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Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

1

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

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

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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