of Directors, to elect, appoint and empower the officers and other agents
of the corporation, and to determine the time and place of, and the notice requirements for, Board
meetings as well as quorum and voting requirements for. and the manner of taking. Board action.

Each Director shall serve for a term continuing until the annual meeting of sharcholders
at which the term of the class 10 which he was elected expires and until his successor is clected
and qualified or until his or her carlier death, resignation or removal; cxcept a Dircctor may be
removed from office prior to the expiration of his or her term only for causc and by a vote of the
majority of the total number of members of the Board of Dircctors without including the Director

who is the subject of the removal determination and without such Director being entitled 1o vote
thereon.

Notwithstanding anyvthing contained in this Articles to the contrary. the affirmative vote
or concurrence of the holders of at least 80 percent of the Common Stock cntitled to vote thercon

and 6634 percent of the Preferred Stock entitled to vote thercon shall be required to alter, amend.
or repeal this Article V1.

ARTICLE VIL.

A In addition to any other approvals and voting requirements mandated by law and
other provisions of these Articles of Incorporation. the affirmative vote of the holders of not less
than cighty percent (80%) of the outstanding shares of "Voting Stock” (as hereinafter defined) of
this Corporation (the "Company™) shall be required for the approval or authorization of any
“Business Transaction” (as hereinafier defined) with any "Related Person" (as hereinafter
defined) or any Business Transaction in which a Related Person has an interest (except
proportionately as a sharcholder of the Company): provided, the cighty percent (80%) voting
requirement shall not be applicable if either:

1) the "Continuing Directors” (as hercinafter defined) of the Company by at least a
majority vote thercof (a) have expressly approved in advance the acquisition of the
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outstanding shares of Voting Stock that caused suchwgpaped Person to become a Related
Person. or (b) have expressly approved such Business Transaction: or

2)

all of the following conditions (a). (b) and (¢) shall have been met:

(@)  the cash or fair market value (as determined by at icast a majority of the
Continuing Directors) of the property, securities or other consideration 1o be
received per share by holders of Voting Stock of the Company (other than the
Related Person) in the Business Transaction is not less than the "Highest Purchase
Price® or the "Highest Equivalent Price™ (as those terms are hereinafier defined)
paid by the Related Person involved in the Business Transaction in acquiring any
of its holdings of the Company's Voting Stock:

(b) the ratio of:

(w) the aggregate amount of the cash and the fair market valuc or other

consideration to be received per sharc by holders of Common Stack in
such Busincss Transacton, to

(x)  the market price of the Common Stock immediately prior to the
announcement of such Business Transaction.

is at least as great as the ratio of:

(v}  the highest per share price (including brokerage commissions.
transfer taxes and soliciting dcalers' fecs) which the Related Person

involved in such Business Transaction has theretofore paid for any shares
of Common Stock acquired by it. o

(z)  the market price of the Common Stock immediately prior to the
initial acquisition by such Related Person of any Commor: Stock: and

()  the consideration to be received by holders of each class of capital stock in
such Business Transaction shall be the same form and of the same kind as the

consideration paid by the Related Person in acquiring the shares of that class of
capital stock already owned by it.

For purposes of this Asticle VII:

D The term “Business Transaction™ shall include, without limitation, (a) any
merger, consolidation or plan of exchange of the Company, or any entity
controlled by or under comsmon control with the Company, with or into any
Related Person. or any entity controlied by or under common control with such

S
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Related Person, (b) any merger, consolidgt!ilnlcgrﬂplan of exchange of a Related
Person, or any entity controlled by or under common control with such Related
Person. with or into the Company or any entity controlled by or under common
control with the Company, (c) any sale. lease, exchange, transfer or other
disposition (in one transaction or a scries of transactions), including without
limitation a montgage or any other security device, of all or any "Substantial Part"
(as hereinafier defined) of the property and assets of the Company. or any entity
controlled by or under common control with the Company. t0 a Related Person, or
any entity cortrolled by or under common conwrol with such Related Person,

(d) any purchase, lease. exchange, transfer or other acquisition (in onc transaction
or a scries of transactions), including, without limitation, a mortgage or any other
security device. of all or any Substantial Part of the property and asscts of a
Related Person or any entity controlled by or under common control with such
Related Person, by the Company or any entity controlled by or under common
control with the Company, (¢) any recapitalization of the Company that would
have the effect of increasing the voting power of a Related Person, (f) the
issuance, sale. exchange or other disposition of any securities of the Company, or
of any entity controlled by or under common control with the Company, by the
Company or by any entity controlled by or under common control with the
Company, (g) any liquidation, spin-off, split-off. split-up or disselution of the
Company, and (h) any agreement, contract or other arrangement providing for any
of the transactions described in this definition of Business Transaction.

2) The term "Related Person” shall mean and include (a) any individual,
corporation, association, trust, partnership or other person or entity {(a "Pcrson™) which,
together with its “Affiliates™ (as hereinafter defined) and “Associates” (as hereinafier
defined), "Beneficially Owns” (as defined in Rule 13d-3 of the General Rules and
Regulations under the Securities Exchange Act of 1934 as in effect at March 27, 1986) in
the aggregate ten percent (10%) or more of the outstanding Voting Stock of the
Company, and (b) any AfTiliate or Associate (other than the Company or a subsidiary of
the Company of which the Company owns, directly or indirectly, more than cighty
percent (80%) of the voting stock) of any such Person. Two or more Persons acting in
concert for the purpose of acquiring. holding or disposing of Voting Stock of the
Company shall be deemed a “Person.”

3)  Without limitation, any share of Voting Stock of the Company that any
Related Person has the right to acquire at any time (notwithstanding that Rule 13d-3
deems such shares to be beneficially owned only if such right may be exercised within 60
days) pursuant to any agreement, contract, arangement or understanding, or upon
exercise of conversion rights, warrants or options, or otherwise, shall be deemed 1o be

Beneficially Owned by such Related Person and to be outstanding for purposes of clause
B(2) above.
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4) For the purposes of subparagraph .)‘l !paxuagraph A, of this Article VI,
the term “other consideration to be received” shall include. without limitation, Common
Stock or other capital stock of the Company retained by its existing stockholders, other
than any Related Person or other Person who is a panty to such Business Transaction, in
the event of a Business Transaction in which the Company is the survivor.

$) The term “Voting Stock” shall mean all of the outstanding shares of
capital stock of the Company entitled to vote generaily in the election of Directors,
considered as cne class, and each reference to a proportion of shares of Voting Stock
shall refer 1o such proportion of the votes cntitled to be cast by such shares.

6)  The term “Continuing Director” shall mean any member of the Board of
Directors of the Company (the "Board”) who is unaffiliated with, and not a nomince of.
the Related Person involved in a Business Transaction and was a member of the Board
prior to the time that the Related Person became 2 Related Person and any successor of a
Continuing Director who is unaffiliated with, not a nominec of, the Related Person and is

designated to succeed a Continuing Director by a majority of Continuing Dircectors then
on the Board.

7 A Related Person shal] be decmed to have acquired a share of the Voling
Stock of the Company at the time when such Related Person became the Beneficial
Owner thereof. With respect to the shares owned by Affiliates, Associates or other
Persons whose ownership is attributed to a Related Person under the foregoing definition
of Related Person, if the price paid by such Related Person for such shares is not
determinable by a majority of the Continuing Directors, the price so paid shali be dcemed
to be the higher of (a) the price paid upon the acquisition thereof by the Affiliate,
Associale or other Person or (b) the market price of the shares in question at the time
when such Related Person became the Beneficial Owner thereof.

8) The 1erms "Highest Purchase Price” and "Highest Equivalent Price” as
used in this Article VII shall mean the following: If there is only onc class of capital
stock of the Company issued and outstanding. the Highest Purchase Price shall mean the
highest price that can be determincd to have been paid at any time by the Related Person
involved in the Business Transaction for any share or shares of that class of capital stock.
If there is more than one class of capital stock of the Company issued and outstanding,
the Highest Equivalent Price shall mean, with respect (0 cach class and series of capital
stock of the Company, the amoun: determined by a majority of the Continuiag Directors,
on whatever basis they believe is appropriate, to be the highest per share price equivalent
to the highest price that can be determined to have been paid at any time by the Related
Person for any share or sharcs of any class or series of capital stock of the Company. The
Highest Purchase Price and the Highest Equivalent Price shall include any brokerage
commissions, transfer taxes and soliciting dealers’ fees paid by a Related Person with
respect 1o the shares of capital stock of the Company acquired by such Related Persor. In

)
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the case of any Business Transaction with a Related Person, the Continuing Directors
shall determine the Highest Purchase Price or the Highest Equivalent Price for cach class
and series of the capital stock of the Company. The Highest Purchase Price and Highest
Equivalent Price shall be appropriately adjusted to reflect the occurrence of any
reclassification, recapitalization, stock split, reverse stock split or other readjustment in
the number of outstanding shares of capital stock of the Company, or the declaration of 2
stock dividend thereon, between the last date upon which the Related Party paid the
Highest Purchase Price or Highest Equivalent Price and the cffective datc of the merger
or consolidation or the date of distribution to stockholders of the Company of the
proceeds from the sale of all or substantially all of the assets of the Company.

9) The term “Substantial Part™ shall mean 1en percent (10%) or morc of the
fair market value of the total assets of the Person in question, as reflected on the mos:
recent balance sheet of such Person cxisting at the time the stockhalders of the Company
would be fequired to approve or authorize the Business Trunsaction involving the assets
constituting any such Substantial Part.

10)  Theterm "Affiliate,” used to indicate a selationship with a specified
Person, shall mean a Person that directly. or indirectly through one or more

intermediaries, controls, or is controlled by, or is under common control with, the Person
specificd.

11)  The term "Associate.” used to indicate a relationship with a specified
Person, shall mean (a) any crtity of which such specified Person is an officer or partner or
is. directly or indirectly, the beneficial owner of ten percent (10%) or more of any class of
equity securides, (b) any trust or other cstate in which such specified Person has a
substantial beneficial interest or as 10 which such specificd Person serves as trustec orin 3
similar fiduciary capacity, (c) any relative or spousc of such specified Person, or any
relative of such spouse. who has the same home as such specified Person or who is 2
Director or officer of the Company or any of its subsidiaries, and (d) any Person who is a
Director or officer of such specified Person or any of its parents or subsidiaries (other
than the Company or an entity controlled by or under common control with the
Company).

12)  Theterm “subsidiary,” when used to indicate a relationship with a
specified Person, shall mean an Affiliate controlled by such Person disectly, or indircetly
through one or more intermediaries.

C.  Forthe purposes of this Article V11, a majority of the Continuing Directors shall
have the power to make a good faith determination, on the basis of information known to them.
of: 1) the number of shares of Voting Stock that any Person Beneficially Owns, 2) whether a
Person is an Affiliate or Associate of another, 3) whether a Person has an agreement, contract,
arrangement or understanding with another or some other right as to the matters referred to in



subparagraph 8(1)(h) or B(3) hereof, 4) whether the ass:tg Lw B to any Business Transaction
constitute a Substantial Part, 5) whether any Business Transaction is one in which a Related
Person has an interest (except proportionately as a shareholder of the Company). 6) the date of
the initial acquisition of Common Stock by a Related Person, 7) whether the consideration to be
received is in the s2ame form as to the matier referred to in subparagraph A(2)(c), and 8) such
other matters with respect 1o which a determination is required under this Article VII.

D. The provisions set forth in this Article VII may not be amended., altered, changed
or repealed in any respect unless such action is approved by the affirmative vote of the holders of
not less than eighty percent (80%) of the outstanding shares of Voting Stock of the Company.

ARTICLE VIII.

The Corporation will not commence business until consideration of the value of at Icast
$1.000 has been received for issuance of shares.

ARTICLE IX.

The complete address, including the street address of the Corporation's registered office is

625 Ninth Street, Rapid City. South Dakota 37701. and the name of its registered agent at such
address is Roxann R. Basham.

ARTICLE X.

The number of Directors constituting the initial Board of Dircctors is one and the name
and address of the persons who is 1o serve as initial Dircctor:

NAME ADDRESS
Roxann R. Basham 625 Ninth Street, 4™ floor
P. O. Box 1400

Rapid City, SD 57709-1400

ARTICLE XI.

The name and address of the incorporator is:
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NAME ADDRESS
Roxann R. Basham 625 Ninth Street, 4™ floor
P. O. Box 1400

Rapid City. SD 57709-1400

ARTICLE X1

Except as otherwise expressly provided by the laws of the State of South Dakota, the
following additional provisions are iaserted for the regulation of the business and for the conduct
of the affairs of this Corporation and its Directors and shareholders:

A.  No conuact or other transaction between this Corporation and any other
corporation shall be void or voidable because of the fact that Dircctors of this Corporation are
Disectors of such other corporation, if such contract or transaction shall be approved or ratified
by the affirmative vote of a majority of the Dirsctors preseat at a meeting of the Board of
Directors, who are not so interested. Any Director individually, or any firm of which any
Director is a partner, may be a party to or may be interested in any contract or transaction of this
Corporation provided that such contract or transaction shall be approved or ratificd by the
affirmative vote of at least a majotity of the Directors present at a meeting of the Board of
Directors, who are not so interesied, nor shall any Director be liable to account to this
Corporation for any profit realized by him from or through any such transaction or contract of
this Corporation, ratified ot approved as aforesaid, by reason of his interest in such transaction or
contract. Directors so interested may be counted when present at meetings of the Board of
Directors for the purpose of determining the existence of 2 quorum.

B.  The Board of Directors, in addition to the powers and authority cxpressly
conferred upon it hereinbefore and by stanute and by the Bylaws, is hereby empowered 0
exercise all such powers as may be exercised by the Corporation; subject, nevertheless, to the
provisions of the laws of the State of South Dakota and of these Articles of [ncorporatior.

C.  To the fullest exient permitted by South Dakota law goveming this Carporation as
the same exists or may hereafier be amended, 2 Director of this Corporation shall not be
personally liable to the Corporation ot its shareholders for monetary damages for breach of
fiduciary duty as a Director, except for liability (i) for any breach of the Director's duty of loyalty
10 the Corporation or its shareholders, (i) for acts or omissions rot in good faith or which
involve intentional misconduct or a knowing violation of law, (iii) for any violation of
§§ 47-5-15 10 47-5-19, inclusive, of the South Dakota Codified Laws, or (iv) for any transaction
from which the Director derived an improper personal benefit.

10
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D.  The provisions of South Dakota Cog!gﬂ%ws §§ 47-33-8 through
47-33-16, inclusive, do not apply to control share acquisitions (as defined by South
Dakota Codified Laws § 47-33-3(1)) of shares of this Corporation.

Dated this )24 day ofﬂ/x- g 20000
/ ]
V / Llc . / /
ROXANN R. BASHAM

STATE OF SOUTH DAKOTA

COUNTY OF PENNINGTON

,7441. -
On thi>- day of 101 { 2000, before me, the undersigned officer, appeared
Roxaan R. Basham, known to me or satisfactorily proven to be the person whose name is

subscribed 10 the foregoing instrument and she acknowledged to me that she exccuted the same
for the purposes contained therein.

IN WITNESS WHEREOF, [ hereunto set my hand and official seal.

-

_ <7 .
% TMOTHY L. THOMAS Notary Public (]

NOTARY PUBLIC iy Cammiceinn Eypires
SOUTH DAXOTA @ August 3, 2000

I, Roxann R. Basham, hereby give my consent to serve as the registered agent for Black
Hills Holding Corporation.

Dated 4&1 2’72000,

X:ABé{\Holing Compam A\Articies wpd 11




-
v

-
I

3
2
-
>
3

A
G >
Receipmumba-ﬂo AR e
File Number  OB042740

ART OF INC
For

BLACK HILLS HOLDING CORPORATION

Filed a1 the request of:

MORRILL THOMAS NOONEY & BRAUN
TIMOTHY THOMAS
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RAPID CITY SD 57709

State of South Dakota
Office of the Secretary of State

Filcd in the office of the Secretary of State on: Friday, April 28, 2000
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OFFICE OF THE SECRETARY OF STATE

Certificate of Amendment

I, JOYCE HAZELTINE., Secretary of Statc of the State of South Dakota,
hereby certify that duplicate of the Articles of Amendment to the Articles of
Incorporation of BLACK HILLS HOLDING CORPORATION
changing its name to BLACK HILLS CORPORATION duly signed

and veritied pursuznt to the provisions of the South Dakota Corporation Acts,
have been received in this office and are found to conform 10 law:,

ACCORDINGLY 2nd by virtue of the authority vested in me by law, 1 hereby
issue this Certificate of Amendment to the Articles of Incorporation and attach
hereto a duplicate of the Articles of Amendment.

IN TESTIMONY \WHEREQF, |
have hcreunto set my hand and
affixed the Great Scal of the State of
South Dakota, at Pierre, the Capital,
this December 22, 2000.

B ue

Joyce Hazeltine
Secretary of State
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Th; mdezszgmd do herchy execute, acknowledge, and deliver 1o the Secretary of State of
South Dakota the following Aricles of Amendment:

1 The name of the corporation is Black Hilts Holding Corparation.

2 The following amendment was adopted by the sharcholders of the Corporation on

Junc 20, 2000:
Asticle ] of the Anticles of Incorporation is hereby amended 10 read as follows:
The name of the Corporation is Black Hills Corparation.

3. The number of shares of the Corporation outstanding at the time of such adoption
was 100, and the number of shares entitled 1o vote thereon was 100.

4. The number of shares voted for such amendment was 100. The number of shares
voled against this amendment was 0.

IN WITNESS WHEREOQF. these Articles of Amendment 10 the Articles of Incorporation
of Black Hills Holding Corporaticn were executed on this 22nd day of December, 2000.

BLACK HILLS HOLDING CORPORATION

ames M. Manem
Tts Senior Vice President ~ Corporate
Administration

And
Roxann R. Basham

1ts Vice President - Controller and Corporate
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STATE OF SOUTH DAKOTA YN

COUNTY OF PENXNINGTON

On the 22nd day of December, 2000, before me. the undersigned officer, personally
appeared James M. Matiern and Roxann R. Basham, who acknowledged themselves to be the
Senior Vice Presideri - Corporate Adminiswration, and Vice President - Controller and Corporate
Secretary, respectively. of Black Hilis Holding Corporation, a corporation, and that they, as such
Senior Vice President - Corporate Adminiswration, and Vice Presiden: - Controller and Corporaic
Secretary, being authorized so 10 do. executed the foregoing instrument for the purposes therein
contained, by signing the name of the corporation by themselves as Senior Vice President -
Corporatc Administration. and Vice President - Coatroller and Corporate Secretary.

IN WITNESS WHEREOF. ! hereunto set my hand and official seal.

%u@« X Fungle

Notary Publi 4
M(;‘agmmis‘:ion Expires 7/ 7/ 05

(SEAL)

N\GtiHoldng C O Articies of Amcrdment BIIC. wpd
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AMENDMENT
For

BLACK HILLS HOLDING CORPORATION changing its name to BLACK HILLS
CORPORATION

Fiied at the request of:

orri Thomas Nooney 8 Braun
Box 8108

Rapid Cry SO 57709

State of South Dakota
Office of the Secretary of State

Filed in the office of the Secretary of State on: Friday, December 22, 2000

¢ ; é Secretary of State

FeeRocovec.  S20
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AN )
STATEMENT OF DESIGNATIONS, PREFERENCES DEC 72 3
AND RELATIVE RIGHTS AND LIMITATIONS
OF
NO PAR PREFERRED STOCK. SERIES 2000-A S10.EC. OF STATe
OF
BLACK HILLS CORPORATION 5?7 49
{formerly Black Hills Holding Corporation) Ny
Pursuant 1o Scction 47-3-7

of the South Dakota Codified Laws

Black Hills Cerporation, a corporation organized and cxisting under the South Dakota
Codified Laws, does hereby centify that pursuant io the provisions of Section 47-3-7 of the South
Dakota Codified Laws, and the provisions of its Asticles of Incorporation. its Board of Directors,
at a meeting held on December 12, 2000, duly adopted the following resalution cstablishing the
nights. preferences, privileges and restrictions of a serics of preferred stock, having no par value,
of the corporation which resolution remains in Gl force and effect as of the date hereof:

“WHEREAS. the Board of Directors of Black Hills Corporation (the “Corporation™) is
authorized, within the limitations and restrictions stated in its Articles of Incorporation (the
*Articles of Incorporation™), to fix from time to time by resolution or resolutions adopted prior to
the issuance of any shares of each particular series of preferred stock, having no par value (the
“No Par Preferred Stock™). the number of shares constituting thut serics and the distinctive
designation of that series; the dividend rate on the shares of that serics, whether dividends shail
be cumulative, and, if so, trom which date or dates, and the rclative rights of priority, if any, of
paymem of dividends on the shares of that senies; whether that series shall have voting rights, ia
addition to any voting rights provided by law, and if so, the terms of such voling rights,
including, but not limited 10, rights 10 elect a specified number of Directors in the event that
dividends, if any, on Preferred Stock. remain unpaid for a specitied period of time; whether that
serics shall have conversion privileges, and, if o, the ierms and conditions of such conversion.
including provisions for adjusument of the conversion rate in such cvenis as the Board of
Directors shall determinc: whether or not the shares of that serics will be redeemable, and, if so,
the terms and conditions of such redemption. inciuding the date or date upon or after which they
shall be redeemable, and the amount per share payable in case of redemption, which amount may
vary under different conditions and at different redemption dates; whether that serics shail have a
sinking fund for the redemption or purchase of shures of that serics, and, if so, the terms and
amount of such sinking fund: the rights of the shares of that series in the event of voluntary or
involuntary liquidation, dissolution. or winding up of the corporation, and the relative rights of
priority, if any, of payment of shares of that scries: any other relative righis, preferences, and



0101386.0?
112001 b

fimitations of that scries, not inconsistent with the provisions of Article Five of the Anticles of
Incosporation applicable to all series; and

WHEREAS, it is the desire of the Board of Directors of the Corporation, pursuant (o its

authority as aforesaid, to authorize the issuance, and 10 designaie and fix the terms of a serics of
No Par Preferred Stock and the number of shares constituting such series;

NOW, THEREFORE. BE IT RESOLVED, that pursvant to Article Five of the Articles of
Incorporation, there is hercby authoriied such serics of No Par Preferred Stock on the terms and
with the provisioas herein set forth:

1. i itions.

Unless the context otherwise requires. the terms defined in this Scction 1 shall
have, for ali purposes of this resolution, the meanings specified (with terms defined in the
singular haviag comparable meanings when used in the plural). Capitalized terms used herein

which are not otherwise defined shall have the meanings ascribed thercto in the Articles of
Incorporation.

d versio . The term “Automatic Conversion Date” shall have
the meaning set forth in Section 8(ai(ii) below:.

Common_Stock. The term “Common Stock™ shali mean the common stock, par
value $1.00 per share, of the Corporation.

¢. The 1erm “Common Stock Dividend
Payment Date™ shall have the mamng se1 forth in Section 4(2) below.

Conversion Date. The term “Conversion Date™ shall have the meaning set forth in
Section &(¢) below.

Conversion Price. The term “Canversion Price™ shall have the meaning sct forth
in Section 8§(d) below.

igs. The term “Convertible Sccurities™ shall have the meaning
set forth in Section 8(eXiii) below.

Curyent Market Price. The tenn “Current Market Price™ shall mean the current
market price of the Common Stock as computed in accordance with Section S(e)(xi) below.

Initial ssue Date. The term “initial Issuc Date™ shall mean the date that shares of
No Par Preferred Stock. Series 2000-A are first issued by the Corporation.

Liguidation. The term “Liquidation™ shal! mean any liquidation, dissolution or

winding up of the affairs of the Corporation, whether voluniary or involuntary: provided, that
neither the voluntary sale, conveyance, Icase, exchange or transfer (for cash, shares of stock,
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securities or other consideration) of all or substantially all of the property or assets o) o
Corporation, nor the consolidation or merger of the Corporation with one or more dther entities,
shall, by itscif, be deemed a Liquidation.

e Amount. The term “Liquidation Preference Amount™
shall mean an anount equal to the sum of (i) $1.000 per share of No Par Preferred Stock, Series
2000-A. plus (ii) all acceued and unpaid dividends thereon calculated in accordance with
Sections #ay and (b} hereof.

No Par Preferred Stock, Serics 2000-3. The term “No Par Preferred Stock, Serics
2000-A". shall mean the serics of No Par Preferred Stock authorized hereby.

Pgrson.  The werm “Person™ shafl mean an individual or a corporation, limited
tiability company, partnership. trust, or any other entity ot organization, including a government
or political subdivision or an agency or instrumentality thercof.

Post-Redemption Ravord Date. The tenn “Post-Redemption Record Daie™ shall
have the meaning set forth in Section 3(3) below,

Preferred Dividend. The term “Preferred Dividend™ shall have the meaning set
forth in Section 4(a) below.

Preferred Dividend 2avment Date. The tenn “Preferred Dividend Payment Dae™
shall have the meaning set forth in Section 4(a) below.

Preferyed Dividend Rate. The tenm “Preferred Dividend Rate™ shall have the
meaning st forth in Section 3(a) below .

v Divi Period. The term ~Preferred Quornterly Dividend
Period™ skall have the meaning set forth in Section d(a) below.

Pre-Redemption Record Date.  The term “Pre-Redemption Record Date™ shall
have the meaning set forth in Section 5(a) below.

Quosed Price. The term “Quoted Price™ shali have the meaning set forth in
Secuion S{eXxi) below.,

Redesmed Shares. The term “Redeemed Shares™ shall have the meaning set forth
in Section 5(a) below,

Redemption Date. The term “Redemption Date™ skall have the meaning set fonh
in Scction 3(a) below.

Redemption Notice Date. The term “Redemption Notice Date™ shall have the
meaning set forth in Section 3(¢).
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ice. The term “Redemption Price™ shall have the meaning szc‘ Q'orth
in Section 5(a) below.

Irading Davs. The term “Trading Days™ shall have the meaning sei forth in
Section 8(c}(xi) below.

2. Designation.

The series of No Par Preferred Stock authorized hereby shall be designated as the
*No Par Preferred Stock. Series 2000-A." The number of shares constituting such series shail

initially be Twenty-One Thousand Five Hundred (21.500).  The No Par Prelerred Stack. Series
2000-A, shall have no par value.

3.  Consideration.

The consideration for the No Par Preferred Stock, Series 2000-A shail for all
purposcs be deemed to be $1,000 per share.

4, ivid

(@)  The holders of the shares of No Par Preferred Stock, Series 2000-A shall
be entitled to receive cumulative quarterly cash dividends at a dividend ratc equal to 1% per
annum per share (the “Preferred Dividend Rate™) computed on the basis of $1,000 per share,
when and as declared by the Board of Directors of the Corporation or a duly authorized
committee thereof, out of funds legally available for the payment of dividends; in preference 10
and in priority over any dividends upor Common Stock (the “Preferred Dividend™). Quarterly
dividend periods (cach a “Preferred Quarterly Dividend Pericd™) shall commence on Febeuary
28, May 31, August 31, and November 30, in cach year, cxcept that the first Preferred Quarterly
Dividend Period shall commence on the daic of issuance of the No Par Preferred Stock, Series
2000-A and shall end on and include the day immediately preceding the first day of the next
Preferred Quarterly Dividend Period. Dividends on the shares of No Par Preferred Stock, Series
2000-A shall be payable in arrsars on March 1, June 1, September | and December 1 of ¢ach
year (each, a “Preferred Dividend Payment Date™), commencing March 1, 2000 {or June i in the
event Closing occurs afler March 1]. Each such dividend shall be paid to the holders of record of
the No Par Preferred Stock, Series 2000-A as they shall appear on the stock register of the
Corporation on such record date, not exceeding 45 days nor less than 10 days preceding such
Preferred Dividend Payment Date, as shall be fixed by the Board of Directors of the Corporation
ot a duly authorized comminice thereof. If any date on which dividends would othenwise be
payable is a Saturday, Sunday or a day on which banking institutions in the State of South
Dakowa are autherized or obligated by law or exccutive order 10 close, then the dividends
otherwise payable on such date shall instead be payable on the next succeeding business day. In
addition 10 the Preferred Dividend, the holders of record of No Par Preferred Stock, Scries 2000-
A, shall be entitled 10 receive. when and as declared by the Board of Directors or a duly
authorized committee thereof out of funds legally available therefor, dividends (cash or
otherwise) in an amount equal to the amount of any dividend declared (other than a dividend
declared under a stockholder rights plan or in connection with the implementation of a
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stockholders rights plan) pavable with respect to the Common Stock muliiplied by lh‘cII!ZII!‘QJlr of
shares of Common Stock into which each share of No Par Preferred Siock, Series 2000-A is
convertible pursuant to Scction § hereof (it being assumed for such purposes that all conditions
10 conversion have been met, whether or not such coaditions have in fact been so met), as of the
record date for the determination of holders of shares of Common Stock and No Par Preferred
Stock, Series 2000-A entitled to receive such dividends. No dividend shall be declared or paid
with respect to Common Stock (other than a dividend declared under a stockholder rights plar or
in conncction with the implementation of a stockholders rights plan) unless such a dividend is
declared and paid with respect to the No Par Preferred Stock, Series 2000-A. The record dates
and payment dates (the “Common Stock Dividend Payment Date™) with respect to the No Par
Preferred Stock, Series 2000-A shall be the same as the record and payment dates with respect ¢
the payment of dividends with respect to the Common Siozk.

()  The amount of any dividends accrucd on any share of the No Par Preferred
Stock, Series 2000-A on any Preferred Dividend Payment Date shall be deemed to be the amount
of any unpaid dividends accumulated thereon to and inciuding such Preferred Dividend Paymen:
Date, whether or not eamed or ceclared. Accumulated and unpaid dividends shall net bear
interest, The amount of dividends accrued on any share of the No Par Preferred Stock. Serics
2000-A on any date other than a Freferred Dividend Payment Date shall be deemed to be the sum
of (i) the amount of any unpaid dividends accumulated thercon to and including the last
preceding Preferred Dividend Payvment Date, whether or not camed or declared, and (ii) an
amount determined by muliplying (x) the Preferred Dividend Rate by (y) a fraction, the
numerator of which shall be the number of days from the last preceding Preferred Dividend
Payment Date 10 and including the date on which such calculation is made and the denominator
of which shall be the full number cf days in such Preferred Quarterly Dividerud Period.

5. Redempiion.

(a) The Corporation by resolution of its Board of Directors may rcdeem the
No Par Preferred Stock, Series 2000-A. in wholc or in part. at any time. The redemption price
per share (the “Redemption Price™) for such shares of No Par Preferred Siock, Serics 2000-A so
redeemed shall equal the Liquidation Preference Amount on the date fixed for redemption (the
“Redemption Date™}. Notwithstanding such redemption, if the Redemption Datc falls prior to
the record date of any dividend payable on Common Stock (other than a dividend declared under
a stockholder rights plan or in connection with the implementation of 2 stockholder rights plan),
the holders of record of any shares of No Par Preferred Stock, Series 2000-A so redeemed (the
“Redeemed Shares™) shall be entitled 10 receive on the next Common Stock Dividend Payment
Date foliowing the next record date for the payment of dividends on Common Stock (the *Post-
Redemption Record Date™) provided that the Post-Redemption Record Date occurs within twelve
months of the Redemption Date, an amount zqual to the product of the number of shares off
Common Stock into whaich such Redeemed Shares werc conventible on the Redemption Daic
(assuming for such purpose that the Redeemed Sharcs were convertible on the Redemption Datc)
multiplied by (A) the dividend payable on cach share of Common Stock multiplied by (B) a
fraction the numerator of which is the number of days clapsed from the last Common Stock
dividend record date prior fo the Redemption Date (the “Pre-Redemption Record Date™) 10 the
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Redemption Record Date to the Post-Redemption Record Date.

(b)  Nothing in this Section 5 shall be construed to preclude a holder of No Par
Preferred Stock. Series 2000-A from converting any or all of its shares of No Par Preferred
Stock, Serics 2000-A in accordance with Section $ at any time prior to the closc of business on
the thizd full business day prior to the Redemption Date.

(¢)  Notice of redemption shall be given at least thisty days and not more than
sixty days prior to the date fixed for such redemption by mailing to the holders of record of the
Preferred Stock 1o be redeemed, at their respective addresses as the same shall appear on the
books of the Corporation; but neither failure 10 mail such notice nor any defect therein or in the

mailing thereof shall affect the validity of the procecdings for the redemption of any shares of the
Preferred Stock so to be redecmed.

() The No Par Preferred Stock., Scries 2000-A. except as provided in the
Anticles of Incorporation or as otherwise required by law, shall have no voting rights.

(b)  The No Par Preferred Stock, Series 2000-A shall rank pari passu with cach
other series of Preferred Stock as 1o dividends and distribution of assets or: liquidation.

7. iguidation nce.

(a)  Inthe event of any Liquidation, then before any distribution shall be made
10 the holders of the Common Stock. the holders of the shares of the No Par Preferred Stock
Series 2000-A at the time outstanding shall be entitled to reccive in cash upon any involuntary

liquidation, dissolution or winding up of the affairs of the Corporation the Liguidation Preference
Amount.

(b)  Written notice of any Liquidation of the Corporation, stating a paywent
date and the place where the distributive amounts shall be payable, shall be given by mail,
postage prepaid. not less than 30 days prior to the payment date stted therein, to the holders of
record of the No Par Preferred Stock. Series 2000-A at their respective addresses as the same
shall appear on the books of the Corporation.

8.  Conversion.

(a) Each share of No Par Preferred Stock, Series 2000-A shall be (i)
convertible 21 the option of the holder therecf into validly issued. fully paid and nonasscssable
shares of Common Stock. in an amount determined in accordance with Section 8(d) below, at
any time pnor 1o the fifih (5th) anniversary of the Initial Issuc Date, and (ii) automatically
converted inio validly issued, fully paid and nonassessable shares of Common Stock. in an
amount determined in accordance with Section $(d) below, if outstanding on the fifth (5th)
anniversary of the Initial Issuc Date (the “Automatic Conversion Date™).
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(b)  Immediately following the conversion of No Par Prefcrred Stock, Series
2000-A into Common Stock on the Conversion Date (i) such converted shares of No Par
Preferred Stock, Series 2000-A shall be deemed no longer outstanding and (ii) the Persons
entitled to receive the Common Stock upon the conversion of such converted No Par Preferred
Stock, Series 2000-A shall be treated fer all purposes as having become the owners of record of
such Common Stock. Upon the issuance of shares of Common Stock upon conversion of No Par
Preferred Stock, Scries 2000-A pursuant 10 this Section 8, such shares of Common Stock shali be
deemed to be duly authorized. validly issued, fully paid and nonassessable.

()  To conven No Par Preferred Stock, Series 2000-A inte Common Stock at
the option of the holder pursuant 10 Section 8(a)(i). a holder must give written notice to the
Corporation at its principal office that such holder elects to convert No Par Preferred Stock.
Series 2000-A into Common Stock. and the number of shares 10 be converted. Such conversion,
to the extent permitied by law, regulation, rule or other requirement of any governmental
authority and the provisions hereof, including but not limited 10 Scction 5(b). shall be deemed to
have been effected as of the close of business on the date on which the holder delivess such
notice to the Corporation (such date and the Automatic Conversion Date are cuch referred 10
herein as the “Conversion Date™ for purposes of any conversion of No Par Preferred Stock,
Series 2000-A pursuant to Section S(a)). Promptly afier the Conversion Date. the holder shall (i)
surrender the certificate or centificates cvidencing the shares of No Par Preferred Stock, Series
2000-A converied or to be converted. duly endorsed in a form reasonably satisfactory to the
Corporation, at the office of the Corporation or of the transfer agent for the No Par Preferrcd
Stock, Series 2000-A. (if) state in writing the name or names in which the cenificatc or
centificates for shares of Common Stock are to be issued, (iii) provide evidence reasonably
satisfactory to the Corporation that such holder has satisficd uny conditions. contained in any
agreement or any legend on the cenificates representing the No Par Preferved Stock, Series
2000-A, relating to the transfer thereof. if shares of Common Stock are to be issucd in a name or
names other than the holder's. and (iv) pay any transfer or similar tax if required as provided in
Section 8(j) below. As soon as practical following reeeipt of the foregoing, the Corporation shall
deliver 10 such former holder of No Par Preferred Stock, Series 2000-A, a centificate representing
the shares of Common Stock issued upon the conversion, together with a new centificate
representing the unconverted portion. if any, of the shares of No Par Preferred Stock. Serics
2000-A, formerly represented by the centificate or certificates surrendered for conversion.

(d)  For the purpuscs of the coaversion of No Par Preferred Stock, Series
2000-A nto Common Stock pursuant to Section S$(2). cach share of No Par Preferred Steck,
Series 2000-A shall be convertible into the number of shares of Common Stock equal 1o the
Liquidation Preference Amoum divided by the Conversion Price in effect on the Coaversion
Date. The number of full shares of Common Stock issuable 10 a single holder upon conversion
of the No Par Preferred Stock, Serics 2000-A shall be based on the aggregate Liquidation
Preference Amount of all shares of No Par Preferred Siock, Series 2000-A owned by such holder.
The Conversion Price initially shall egual $35.00. In the event the Corporation delivers a notice
of redemption of the No Par Preferred Stock, Series 2000-A in accordance with Subsection (B)
of Article Second of the Articles of Incorporation, the Conversion Price shall be adjusted to cqual
the lesser of (i) the Conversion Price then in effect and (ii) the Current Market Price {as
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1
hereinafier defined) on the Redemption Notice Date. in order 1o prevent dilution ollytﬂc1

conversion rights granted hereunder, the Conversion Price shall be subject to adjustment from
time 10 time in accordance with Sections $(e) through S(h).

(¢)  The number of shares issuable upon conversion and the Conversion Price
(and cach componemt thereof) are sudject to sdjusiment by the Corporation from timne to time
upon the occurrence of the events enumerated in this Section §; provided, however, these shall be
no such adjustment in connection with a dividend declared under, or in connection with the
implementation of, u stockholder rights plan which would entitie the Common Stock issuable
upon conversion of the No Par Preferred Stock. Series 2000-A 10 the same righis as the Common
Stock outstanding on the date of such dividend dectaration.

() Changes in Capital Siogk.

(A) If the Corporation (i) pays a dividend or mukes a
distribution on its Common Stock in shares of its Common Stock, (ii) subdivides, by stock spiit,
reclassification or otherwise, its owstanding shares of Common Stock into a greater number of
shares, (iii) combines its outstanding shares of Common Stock into a smaller number of shares,
(iv) makes a distribution on its Common Stock in shares of its capital stock other than Commaon
Stock or (v) issues by reclassification of its Common Stock any shares of its capital stock, then
the Conversion Price (and cach component thereof) in cffect immediately prios to such action
shall be proportionately adjusted so that cach holder of shares of No Par Preferred Stock, Series
2000-A may reccive the aggregate number and kind of shares of capital stock of the Corporation
which such holder would have owned immediately following such action if such holder iad

converted all of his shares of No Par Preferrcd Stock. Series 2000-A into Common Stock
immediately prior to such action.

(B)  The adjustment shall become effective immediately atier
the record date in the case of a dividend or distribution and immediately after the cffective date in
the casc of a subdivision. combination or reclassification.

(C)  1f after an adjustment a kolder of shares of No Par Prefcrred
Stock. Series 2000-A upon conversion may receive shares of two or more classes of capital stock
of the Corporation, the Corporation shall determine the ullocation of the adjusted Conversion
Price between the classes of capital stock. After such allocation. the conversion privilege and the
Conversion Price of each class of capital stock shall thereafter be subject (o adjustment on terms
comparable 1o those applicable i Common Stock in this Section 8(e)@).

(D) Any adjustments made purseant to this Section §(c)(i) shall
be made successively.
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(1)  Common Stock Issue.

(A)  Ir'the Corporation issues any additiona} shares of Common
Stock for a consideration per share less than the Cusrent Market Price (as hereinafter defined) on
the date the Corporation fixes the offering price of such additional shares, the Conversion Price
shall be adjusted as set forth beiow, such that a holder of shares of No Par Preferred Stock, Serics
2000-A., upon conversion of his shares of No Par Preferred Stock. Serics 2000-A inio shares of
Comman Stock, shall have the right to receive that number of shares of Common Stock which,
after giving cffect to the following adjustment, such hoider would receive if such holder clected
1o convert his shares oi No Par Prefered Stock, Series 2000-A into Common Stock. The
Conversion Price shall be adjusted to the number determined by multiplying the Conversion
Price in effect immediately prior 1o such issuance or sale by a fraction, the numerator of which
shall be the sum of (i) the number of shares of Common Stock outstanding immediately prior to
the issuance or sale of such additional shares of Common Stock plus (ii) the number of such
additional skares which the aggrenate consideration received (or by cxpress provision hereol
deemed 10 have been received) by the Corporation for such additional shares so issued or sold
would purchase at a consideration per share ¢qual to the Current Market Price, and the
denominator of which shall be the number of shares of Common Stock outstanding immediately
ufier the issuance or sale of such additional sharcs of Common Stock. For the purposes of this

Section 8(e)i1), the date as of whicis the Current Market Price shall be determined shall be the
date of the actual issuance or sale of such shares.

(B)  The adjustment shall be made successiveiy whencever any
such issuance is made, and shall become effective immediately afler such issuance.

(C) This Section £(e)(ii) docs not apply to: (i) any of the
transactions described in Sections S(e)(i). 8(e)(iii) and 8(e)(iv). (ii) the conversion of the shares
of No Par Preferred Stock. Serics 2000-A, (iii) up to 2,300,000 shares of Common Stock (as
adjusted for stock splits. reverse stock splits, steck dividends and reclassifications) to be issucd
to officers, directors. employees. consultants and advisors of the Corporation and its subsidiarics
pursuant 10 stock purchase, 401(k) or stock option pluns or agresments or other incentive stock
arangements approved by the Board of Dircctors of the Corporation, (iv) shares oi Common
Stock issued in an arms-length transaction to ¢ither acquire another business or other propertics
or assets as approved by the Board of Directors of the Corporation wherein the Board of
Directors has determined that the fair market value of the Common Stock issued in connection
with such acquisition does not exceed the fair market value of the business, properties and assels
acquired, (v) the issuance and sale of Common Stock in an underwniten public offering, and (vi)

the issuance and sale of Comunon Stock pursuant to a dividend reinvestment plan ol the
Corporation.
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(i) Righis (ssue.

(A) ! the Corporation issucs or sclis any warrants o7 options or
other rights entitling the holders of Common Stock to subscribe for or purchase either any
additional shares of Common Stock or evidences of indebtedness, shares of stock or other
securities which are convertible into or exchangeable, with or without payment of additional
consideration in cash or property, for additional shares of Common Stock (such convertible or
exchangeable evidence of indebiedness, shares of stock or other sccurities hereinafier being
called “Convestible Securitics™), and the consideration per share for which additional sharcs of
Common Stock may at any time therzaficr be issuable pursuant 10 such warrants, options or oiher
rights or pursuant 10 the terms of such Convertible Securities (when added to the consideration
per share of Common Stock, if any, received for such warrants. ogtions or other rights), shall be
less than the Current Market Price &t the time of the issuance of the warranis, options or other
rights, then the Conversion Price shull be adjusted as provided below, such that a holder of shares
of the No Par Preferred Stock. Scries 2000-A. upon conversion of his shares of No Par Preferred
Stock, Series 2000-A into shares of Comumon Stock, shail have the right to reccive that aumber
of sharcs of Common Stock which. after giving cffect to the following adjusiment. such holder
would receive if such holder elecied 10 convent his shares of No Par Preferred Stock, Serics
2000-A into Common Stock. The Conversion Price shail be adjusted to the number determined
by multiplying the current Conversion Price by a fraction. {A) the numerator of which shall be
the sum of (i} the number of shares of Common Stock outstanding on the record date plus {ii) the
quotient of (x) the number of additional shares of Common Stock covered by such warrants,
options or rights, multiplied by (ke sales price per share of additional shares covered by such
warrants, options or other rights, divided by (y) the Current Market Price per share of Common
Stock on the record date, and (B) the denominator of which shall be the sum of (i) the numbe: of
shares of Common Stock outstanding on the record date and {ii) the number of additional shares
of Common Stock covered by such warrants, options or other rights. For purposcs of this
Section 8(e)iii). the foregoing adjustment shal! be made on the basis that (i) the maximum
number of additional shares of Common Stock issuable pursuant to all such warrants, options or
other rights or necessary 1o effect the conversion or exchange of all such Conventible Securities
shall be deemed te have been issued and (i) the aggregate consideration for such maximum
number of additional shares shall be deemed to be the minimwn consideration received and
receivable by the Corporation for the issuance of such additicnal shares (plus the consideration,
if any, received for such warrams, options or other rights) pursuant 1o such warranis, options or
other rights or pursuant 1o the terms of such Conventible Securities.

{B»  The adjustment shall be made successively whenever any
such warrants, options or ather nghts are issued and shall beconie effective immediately afier the
record date for the determination of shareholders entitled to veceive the wastants, options or other

nights.

(C)  This Section §(c)iii) does not apply to (i) the conversion of
the shares of NWao Par Preferred Stock, Series 2000-A and (ii) the isstance of options or other
tights to purchase shases of Common Stock referenced in Section 8{e)(ii)(C(iii).
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(iv) Converiible Secyritics Issue.

(A)  if the Corporation issues Convertible Securities (other than
securities issued in transactions described in Section $(¢)(iii)) and the consideration per share for
which additional shares of Common Stock may at any time thereaficr be issuable pursuant to the
terms of such Convertible Securities is less than the Current Market Price on the date of issuance
of such securities, the Conversion Price shall be adjusicd as provided below, such that a holder of
shares of No Par Preferred Stock, Series 2000-A, upon conversion of his shares of No Par
Preferred Stock, Series 2000-A into shares of Common Stock, shall have the right 1o receive that
number of shares of Comnmon Stock which, after giving ¢ffect 10 the following formula. such
holder would receive if such holder clecied to convert his shares of No Par Preferved Stock,
Series 2000-A into Common Stock. The Conversion Price shall be udjusted to the number
deermined by multiplying the current Conversion Price by a fraction. (A) the numerator of
which shall be the sum of (i) the number of shares of Common Stock outstanding immediately
prior 1o the issuance of such securitics and (ii) the quotient of (x) the aggregate consideration
received for the issuance of such securitics. divided by (y) the Current Market Price per share on
the date of issuance of such securities and (B) the denominator of which shall be the sum of (i)
the number of shares of Common Stock outstanding immediately prior 1o the issuance of such
securitics and (ii) the maximum number of shares deliverable upon corversion or in exchange for
such sccurities at the initial conversion or exchange rate. The adjustment shall be made on the
basis that (i) the maximum number of additiona! shares of Common Stock nccessary 1o effect the
conversion or exchange of all such Conventible Securities shall be deemed to have been issued
and (ji) the aggregate consideration for such maximum aumber of additional shares of Common
Stock shall be deemed 10 be the minimum consideration received and reccivable by the
Corporation for the issuance of such additional shares pursuant to the terms of such Conventible
Securities. No adjustment of the Conversion Price shall b made under this Section 8(e)(iv)
upon the issuance of any Convertible Securities which are issued pursuant to the exercise of any
warrants or other subscription or purchase rights therefor, if such adjusiment shall previously
have been made upon the issuance of such warrants or other rights pursuant to Section $(c)(id).

(B)  The adjustment shall be made successively whencver any
such issuance is made, and shall become cffective immediately afier such issuance.

{C)  This Scction 8(e)(iv) does not apply 16 the conversion of
the shares of No Par Preferred Stock. Series 2000-A.

(v)  Conversion Price Datc. For purposes of Scctions 8(c)(iit) and
8(e)(iv). the date as of which the Conversion Price shall be computed shall be the carliest of (i)
the date on which the Corporation shall take a record of the holders of its Common Stock for the
purpose of entitling them 10 receive any warrants or other rights referred 10 in Scction S(c)(iii) or
1o receive any Convertible Securitics, (ii) the date on which the Corporation shall enter into a
firm contract for the issuance of such warrants or other rights or Conventible Securitics or (iii) the
date of the actual issuance of such warrants or other rights or Convertible Sccunities.
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(vi) No Compound Adjustment. No adjusiment of the éorzvz{t:xjon
Price shall be made under Section Ste)ii) upon the issuance of any additional shares of Common
Stock which are issued pursuant to the excrtise of any warrants of other subscription or purchasc
nights or pursuant to the exercise of any conversion or cxchange rights in any Convertible
Securitics, if such adjustment shal! previously have been made upon the issuance of such
wagrants or other rights or upon the issuance of such Couveruble Securities (or upon the issuance

of any warrants or other rights theretor), pursuant to Sections 8(c)(iii) and 8(c)(iv).

(vii) Readjustment. If any warrants or other rights (or any portions
thereof} which shall have given rise 10 an adjustment pursuant to Scction 8(e)(iii) or conversion
rights purstant to Convertible Securitics which shall have given rise to an adjusiment pursuant to
Section 8(e)(iv) shall have expired or terminated without the cxercise thereof and/or if by reason
of the terms of such warrants or ozher rights or Convertible Securities there shall have been an
increase or increases. with the passage of time or othenwise, in the price payable upon the
exercise or conversion thereof. then the Conversion Price hereunder shall be readjusted (but 10 no
grealer exient than originally adjusted), taking into account all transactions described in Sections
8(eXi) through B{c)iv) hereof tha have occurred in the interim, on the basis of (i) climinating
from the computation any additional shares of Common Stock corresponding o such warrants or
other rights or conversion rights as shali have cxpired or terminated, (i) treating the additional
shares of Common Stock. i any, actually issued or issuable pursuant to the previous exercise of
such warrants or other rights or of coaversion rights pursuant to any Conventible Securities as
having been issued for the consideration actually received and receivable therefor and (iii)
treating any of such warrants or other rights or conversion rights pursuant 10 any Converlible
Securities which remain outstanding as being subject 10 exertise or conversion on the basis of
such exercise or Conversion Price as shall bz in cffect at the time; provided. however, that any
consideration which was actually received by the Corporation in conrection with the issuance or
sale of such warrants or other rights shall form pan of the readjustment computation even though
such warrants or other rights shall have expired or terminated without the exercise thercof.

(vii}) Consideration Received. To the extent that any additional shares
of Common Stock, any warrans, options or other rights 10 subscride for or purchase any
additionul shares of Common Stock. or any Convertible Sccuritics shall be issued for cash
consideration, the consideration reccived by the Corporation therefor shall be deemed 10 be the
amount of the cash received by the Corporation thercfor, or, if such additional sharcs, warrants,
options ar ather rights or Convertible Sccurities are sold to undenwriters or dealers for public
offering without a subscription offering, the initial public offering price, in any such case
excluding any amounts paid or reccivable for accrued interest or accrucd dividends and without
deduction of any compensation. discounts or expenses paid or incurred by the Corporation for
and in the underwriting of, or otherwise in connection with, the issuance thereof. 11 and to the
exten! that such issuance shall be for a consideration other than cash, then, cxcept as hercin
otherwise expressly provided, the amount of such consideration shall be deemed to be the fair
value of such consideration at the time of such issuance as determined by the Board of Directors
of the Corporation. 1f additionzl shares of Common Stock shall be issued as part of a unit with
warrants or other rights, then the amount of consideration for the warrant or other right shall be
deemed 10 be the amount determined at the time of issuance by the Board of Directors of the
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Corporation. 1{the Board of Directors of the Corporation shall not make any such determinanon,

the consideration for the warrant, option or other right shall be deemed to be zero.

(x) Other Conversions. {f a state of facts shall occur which, without
being specifically controlled by the provisions of this Section S. would not fairly proiect the
conversion nghts of the holders of shares of No Par Preferred Stock, Scries 2000-A in
accordance with the esscatial intent and principles of such provisions, then the Bourd of
Directors of the Corporation shall make an adjustment in the application of such pravisions, in
accordance with such essential inient end principles. so to protect such conversion nights.

(x}) De Minmis Adjusymsmt.  Anything herein 10 the contrary
notwithstanding. no adjustment in the Conversion Price shall be required unless such adjustment,
cither by itsel! or with other adjustments not previously made, would tequire a change of at least
one percent (1%) in the Conversior: Price; provided, however, that any adjustment which by
reason of this Section $(¢)Xx) is not required 10 be made shall be camried forward and taken into
account in any subsequent adjustment. All calculations under this Section S shall be made 10 the
nearest one-tenth of a cem (5.001) (rounded to the nearest cent (S.01) with respect to any

monetary amount 10 be actually paid) or 1o the nearest one hundredth (0.01) of a share, as the
case may be.

{(xi) Cumen Madiet Price. For the purpose of any computstion
hereunder, the “Cumrent Market Price™ on any date will be the average of the last reported sale
prices per share {the “Quoted Price™) of the Common Stock on each of the fifteen consccutive
Trading Days (as defined below) preceding the date of the computation. The Quated Price ofthe
Common Stock on each day will be (A) the Jast reported sales price of the Common Stock on the
principal stock exchange on whick the Common Stock is listed, or (B) if the Common Stock is
not listed on a stock exchange. the fast reported sales price of the Common Stock on the principal
automated securities price quotation system on which sale prices of the Commen Steck arc
reported, or (C) if the Common Stock is not listed on a stock exchange and sale prices of the
Common Stock are nat reported of an auiomated quotatiot system. the mean of the high bid and
low asked price quotations for the Common Stock as reported by Nationat Quotation Bureau
Incorporated if at least two securities deaiers have inserted both bid and asked quotations for the
Common Stock on a day will be the Quoted Price of the Common Stock on that day as
determined by a member firm of the New York Stock Exchange, Inc. selected by the Board of
Directors. If no two securities dealers have inserted such bid and ask quotations, or such Quoted
Prices otherwise are not available, the Current Market Price means the fair market value of the
Common Stock as of the date pnor 10 the date on which the Current Market Price is determined,
which such fair market value shall be determined by the Board of Dircciors of the Corporaticn.
As used with regard 10 the No Par Preferred Stock, Scries 2000-A, the term “Trading Day™
means (x) if the Common Stock is listed on at least one stock exchange, a day on which there is
trading on the principal stack eachange on which the Commion Stack is listed, (y) if the Common
Stock is not listed on a stock exchange, but sale prices of the Common Stock are reporicd on an
automated quotation system. a day on which trading is reporied on the principal auwomated
quotation system on which sales of the Common Stock are reported. or (z) i the Common Stock
is not lisied on a stock exchange and sale prices of the Common Stock arc not reported on an
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automated quolation system, a day on which quolations are reported by National Quotation
Bureau Incorporated.

() No frctional shares of Common Stock shall be issued upon the
conversion of No Par Preferred Stock, Scries 2000-A. I any fractional interest in a share of
Common Stock would. except for the provisions of this subparugraph (f). be deliverable upor the
conversion of any No Par Preferred Swock, Series 2000-A, the Corporation shafl, in licu of
delivering the fractional share therefor, adjust such fractional interest by paymeat to the holder of
such converted No Par Preferred Stock, Series 2000-A of an amount in cash equal (computed to
the nearest zent) to the Current Market Price of such fractional intcrest on the Conversion Date.

(8) Whenever the Conversion Price is adjusted, as herein provided, the
Corporation shall promptly mail a notice of the adjustment to holders of No Par Preferred Stock,
Series 2000-A. Failure to give such notice, or any defect therein, shall not affect the 1ggality or
validity of the action resulting in the adjustment to the Conversion Price. The Corporation shail
forthwith maintain at its principal exccutive office and {ite with the trunsfer agent, if any, for No
Par Preferred Stock, Series 2000-A, a statement, signed by the Chairman of the Board, or the
President, or a Vice President of the Corporation and by its chief financial officer or an Assistant
Treagurer, showing in reasonable detail the facts requiring such adjustment and the Conversion
Price after such adjusument.  Such wranster agent shall be under no duty or responsibility with
respect 1o any such sialement except o cxhibit the same from time 10 timc 10 any holder of No
Par Preferred Stock, Series 2000-A desinng an inspection thereof.

() If there shall occur any capital reorganization or any reclassification of the
capital stock of the Corporation. consolidation or merger of the Corporation with or into another
entity. or the conveyance of all or substantially all of the assets of the Corporation to another
person or emiity. each share of No Par Preferred Stock. Saries 2000-A shait thereafier be
convertible inte the number of shares or other securities or property to which a holder of the
number of shares of Common Stock of the Corporation deliverable upon conversion of such No
Par Preferred Stock, Series 2000-A would have been entitled upon such reorganization,
teclassification, consolidation, merger or conveyance: and, in any such case, appropriale
adjustment (as determined in good faith in the sofe discretion of the Board of Directors of the
Corporation) shall be made in the application of the provisions herein set forth with respect to the
rights and interests thereafier of the holders of the No Par Prefesred Stock, Senes 2000-A, to the
end that the provisions set forth herein (including provisions with respeet to changes in and other
adjustments of the Conversioa Price) shall be applicable. as nearly as reasonably may be, in
refation 10 any shares or other property thereafier deliverable upon the cons crsion of the No Par
Preferred Stock. Series 2000-A.

W The Corporation shail at all times reserve and keep avaitable, out of its
authorized but unissued shares of Common Stock ot treasury shares thereof, solcly for the
purpose of issvance upon ke conversion of No Par Preferred Stock, Series 2000-A, the full
number of shares of Commmon Stock deliverable upen the conversion of all No Par Preferred
Stock. Series 2000-A from time to time outstanding. The Corporation shall from time 10 time, in
accordance with the faws of the State of South Dakota, take alt action within its power required
1o increase the authonzed amount of its Common Stoch if at any time the authorized aumber of
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shares of Common Stock remaining unissued shall not be sufficient to permit the conversion o
all of the No Par Preferred Stock, Series 2000-A at the time outstanding.

)  The Corporation shall pay any documentary, stamp or similar issu¢ or
transfer tax duc on the issuc of shares of Common Stock upon conversion of the No Par
Preferred Stock. Series 2000-A into Common Stock. The Corporation shall not, however. be
required 10 pay any tax which may be payable in respect of any transfer involved in the issuc and
delivery of any sscurity in a name other than that in which the No Pur Preferred Stock, Series
2000-A so converted was registered, and no such issue or delivery shall be made unless and untif
the person who requested such issue has paid to the Corporation the amount of any such tax, or
has cstablished to the satisfaction of the Corporation that such tax has been paid.

9. xclusion of Other Rights.

Except as othenwise required by law, shares of No Par Preferred Stock, Series
2000-A shall not have any preferences or relative, participating, optional or other special rights,
other than those specifically set fonth in this resolution and in the Statement of Designations filed

pursuant hereto (as such Statement may be amended from time 10 time) and in the Articles of
Incorporation.

10. issuan Np Par d Stock ics 2000-A.

Shares of No Par Preferred Stock, Series 2000-A that have been issucd and
reacquired in any manner, including sharcs purchascd. redeemed, convered or exchanged, shall
(upon compliance with any applicable provisions of South Dakota Codilied Laws) have the
status of authorized and unissued shares of No Par Preferred Stock undesignated as to series and
may be redesignated and reissued as part of any series of No Par Preferred Stock, except No Par
Preferred Stock, Series 2000-A.

1i.  No Retirement fund; Waivers.
The Corporation shail not be required 10 set aside any funds as a retirement fund.
To the extent applicable, any rights that the holders of the No Par Preferred Stock, Series 2000-A

may have under the Anticles of Incorporalion with respect 10 a dividend declared under a

siockholder rights plan or iz connection with the implementation of a stockholder rights plan are
waived.

12.  Hcadings of Subdivisions.

The headings of the various subdivisions hereof arc for convenience of reference
only and shall not affect the irterpretation of any of the provisions hercof.
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If any right, preference or limitation of the No Par Preferred Stock, Series 2000-A
sc1 forth in this resolution and in the Statement of Designations for the No Par Preferred Stock.
Series 2000-A (as such Statement may be amended from time to time) is invalid, unlaw ful or
incapable of being enforced by reason of any rule or law or public policy, all other rights,
preferences and limitations set forth in such Statement of Designations (as so amended) which
can be given effect without the invalid, untawful or unenforceable right, preference or limitation
shall, nevertheless, remain in full force and effect, and no right, preference or limitation hercin
set forth shall be deemed dependent upon any other such right, prefecence or limitation unless so
expressed herein.

14, Notice.

A notices and other communicalions required or pemiticd 10 be given 1o the
Corporation hereunder shall be made by hand delivery or registered or certified mail, relum
receipt requesied. to the Corporation at its principal executive offices (currently locatzd on the
date of the adoption of these resolutions at Black Hills Corporation. 625 Ninth Swreet, P.O. Box
1400, Rapid City. South Dakota 57709), Attention: Corporate Secrctary. Minor imperfections in
any such notice shall not affeet the vatidity thereof.

IN WITNESS WHEREOF. Black Hills Corporation has caused this statement to be
signed by Roxann R_ Basham. its Vice President - Controller and Corporate Secretary. this 22%
day of December. 2000.

BLACK HILLS CORPORATION,
a South Dakata corporation

Name: Ro R. Basham
Title: Vice President - Controller and
Carporate Secretary

telA 40t .8
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STATE OF SOUTH DAKOTA 112101
COUNTY OF PENNINGTON

On the 22nd day of December, 2000, before me, the undersigned officer, personally
appeared Roxann R. Basham, who acknowledged hersclf to be the Vice President - Controller
and Corporate Secretary of Black Hills Corporation, 2 South Dakota corporation, and that she, as
such Vice President - Contreller and Corporate Sceretary, being authorized so to do, exccuted
the foregoing instrument ifor the purposes therein contzined. by signing thc name of the
corporation by herself as Vice President - Centrolter and Corporate Sccretary,

IN WITNESS WHEREOF, | hereunto set my hand and oflicial scal.

- X P(uhgﬁc
Notéry Public My Cammission €xpires
(SEAL) Vles

RTINS .
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Byt
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OFFICE OF THE SECRETARY OF STATE

Certificate of Exchange

I, JOYCE HAZELTINE. Sccretany of State of the Stz of South Dakota,
hereby cenify that duplicate of the Articles of Exchange between BLACK
HILLS CORPORATION, a South Dakata Corporation, and BLACK HILLS
HOLDING CORPORATION, 2 South Dakota Corporatien, duly signed and

venfied pursuant to the provisivas of the South Dakota Corporation Acts. have
been received in this office and are tound to confiorm o faw.

ACCORDINGLY and by vinwe of the authonity vested 1n aic by law, | hereby
issuc this Centificate of Exchange and attach hereto a duplicate of the Articles of
Exchange.

IN TESTIMONY WHEREOF, |
have hereunto st my hand  and
altixed the Great Scal of tie State o
South Oakota, at Picrre, the Captal,
this December 22, 2000.

Syt Hgt

Joyce Hazeltine
Sceeretary of State

Caneag!
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ZCRETN . .
SR Roxenn R Basham, Vice President - Controller and Corporate Secretary of Black Hils
Holding Corporation (“Holding") and Black Hills Corporation ("Black Hills™), consistent with
the statutory provisions of SDCL 47-6-6, sets forth these Articles of Exchange:

1. Anached as Exhibit A is a Plan of Exchange. consistent with the provisions of
SDCL 47-6-2.1. ol Holding and Black Hills.

3. Black Hills is the owner of all outstanding shares of Holding; and as of the Plan of
Exchange. Black Hills holds 100 shares of common stock of Holding; and as it concerns Black
Hills, there are 23,302,111 shares outstanding as of the date of these Articles of Exchange. Asof
the date of the annual meeting held on June 20, 2000, there were 21.751.207 shares outstanding
which were issucd and entitled to vote as of that date. Since the date of the annual meeting.
1,536,747 shares were issued relative to the merger transaction between Black Hills Energy
Capital. Inc.. a wholly owned subsidiary of Black Hills. and Indeck Encrgy: 9.124 shares reiuted
1o employee stock purchase plans: and 5,033 shares issued relative to stock options, for a current
issued and outstanding total of 23.302.111 shares.

3. As it concems Holding. all 100 shares of Holding voted for the Plan of Exchange,
constituting 100% of all issued and outstanding shares of Holding; and as it concerns Black
Hills. 12.987.600 shares voted for the exchange, which affirmative vote is a majority of the
shares entitled 10 vote thercon: 1,861.557 shares voted against the exchange; 225.459 shares
abstained from veoting: and 3.354.236 shares were held by brokers and were not voted relative o
the exchange.

BLACK HILLS HOLDING CORPORATION

sl AN Mt

" 7fames M. Matern
Its Senior Vice President - Corporate
Administration

Roxann R. Basham
Vice President - Controller and
Corporate Secretary



0104306.078i
BLACK HILLS CORPORATION 1] 12101

By Pt

M. Mattem
ATTEST: Its Senior Vice President - Corporate
u Administration

xann R. Basham
Vice President - Controller and

Corporate Secretary
STATE OF SOUTH DAKOTA
COUNTY OF PENNINGTON

On the 22nd day of December, 2000, before me, the undersigned officer, personally
appeared James M. Matiern and Roxarm R. Basham, who acknowledged themselves 1o be the
Senior Vice President - Corporate Administration, and Vice President - Controller and Corporate
Secretary, respectively. of Black Hills Holding Corporation, a corporation, and that they, as such
Senior Vice President - Corporate Administration, and Vice President - Controlter and Corporate
Secretary, being authorized so 10 do, executed the foregoing instrumcent for the purposes therein
contaioed, by signing the name of the corporation by themselves as Senior Vice President -
Corporate Administration, and Vice President - Controller and Corporate Secretary.

IN WITNESS WHEREOF, | hereunto set my hand and official seal.

%@1{0 :f? 7‘11,4/‘/» gﬁc

Nohd Public
My Commission Expires __ 1/ 9/0S”
(SEAL)

STATE OF SOUTH DAXKOTA

COUNTY OF PENNINGTON

On the 22nd dey of December, 2000. before me. the undersigned officer, personally
appeared James M. Matern and Roxann R. Basham, who acknowledged themselves to be the
Senior Vice President - Corporate Administration, and Vice President - Controller and Corporate
Secretary, respectively. of Black Hills Corporation, a corporation, and that they, as such Senior
Vice President - Corporate Administration, and Vice President - Controller and Corporate
Seeretary, being authorized so to do, executed the foregoing instrument for the purposes therein
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contained, by signing the name of the corporation by themselves as Senior Vice Presi d‘g %?g? e
Corporate Administration, and Vice President - Controller and Corporate Secretary.

IN WITNESS WHEREOF, ] hereunto set my hand and official seal.

onde B Fmgle

Notary Public
My Commission Expires ?/ ﬁ/ OS'
~ (SEAL)

X:ABH\Hoiding Company\Document'Asticles of Exclange. wpd
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EXHUIBIT A

PLAN OF EXCHANGE
HETWEEN
BLACK SIHLLS CORPORATION
1a South f)ahotu corporating)
AND

BLACK HILLN HOLDING CORPORATION
1a South Dabola corporation)

RECITALS

A. Black Hilk Corporution (“Black HIllN™) « o corporation duly organized, validly existing and in
goud standing under the fiws of the State of South Dubota: Black Hills authorized to issuc
SO000.000 shates of common stuck. S par salue (“Blick tilkk Common Stock™), of which 21390949
shares are custently ioucd and outmand.ng: 220000 shares of cumuknive preferred stock, 10U par
value. of which a0 shares were nwed snd outstanding: and 00,000 sh of series ¢ i
preferred suck, no par valuc. of which no shates are currently issued and vulstanding.

vQ

B. Black Hills Holding Corpuraticn (the ~“Holding Compuny™). 4 wholly owned subsidiary of
Black Hills, 1 a corporation duly organized, validly existing and in good sanding under the laws of the
Statc of Suuth Dakota; Holding Compaay is authorized to issue JX0MKLXKY shares of common stock.
$1 par value (~Holding Company Commun Stock™). of which 100 shures are issucd und outstanding.
and 25000000 shages of series preferred stock, an par vidue, of which ne shaes are issued and
outstanding.

C. The Board of Dircotors of Black Hills has adopted roxotutions approving this Plan of
Exchange (the ~Plan™) in accordanse with the South Dukats Busincss Corporation Act (the “BCA")
and durccting that it he submitted to the sharchalders of Black Hills for adoption.

ARTICLE {
Generut

LOL.  Panties 10 Exchange. Black Hills 2ad the Hokhing Company shall effect the eschange of all
vutdanding shares of Black Hills Common Siock for shares of Holding Company Common Stock in
accordunce with and subject to the terms of this Plan (the “Exchange™). The Exchange shall be subject
10 the receipt of the following conditioas precedent and such other conditions as the Board of
Dicecion of Black Hills shall detcemine: (1) the teceipt of all necessary governmental approvals and
such povernmenzal spprovals shall not contain. in the sole judgment of the Bourd of Dyrectors of Black
Hills. any unaccepiable conditions: (2) reccipt of sharcholder approval as tequired by the BCA; (3) the
listing, vn otficial notice of & of the Holding Company Comman Stock on the New York Stock
Exchange: (3) the reecipt of an opinion of counsel cuvering certain United Suwates federal income tax
matters: and (5) the cffectivencss of a registration statement under the Sccuritics Act of 1933 covering
the Holding Company Common Stack i be isucd of rexcrved for isuancy in curnection with the

Exchange.

102, Effectveness.  Articles of Exchunge, and such other documents sind instruments i arc
tequircd by, and complying in all cespects with. the BCA shall be delivercd to the apprapriate stite
official lr filing. The Exchange skall hecome effective upon the date specfied in the Articles of
Exchange s Giled with the Secretany of State of South Dakata (the ~Effective Tiow™). -~

A



T3, Termmamen. Notwithstanding shrchoalder approvatl o1 this Plan, this Plan sy be
terminaed at any time prioe W the Efeane Tune b cither Black Hills or Bolding Company by
wiitien maie duly authurized ty it eard of dicectons deliveeed o the other corparation,

198 Stmendment. This Plun may e aownded by the wiitten agreement of Blck Hills and thwe
Holding Company at any time prior 1o suhmission of the Plan to the sharcholdens ot Black tills for
approva! and. at any time therealter prior w the Effective Time eveept to (i) change the amount oe
hind of shares to he teceived by the aarcholdens of Black Hills or (i) advensely affect the rights of the
shurchoddens of Black Hills.

ARTICLE ¥
Capital Stock
ML Lchunge. A the Elfcaive Time, cach share of Blaek 11l Common Stuck issupd and

outstanding immediately prior to the Effective Time Wil by vistae of the Exchisage and withawt aay
action on the part of any holder thereol, e converted and exchanged inta one shase of Holding
Company Cotnmon Stack and the Holding Company shall thereupon hive scquired and be the holder
of each share of Black Hills Common Stk converted and exchanged in the Exchange. All shares of -
the Holding Company Commun Stock w ivsued shall be validly isucd. fully paid and nonassessable.

At the Effective Time, cach shate of Bluck Hifls Preferred Stock ivwucd and outstunding immediately
prior 10 the Effcative Time shall, by virtue of the Exchange and without any activn on the part of any
holder thescol, be coverted and exchanzed into one share of Holding Company Preferred Stock and
the Holding Company shall thercupon have acquired and be the holder of each share of Black Hills
Preferred Stk converizd and exchunged in the Excliange. Al shures of the Helding Company
Preferred Steck ~0 issued shall be validly issued. fully paid and nonssesable.

202 Treasury Siock. At the Effective Time. each shate of Black Hills Common Stock held in
the treasury of Black Hills «hafl be canceled and shall be restared to the satus of autharized but
unicwucd sharex, Black Hilis commn sk held by Wyndak Rewweces Development Corp., o subnidiary
of Black Hith Carpuwation. will he cxchanged for sharen of Black Hitk Holding Corportion.

203, Cemfirates. Folwming the Effcane Time, cach holder of sn vutstanding certificate or
centificates theretole repreenting shuses of Black Hithh Comianon Stock may. but shall not bhe
reqaired to. swrtender the same to the Holding Company fur remsuince of & pew centificate or
certificatos m holdetr™s aumc o for tranafer, und cach such hatder or transferee will he eatitled 0
feccive 3 comhificatc of COnificutes Tepresenting the same number of shares of the Holding Compuny.
Without 2m frther action on the pan of Black Hills o the Holding Company, cach outsanding
cenificate which, immediately befixe e Effective Time. reprevented Black Hills Comman Stock shill
be deemed and tecated for sl corporute purpRes o represent the ewaenhip of the sanie pumber of
shares of Holding Company Common Stack s though a surrender o 1eamfer and evchange had taken
place. The haiders of Black Hills Common Stock s the Effcctive Time shall Isnve oo tight st or atter
the Effcviae Time te hine their shares of Black Hills Comman Stk transferred on the sack transfee
haoks of Black Bls (such Sock trandtee hooks heing Jeemed chacd fue this pucpose at the Effective
Time) and 3t and after the Etfectne Time such stock transfer books shall he deemed wo be the dock
transfos ook of the Hholding Company,

2 Cancellason of Hedding Coanpaie Conuman Seock: Held be Black Hidls. immediately prios 1o
the Effectine Time. cach share of Howhiag Company Commaon Stock issucd and autstanding
immediatch hefore the Effccine Time shall he canccled and thereupon shall constituie an authorized
hut unnseed share, and alt rights in revpect thereal Shalt cease. Black Hills, s the sale holder of
Heldiag Company Commen Stwd, coments 1o such camvellatian,
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G, Asuayiuen of Blud Hdl Benefie Cians She Thaddg Compuny horchn aprces o inaame,
send Bl Pt schaemdedies such awomptin at aind i o She Sticaes T, the oflowing doch
tenchit plim of Bl HHIS Dnatomt Reinvement and Stock Purctiee Plan, Emplovee Siock
Purchasw Plan, 10 amd 190 Sjock Optivn Vi, Shocclerm Annual Incentive Compensation Pl
Retirement Scveags 400 ) Plaa, Outside Directon Stk Buased Compensation (%an s Noa-Quaditcd
Dzferred Comprasition Plan (oulicctvely, the “lenclit Plam™). In tiwn with the forcgning. the
prtics agrec that the Benefit Pl shall be amended 1o privide that the Hhelding Company Contmus
Stock will be issucd in ficu of Black Hifls Cummon Stock under the tesms of the Benefit Plum, The
tiolding Company shall resceve. fore purposes of the Beactit Plans, that pumbws of Shares of Holding
Compaay Ce n Stack cquivalent to the ter of shares ol Blwh Hitls Common Stock tewerved
for such purpones immediately prios o the Effecine Time,

206, Election of Directrs. P v ar as of e Eltective Time, the tolding Compaay shalt
cause cach direcor of Black Hill who i aot then b o dircctor of the Holding Company 1o b
clected o disector of the Holding Company s that i of 1ie Elfertive Time, the Daiding Compaay
shalt fove the ame directoes as Bk Thits,

107 Name Clunge. At and i of 10w Etfecive Time, the name of Bk Hills <l be chunged
to “Black Hill Power and Light Company.” snet the mume of Hudding Company studf b clunged
~Black Hills Corpuration.”

208, Governing Law:  This Plas of Exchange shall he pwveened by amd construed in accurdunce
with the taws of the State of South Didata,

IN WITNESS WHEREOF, the poriies hereto hune esceuted this Plan of Exchange s of April 28,
An,

RLACK HHLLS CORPORATION

By & Davue P bwocumit
Name: Danicl £ Laadguth
Tirle: Chaieman of the Boasd usd Chicl
Faccutive Officer

BLACK 1ILLS HOLOING CORPORATION

B Bavey P bawcent_
Name: Oanicl B Landguth
Tale: Charnnan of the Bound, Pasident asd

Chicf Execiine Officer
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Shorritt Thomas Nooasy & Braun
Bax 9108
Rapid Cry SO STT09

State of South Dakota
Office of the Secretary of State

Filed in the office of the Secrctary of State on: Friday, December 22,2000

4 :“ é Secretary of State

FesRecevea: 20



- Flle Dsts,
STATE STATEMENT. OF CHANGE OF REGISTERED OFFICE  cspt o,
PERRE. S0, tisr 577 OR REGISTERED AGENT, OR BOTH

FILUING FEE: $10 in addition to annual report fes
Pursuant to-the provisions of the South Dekota Corporation Acts, the undarsigned corporation submits the foliowing

statement for the purpose at changing its registered office and/or Hts regisiered agent in the state of South Dekota.

1. The name of the corporation is _Black Hills Corporation

2. The previous street address, or 3 statemant that there is no strect address, of Us registered office
625 Ninth Street, Rapid City, SO 2P + 4 5720312601

3. The cument.address to which the registered office 1s to be changed. A PO box number can be vsed for maliing

but 2 streat address, or 3 statement thet there Is no street address i street addresses have not been assigned,
or the RR &ddress, must also be included. 625 Ninth Street, P.O, Box 1400, Bapid City, 8§D

2P + 4 5770%-1400

4. The name of its previous registered agent!s Roxann Basham

§. The name of its successor registered agent is *_Steven J. Helmers
“The Cansent of Registered Agent below must be compieted by the new agent.

6, mo{hmhwmmmmdemhmomqﬂuqumuw.w&

7. This change has boen authorized by resolution duly sdopted by the board of directors.

The statament may be signed by the chairman of the board of directors, by ils president, or by another of its officers in the
presence of @ notary of public. .

Domd April 26,2000

(Signature)
Genersl Counsal &
)
STATEOF SoUM Dmra,_
COUNTY OF _PENNINGTON _________

Onthis the 26th day of __April 200 veforome, LeeAmn Stockler
personally appearad __Steven J. fielmers . known 10 Me, O proved o me,
10 be the General Counsel & Corporate Secretmishe corporation that s described in and that axacuted the.within
instrumant and acknowledged to me that such corporation executed the
My Commission Fxpiros 10-11-2004 3&-‘-‘*« St

Notary Public

(Notarial Seal)

CONSENT OF APPOINTMENT BY THE REGISTERED AGENT

L Steven J. Helmers Jhareby give my consent to serve 84 the
(name of tegistered agent)
registerad agent for__Black Hills Corporation .

{cofporate name)
Dated__ Apri) 26, 2001

{stgnature)




020}%\2.152‘3

SECRETARY OF STATE 1 M

STATE CAPITOL STATEMENT OF CHANGE OF REGISTERED OFFICE, RECEWVE

SO0 E. CAPITOL AVE. OR REGISTERED AGENT, OR BOTH D

6057733835 o250
80, 574175

Pursuant 10 the pravisiocs of the South Dakota Corporsiion Acs, the uedersi ion subm l.‘vebllowin;sutemmsl&m

of changing its registered office and'or its regisiered agent in the state of South Dakon.

1. The same of the corporation is Black _Kills Corp, én 727 ﬂ& ‘/27‘/0

2. The previous street address. or 3 that there is no siseet address, of its regisiered office _ 625 _Ninth Streas:

2O _Rox 140¢. Reoad Qaxv. SO ZIP $7799-14C0
3. The

street statement that there is h
e smm& Sewa there is no seect 3ddress, 10 which the segisiered office is o be changed is
Pierre, South Dakota

ZIP S7sa1

4. The samc of is p i d agem is _Stever O Helwers

5. The aame of its successor regisizred agent is * _Sozporation Service Company

be identical,

6. The addeess of i segistered office and the address of the buaess office of us regisicred agat, Wﬂ’q’/

7. This change has been avthorized by reso daly adapred by the board of duetiors.

The sazement may be sipnad by the chairman of the board of disectors, by its presicent or by another of its officers in the presence of' 3 notary
public.

ome_112001__ il tmeee.

%‘ ev“e':).}. Helamers, Corp. Secretary

(Title)
STATE OF
COUNTY OF
L oy puble. do hercby cefy hat o thus 1% gyor NoVEmMber

. L€ wha, being by me Stst duly sworn, declared that he/she is the
m&aﬁﬁ._" o _Rlarr vhiis Bnr that he/she signed the forepoing document 35 officer of the
corpantion, and the statements therein contained are tyue. .
8l lp7 N__JAYNERISKE &} Cicsaa Loobe
My Comaucscn Espues k\‘ NOTARY PUBLIC '\h :m'g/huf)
% State of South Dakata ™\

Notaris) Ses! g

CONSENT OF APPOINTMENT BY THE REGISTERED AGENT

1. Corporatics Service Cocpany

hereby give my consent to serve as the
(asme of regisiered agent)

-

registered agent for Black Hille Corp.

w3
carporate same) Cerpo; ice
Dued ~A1= By:

(signature b registered agent)
Sobble Hall, Assc. VP

/

STCINGE.



= ON O

Receipt Number_( & 38 2127

File Number  DB042740

STATEMENT OF CHANGE

For

BLACK HILLS CORPORATION

Filed at the request of:

CSC - SACRAMENTO

TAMI GREEN

2730 GATEWAY OAKS OR STE 100
SACRAMENTO CA 95833

State of South Dakota
Office of the Secretary of State

Filed in the office of the Secreary of State on: Wedaesday, November 28, 2001

e

Fes Recaived  $10.00



	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	
	


