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Item 1.01 Entry into a Material Definitive Agreement
Compensation of Non-Employee Directors

On May 26, 2005, the Board of Directors of Black Hills Corporation approved revised compensation arrangements for non-employee directors. Director
compensation is established by the Board of Directors and periodically reviewed. The Board of Directors believes the revised compensation arrangements are
commensurate with those of similar companies and better align director and shareholder interests.



Effective June 1, 2005 each non-employee director will receive an annual cash retainer of $28,000, payable on a monthly basis and will receive common stock
equivalents equal to $28,000 per year pursuant to the Third Amendment to the Outside Directors Stock Based Compensation Plan which is filed as an exhibit to
this filing and incorporated herein by reference. The common stock equivalents are payable in stock or cash at retirement or can be deferred at the election of the
Director. It is the Board of Directors’ intention that, in the future, all Directors’ compensation will be divided equally between cash and equity.

The Directors also approved a meeting fee of $1,250 per meeting. The Lead Director and Committee Chairpersons will continue to receive an additional annual
retainer fee of $8,000 and $4,000, respectively.

Item 9.01 Financial Statements and Exhibits

(©) Exhibits.  The following exhibits are filed herewith:

Exhibit Title of Document
Number
10.1 Third Amendment to the Outside Directors Stock Based Compensation Plan
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BLACK HILLS CORPORATION

By: /s/ Mark T. Thies
Mark T. Thies
Executive Vice President
and Chief Financial Officer

Date: June 2, 2005
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10.1 Third Amendment to the Outside Directors Stock Based Compensation Plan



THIRD AMENDMENT TO THE
OUTSIDE DIRECTORS STOCK BASED COMPENSATION PLAN

This Third Amendment to the Outside Directors Stock Based Compensation Plan ("Amendment") is adopted by Black Hills Corporation (“Company”)
effective the 1% day of June, 2005.

1. RECITALS.

This document is the Third Amendment to the Outside Directors Stock Based Compensation Plan which was adopted by the Company effective the 1st
day of June, 2005 ("Plan"). Under Section 10 of the Plan, the Company reserved the right to amend, modify, or discontinue the Plan provided only that
any modification is not to reduce accrued and unpaid benefits. The amendment hereunder does not reduce any accrued or unpaid benefits.

2. AMENDMENTS TO SECTION 4; PROVISION OF ADDITIONAL ANNUAL BENEFITS.

Section 4 of the Plan is amended by adding the following f and g:

f. For the purposes of this section, the term “Quarter Period” shall mean June 1 through August 31, September 1 through November 30,
December 1 through February 28 or 29 and March 1 through May 31. Beginning with June 1, 2005, and for the remainder of the Plan year,
and for each Plan year thereafter, each Participant shall be entitled to a quarterly addition to their Account in the amount of the number of
Company common stock equivalents determined by dividing the sum of $7,000 by the market price of the Company common stock on the last
day of the Quarter Period for each Quarter Period of the Plan year that the Participant is eligible for benefits. If a Participant is not a Director

for the entire Quarter Period, then the Participant’s addition for the quarter should be prorated for the number of days that the Participant
served as Director.

g. Shares issued under this Plan will be issued under the Black Hills Corporation 2005 Omnibus Incentive Plan.

3. NO OTHER CHANGES.

Other than specifically set forth herein, all terms, conditions and provisions of the Plan shall remain the same.

Dated this 26th day of May, 2005.
BLACK HILLS CORPORATION

By: /s/David R. Emery,
Its Chairman, President and CEO

ATTEST:

/s/ Roxann R. Basham
Secretary
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