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a currently valid OMB number. font-family:inherit;font-size:10pt;">The column “All Other Stock Awards” reflects the
number of shares of restricted stock granted on February 4, 2016 under our 2015 Omnibus Incentive Plan, which
included the Special Achievement Awards. The restricted stock vests one-third each year over a three-year period, and
automatically vests upon death, disability or a change in control. Unvested restricted stock is forfeited if employment
is terminated for any other reason. Dividends are paid on the restricted stock and the dividends that were paid in 2016
are included in the column titled “All Other Compensation” in the Summary Compensation Table on page 38.

The column “Grant Date Fair Value of Stock Awards” reflects the grant date fair value of each equity award
computed in accordance with the provisions of accounting standards for stock compensation. The grant date fair
value for the performance shares was $47.76 per share and was calculated using a Monte Carlo simulation model.

( )Assumptions used in the calculation are included in Note 12 of the Notes to the Consolidated Financial Statements
in our Annual Report on Form 10-K for the year ended December 31, 2016. The grant date fair value for the
restricted stock was $51.20 per share
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for the February 4, 2016 grant, which was the market value of our common stock on the date of grant as reported on
the NYSE.

OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END 2016()

Stock Awards
Equity  Equity
Incentive Incentive
Number
of Plan Plan
Shares Awards: Awards:
or Number Market or
Units Market Value of Payout
of Shares or Units Unearned Value of
Name of
Stock of Stock Shares, Unearned
That Have Not Vested Units or Shares,
That :
Have %) Other Units or
Not Rights  Other
) That HaveRights
Vested®
#) Not That Have
Vested® Not Vested
#) $)
David R. Emery 33,747 $2,070,041 49,903  $3,061,050
Richard W. Kinzley 9,026 $553,655 9,238 $566,659
Linden R. Evans 23,943 $1,468,664 15,712  $963,774
Brian G. Iverson 7,384 $452,935 8,039 $493,112
Scott A. Buchholz 6,917 $424,289 6,702 $411,101

(1) There were no stock options outstanding at December 31, 2016 for our Named Executive Officers.

Vesting dates for restricted stock and performance shares are shown in the table below. The performance shares

shown with a vesting date of December 31, 2016, would normally be the actual equivalent shares, including

dividend equivalents, earned for the performance period ended December 31, 2016, however because our total
(2) shareholder return was 28 percent, which ranked below the threshold 30th percentile of our peer group, there was

no payout. The performance shares with a vesting date of December 31, 2017 and a vesting date of December 31,

2018 are shown at the target and maximum payout levels, respectively, based upon performance as of December

31, 2016.

Unvested and

Unvested Restricted
Stock Unearned
Performance Shares
Name # of

# of Shares Vesting Date g Vesting Date

Share
11,459 02/04/17 — 12/31/16
3,991 02/10/17 13,205 12/31/17
11,460 02/04/18 36,698 12/31/18
6,837 02/04/19

3,104 02/04/17 — 12/31/16
02/10/17 2,358 12/31/17
02/04/18 6,880 12/31/18
2,279 02/04/19

4,740 02/04/17 — 12/31/16

David R. Emery

Richard W. Kinzley 23180 5
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9,960 02/06/17 4,244 12/31/17
1,244 02/10/17 11,468 12/31/18
4,743 02/04/18
3,256 02/04/19
2,549 02/04/17 — 12/31/16
461 02/10/17 2,075 12/31/17
2,550 02/04/18 5,964 12/31/18
1,824 02/04/19
2,320 02/04/17 — 12/31/16
614 02/10/17 1,886 12/31/17
2,322 02/04/18 4,816 12/31/18
1,661 02/04/19

Brian G. Iverson

Scott A. Buchholz
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OPTION EXERCISES AND STOCK VESTED DURING 2016()

Stock Awards?
Number
of Value
Shares Realized
Acquiredn
on Vesting
Vesting ($)
(#)
David R. Emery 12,907 $668,421
Richard W. Kinzley 2,084 $107,721
Linden R. Evans 4,380 $226,618
Brian G. Iverson 1,702 $88,016
Scott A. Buchholz 1,996 $103,362
(1) There were no stock options exercised during 2016.
?) Reflects only restricted stock that vested in 2016 as there was no payout of performance shares for the 2013-2015
performance period.

Name
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PENSION BENEFITS FOR 2016

Several years ago we adopted a defined contribution plan design as our primary retirement plan and amended our
Pension Plan and Nonqualified Pension Plans for all eligible employees to incorporate a partial freeze in which the
accrual of benefits ceased for certain participants while other participants were allowed an election to continue to
accrue benefits. Employees eligible to elect continued participation were those employees who were at least 45 years
old and had at least 10 years of eligible service with us as of January 1, 2010. Messrs. Emery and Buchholz were our
only Named Executive Officers who met the age and service requirement and continue to accrue benefits under the
Pension Plan and the Pension Restoration Plan. Benefits under the Pension Plan and Pension Restoration Plan were
frozen for Messrs. Kinzley, Evans and Iverson. In addition, Mr. Emery received supplemental pension benefits under
the Grandfathered Pension Equalization Plan, which was frozen effective December 31, 2004, and the 2005 Pension
Equalization Plan. None of our Named Executive Officers received any pension benefit payments during the fiscal
year ended December 31, 2016.

The present value accumulated by each Named Executive Officer from each plan is shown in the table below:

Number
Present
of Years
of Value of
Name Plan Name . Accumulated
Credited )
) Benefit®
Service) )
(#)
David R. Emery Pension Plan 27.33 $913,940
Pension Restoration Benefit 27.33 $5,395,684
Grandfathered Pension Equalization Plan 21.00 $745,585
2005 Pension Equalization Plan 21.00 $2,993,737
Richard W. Kinzley Pension Plan 10.50 $214,510
Pension Restoration Benefit 10.50 $13,142
Linden R. Evans Pension Plan 8.58 $242,389
Pension Restoration Benefit 8.58 $193,446
Brian G. Iverson Pension Plan 5.83 $129,097
Scott A. Buchholz Pension Plan 37.17 $1,260,989
Pension Restoration Plan 37.17 $998.045

The number of years of credited service represents the number of years used in determining the benefit for each
(1)plan. The Pension Equalization Plans are not directly tied to service but rather the number of years of participation
in the plan.

The present value of accumulated benefits was calculated assuming the participants will work until retirement,
benefits commence at age 62 and using the discount rate, mortality rate and assumed payment form assumptions
consistent with those disclosed in Note 18 of the Notes to the Consolidated Financial Statements in our Annual
Report on Form 10-K for the year ended December 31, 2016.

@)

DEFINED BENEFIT PENSION PLAN

Our Pension Plan is a qualified pension plan in which all of our Named Executive Officers are included. As discussed
above, several years ago we amended our Pension Plan to incorporate a partial freeze in which the accrual of benefits
ceased for certain participants while other participants were allowed an election to continue to accrue benefits. Messrs.
Emery and Buchholz were the only Named Executive Officers who met the age and service requirement and elected to

Explanation of Responses: 6
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continue with the existing plan.

The Pension Plan provides benefits at retirement based on length of employment service and average compensation
levels during the highest five consecutive years of the last ten years of service. For purposes of the benefit calculation,
earnings include wages and other cash compensation received from us, including any bonus, commission, unused paid
time off or incentive compensation. It also includes any elective before-tax contributions made by the employee to a
Company sponsored cafeteria plan or 401(k) plan. However, it does not include any expense reimbursements, taxable
fringe benefits, moving expenses or moving/relocation allowances, nonqualified deferred compensation, non-cash
incentives, stock options and any payments of long-term incentive compensation such as restricted stock or payments
under performance share plans. The
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Internal Revenue Code places maximum limitations on the amount of compensation that may be recognized when
determining benefits of qualified pension plans. In 2016, the maximum amount of compensation that could be
recognized when determining compensation was $265,000 (called “covered compensation”). Our employees do not
contribute to the plan. The amount of the annual contribution by us to the plan is based on an actuarial determination.

The benefit formula for the Named Executive Officers in the Plan is the sum of (a) and (b) below.

(a)Credited Service after January 31, 2000

0.9% of average earnings (up to covered compensation), 1.3% of average earnings in excess of covered
multiplied by credited service after January 31, 2000 compensation, multiplied by credited service after
minus the number of years of credited service before ~ PlusJanuary 31, 2000 minus the number of years of credited
January 31, 2000 service before January 31, 2000

Plus

(b)Credited Service before January 31, 2000

1.2% of average earnings (up to covered 1.6% of average earnings in excess of covered
compensation), multiplied by credited service before Plus compensation, multiplied by credited service before
January 31, 2000 January 31, 2000

Pension benefits are not reduced for social security benefits. The Internal Revenue Code places maximum limitations
on annual benefit amounts that can be paid under qualified pension plans. In 2016, the maximum benefit payable
under qualified pension plans was $210,000. Accrued benefits become 100 percent vested after an employee
completes five years of service.

Normal retirement is defined as age 65 under the plan. However, a participant may retire and begin taking unreduced
benefits at age 62 with five years of service. Participants who have completed at least five years of credited service
can retire and receive defined benefit pension benefits as early as age 55. However, the retirement benefit will be
reduced by five percent for each year of retirement before age 62. Mr. Buchholz is currently age 55 and is entitled to
early retirement benefits under this provision.

PENSION EQUALIZATION PLANS AND PENSION RESTORATION BENEFIT

We also have a Grandfathered Pension Equalization Plan, a 2005 Pension Equalization Plan and a Pension Restoration
Benefit. These are nonqualified supplemental plans, in which benefits are not tax deductible until paid. The plans are
designed to provide the higher paid executive employee a retirement benefit which, when added to social security
benefits and the pension to be received under the Pension Plan, will approximate retirement benefits being paid by
other employers to their employees in similar executive positions. The employee’s pension from the qualified pension
plan is limited by the Internal Revenue Code. The 2016 pension limit was set at $210,000 annually and the
compensation taken into account in determining contributions and benefits could not exceed $265,000 and could not
include nonqualified deferred compensation. The amount of deferred compensation paid under nonqualified plans is
not subject to these limits.

As a result of the change in the Pension Plan discussed above, the benefits for certain officers (including Messrs.
Kinzley, Evans, and Iverson) under the Nonqualified Pension Plans were significantly reduced because the
nonqualified benefit calculations were linked to the benefits earned in the Pension Plan. The Compensation
Committee amended the Nonqualified Deferred Compensation Plan to provide non-elective nonqualified restoration
benefits to those affected officers who were not eligible to continue accruing benefits under the Pension Plan and
Nonqualified Pension Plans.

Explanation of Responses: 8
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Grandfathered Pension Equalization Plan and 2005 Pension Equalization Plan. The Grandfathered Pension
Equalization Plan provides the pension equalization benefits to each participant who had earned and vested benefits
before January 1, 2005, and is not subject to the provisions of Section 409A of the Internal Revenue Code. The 2005
Pension Equalization Plan provides the pension equalization benefits to each participant that were earned and vested
on or after January 1, 2005, and is subject to the provisions of Section 409A.

These plans have been frozen to new participants since 2002. Mr. Emery is a fully vested participant in the
Grandfathered and 2005 Pension Equalization Plans. Messrs. Kinzley, Evans, Iverson, and Buchholz are not
participants in these plans.

The annual benefit for Mr. Emery is 30 percent of his average earnings multiplied by the vesting percentage. Average
earnings are normally an employee’s average earnings for the five highest consecutive full years of employment during

the ten full years
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of employment immediately preceding the year of calculation. The annual benefit is paid on a monthly basis for 15
years and, if deceased, to the employee’s designated beneficiary or estate, commencing at the earliest of death or when
the employee is both retired and 62 years of age or more. A participant with vested benefits who is 55 years of age or
older and who is no longer our employee may elect to be paid benefits beginning at age 55 or older, subject to a
discount, ranging from 60.3 percent of the benefit payable at age 55 to 93 percent of the benefit payable at age 61.

Pension Restoration Benefit. In the event that at the time of a participant’s retirement, the participant’s salary level
exceeds the qualified pension plan annual compensation limitation ($265,000 in 2016) or includes nonqualified
deferred compensation, then the participant will receive an additional benefit, called a “Pension Restoration Benefit,”
which is measured by the difference between (i) the monthly benefit which would have been provided to the
participant under the Pension Plan as if there were no annual compensation limitation and no exclusion on
nonqualified deferred compensation, and (ii) the monthly benefit to be provided to the participant under the Pension
Plan. The Pension Restoration Benefit applies to all of the Named Executive Officers that have a Pension Benefit.
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NONQUALIFIED DEFERRED COMPENSATION FOR 2016

We have a Nonqualified Deferred Compensation Plan for a select group of management or highly compensated
employees. Eligibility to participate in the plan is determined by the Compensation Committee and primarily consists
of only corporate officers.

A summary of the activity in the plan and the aggregate balance as of December 31, 2016 for our Named Executive
Officers is shown in the following table. Our Named Executive Officers received no withdrawals or distributions from
the plan in 2016.

Company Aggregate Aggregate

Contributions Earnings Balance

Name Executive in in Last at Last
Contributions) Last Fiscal  Fiscal Fiscal
Year® Year® Year End®
David R. Emery $— $— $— $—
Richard W. Kinzley $— $117,736 $59,809 $712,919
Linden R. Evans $— $211,972 $171,866 $1,748,759
Brian G. Iverson $— $57,610 $15,179  $249,995
Scott A. Buchholz $— $68,375 $35,266  $533,272

Our contributions represent non-elective Supplemental Matching and Retirement Contributions and Supplemental
Target Contributions (defined in the paragraph below) and are included in the All Other Compensation column of
the Summary Compensation Table. The value attributed from each contribution type to each Named Executive
Officer in 2016 is shown in the table below:

Supplemental Supplemental Supplemental Total

)]

Name Matching Retirement  Target Company
Contribution Contribution Contribution Contributions
David R. Emery $— $— $— $—

Richard W. Kinzley $14,514 $14,514 $88,708 $117,736
Linden R. Evans $29.807 $29.807 $152,358 $211,972
Brian G. Iverson $10,923 $10,923 $35,764 $57,610
Scott A. Buchholz  $9,383 $— $58,992 $68.375

Because amounts included in this column do not include above-market or preferential earnings, none of these
(2)amounts are included in the “Change in Pension Value and Nonqualified Deferred Compensation Earnings” column
of the Summary Compensation Table.

Messrs. Kinzley’s, Evans’, Iverson’s and Buchholz’s aggregate balances at December 31, 2016 include $231,963,
(3)$743,406, $57,610 and $68,375, respectively, which are included in the Summary Compensation Table as 2016,
2015 and 2014 compensation.

Eligible employees may elect to defer up to 50 percent of their base salary and up to 100 percent of their Short-Term
Incentive Plan award, including Company stock, and elect to defer restricted stock grants in the form of restricted
stock units. In addition, the Nonqualified Deferred Compensation Plan was amended to provide certain officers whose
Pension Plan benefit and Nonqualified Pension Plans’ benefits were frozen with non-elective supplemental matching
contributions equal to 6 percent of eligible compensation in excess of the Internal Revenue Code limit plus matching
contributions, if any, lost under the 401(k) Retirement Savings Plan due to nondiscrimination test results and provides
non-elective supplemental age and service points-based contributions that cannot be made to the 401(k) Retirement
Savings Plan due to the Internal Revenue Code limit (“‘Supplemental Matching and Retirement Contributions™). It also
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provides supplemental target contributions equal to a percentage of compensation that may differ by executive, based
on the executive’s current age and length of service with us, as determined by the plans’ actuary (‘“Supplemental Target
Contributions”). Messrs. Kinzley, Evans, Iverson and Buchholz received Supplemental Target Contributions of 17.5
percent, 20 percent, 8 percent and 14 percent, respectively.

The deferrals are deposited into hypothetical investment accounts where the participants may direct the investment of
the deferrals (except for Company stock and restricted stock unit deferrals) as allowed by the plan. The investment
options are the same as those offered to all employees in the 401(k) Retirement Savings Plan except for a fixed rate
option, which was set at
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3.09 percent in 2016. Investment earnings are credited to the participants’ accounts. Upon retirement, we will distribute
the account balance to the participant according to the distribution election filed with the Compensation Committee.
The participants may elect either a lump sum payment to be paid within 30 days of retirement (requires a six-month
deferral for benefits not vested as of December 31, 2004), or annual or monthly installments over a period of years
designated by the participant, but not to exceed 15 years. As of January 1, 2017, Messrs. Kinzley, Evans, Iverson and
Buchholz are 100 percent vested in the plan.

POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

The following table describes the potential payments and benefits under our compensation and benefit plans and
arrangements to which our Named Executive Officers would be entitled upon termination of employment. Except for
(1) certain terminations following a change in control (“CIC”) of us, as described below, (i1) pro-rata payout of incentive
compensation and the acceleration of vesting of equity awards upon retirement, death or disability, and (iii) certain
pension and nonqualified deferred compensation arrangements described under Pension Benefits for 2016 and
Nonqualified Deferred Compensation for 2016 above, there are no agreements, arrangements or plans that entitle the
Named Executive Officers to severance, perquisites, or other enhanced benefits upon termination of their

employment. Any agreements to provide other payments or benefits to a terminating executive officer would be in the
discretion of the Compensation Committee.

The amounts shown below assume that such termination was effective as of December 31, 2016, and thus include
estimates of the amounts that would be paid out to our Named Executive Officers upon their termination. The table
does not include amounts such as base salary, short-term incentives and stock awards that the Named Executive
Officers earned due to employment through December 31, 2016 and distributions of vested benefits such as those
described under Pension Benefits for 2016 and Nonqualified Deferred Compensation for 2016. The table also does not
include a value for outplacement services because this would be a de minimis amount. The actual amounts to be paid
can only be determined at the time of such Named Executive Officer’s separation from us.
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David R. Emery

Retirement

Death or disability

{nvoluntary termination

CIC

{nvoluntary or good reason termination after CIC(1
Richard W. Kinzley

Retirement

Death or disability

{nvoluntary termination

CIC

{nvoluntary or good reason termination after CIC(1
Linden R. Evans

Retirement

Death or disability

{nvoluntary termination

CIC

{nvoluntary or good reason termination after CIC(1
Brian G. Iverson

Retirement

Death or disability

{nvoluntary termination

CIC

{nvoluntary or good reason termination after CIC(1
Scott A. Buchholz

Retirement

Death or disability

dnvoluntary termination

CIC

{nvoluntary or good reason termination after CIC(1

Cash
Severance
Payment

Incremental

Retirement
Benefit
(present
value)®

$4,616,560 $1,179,500

$1,161,600 $292,050

$1,617,000 $521,730

$957,000

$884,500

$191,400

$364,505

Continuation
of Medical/ Acceleration

Welfare
Benefits
(present
value)®

$117,000

$109,200

$70,500

$54,500

$43,100

of
Equity
Awards®

$963,780

$3,033,839
$3,156,063
$3,156,063

$176,865
$730,533
$754,390
$754,390

$304,994

$1,773,653
$1,810,907
$1,810,907

$154,322
$607,266
$627,699
$627,699

$131,452
$555,730
$570,543
$570,543

Total
Benefits

$963,780

$3,033,839
$3,156,063
$9,069,123

$176,865
$730,533
$754,390
$2,317,240

$304,994

$1,773,653
$1,810,907
$4,020,137

$154,322
$607,266
$627,699
$1,830,599

$131,452
$555,730
$570,543
$1,862,648

The amounts reflected for involuntary or good reason termination after a change in control include the benefits a
(1)Named Executive Officer would receive in the event of a change in control as a sole event without the involuntary

or good reason termination.

Assumes that in the event of a change in control, Mr. Emery will receive an additional three years of credited and
vesting service and the other Named Executive Officers will receive an additional two years of credited and vesting
service towards the benefit accrual under their applicable retirement plans. For Mr. Emery this would be the

2

Pension Plan and Nonqualified Pension Plans. For Messrs. Kinzley, Evans, Iverson and Buchholz this would be the
Retirement Contributions and Nonqualified Deferred Compensation Contributions. In addition, Mr. Buchholz

would also have a Pension Restoration Contribution. The benefits will immediately vest and payments will
commence at the earliest eligible date unless the executive has elected a later date for the nonqualified plans. This
is age 55 for Messrs. Emery, Kinzley, Evans, Iverson, and Buchholz.

Explanation of Responses:
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Welfare benefits include medical coverage, dental coverage, life insurance, short-term disability coverage and
long-term disability coverage. The calculation assumes that the Named Executive Officer does not take

(3)employment with another employer following termination, elects continued welfare benefits until age 55 or, if
later, the end of the two year benefit continuation period (three years for Mr. Emery) and elects retiree medical
benefits thereafter. Retirement is assumed to occur at the earliest eligible date.

In the event of retirement, death or disability, the acceleration of equity awards represents the acceleration of
unvested restricted stock/units and the assumed payout of the pro-rata share of the performance shares for
the January 1, 2015 to December 31, 2017 and January 1, 2016 to December 31, 2018 performance periods.

“) We assumed a 76 percent payout of the performance shares for the January 1, 2015 to December 31, 2017
performance period and a 140 percent payout of target for the January 1, 2016 to December 31, 2018
performance period based on our Monte Carlo valuations at December 31, 2016. In the event of retirement,
all unvested restricted stock is forfeited.

In the event of a change in control or an involuntary or good reason termination after a change in control, the
acceleration of equity awards represents the acceleration of unvested restricted stock/units and the payout of the
pro-rata share of the performance shares calculated as if the performance period ended on December 31, 2016 for the
January 1, 2015 to December 31, 2017 and January 1, 2016 to December 31, 2018 performance periods.

The valuation of the restricted stock was based upon the closing price of our common stock on December 31, 2016,
and the valuation of the performance shares was based on the average closing price of our common stock for the last
20 trading days of 2016. Actual amounts to be paid out at the time of separation from us may vary significantly based
upon the market value of our common stock at that time.

Payments Made Upon Termination. Regardless of the manner in which a Named Executive Officer’s employment
terminates, he or his beneficiaries may be entitled to receive amounts earned during his term of employment. These
include:

accrued salary and unused vacation pay;

amounts vested under the Pension Plan and Nonqualified Pension Plans;
amounts vested under the Nonqualified Deferred Compensation Plan; and
amounts vested under the 401(k) Retirement Savings Plan.

Payments Made Upon Retirement. In the event of retirement of a Named Executive Officer, in addition to the items
identified above, he will also receive the benefit of the following:

a pro-rata share of the performance shares for each outstanding performance period upon completion of the
performance period; and
8 pro-rata share of the actual payout under the Short-Term Incentive Plan upon completion of the incentive period.

Payments Made Upon Death or Disability. In the event of death or disability of a Named Executive Officer, in
addition to the items identified above for payments made upon termination, he will also receive the benefit of the
following:

accelerated vesting of restricted stock and restricted stock units;

a pro-rata share of the performance shares for each outstanding performance period upon completion of the
performance period; and

e pro-rata share of the actual payout under the Short-Term Incentive Plan upon completion of the incentive period.

Explanation of Responses: 16
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Payments Made Upon a Change in Control. Our Named Executive Officers have change in control agreements that
terminate November 15, 2019. The renewal of the change in control agreements is at the discretion of the
Compensation Committee and the Board of Directors. The change in control agreements provide for certain payments
and other benefits to be payable upon a change in control and a subsequent termination of employment, either
involuntary or for a good reason. In order to receive any payments under the agreements the Named Executive Officer
must sign a waiver which includes a one-year non-competition clause and two-year non-solicitation and
non-disparagement clauses.

A change in control is defined in the agreements as:

an acquisition of 30 percent or more of our common stock, except for certain defined acquisitions, such as acquisition
by employee benefit plans, us, any of our subsidiaries, or acquisition by an underwriter holding the securities in
connection with a public offering thereof; or
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members of our incumbent Board of Directors cease to constitute at least two-thirds of the members of the Board of
Directors, with the incumbent Board of Directors being defined as those individuals consisting of the Board of
Directors on the date the agreement was executed and any other directors elected subsequently whose election was
approved by the incumbent Board of Directors; or
approval by our shareholders of:
-a merger, consolidation, or reorganization;
-liquidation or dissolution; or
an agreement for sale or other disposition of all or substantially all of our assets, with exceptions for transactions
-which do not involve an effective change in control of voting securities or Board of Directors membership, and
transfers to subsidiaries or sale of subsidiaries; and
all regulatory approvals required to effect a change in control have been obtained and the transaction constituting the
change in control has been consummated.

In the change in control agreements, a good reason for termination that triggers payment of benefits includes:

a material reduction of the executive’s authority, duties or responsibilities;
areduction in the executive’s annual compensation or any failure to pay the executive any compensation or benefits to
which he or she is entitled within seven days of the date due;
any material breach by us of any provisions of the change in control agreement;
requiring the executive to be based outside a 50-mile radius from his or her usual and normal place of work; or
our failure to obtain an agreement, satisfactory to the executive, from any successor company to assume and
agree to perform under the change in control agreement.

Upon a change in control, the CEO will have an employment contract for a three-year period and the non-CEO
executive will have an employment contract for a two-year period, but not beyond age 65 (“employment term”). During
this employment term, the executive will receive annual compensation at least equal to the highest rate in effect at any
time during the one-year period preceding the change in control and will also receive employment welfare benefits,
pension benefits and supplemental retirement benefits on a basis no less favorable than those received prior to the
change in control. Annual compensation is defined to include amounts which are includable in the gross income of the
executive for federal income tax purposes, including base salary, targeted short-term incentive, targeted long-term
incentive grants and awards; and matching contributions or other benefits payable under the 401 (k) Retirement

Savings Plan; but exclude restricted stock awards, performance units or stock options that become vested or

exercisable pursuant to a change in control.

If a Named Executive Officer’s employment is terminated prior to the end of the employment term by us for cause or
disability, by reason of the Named Executive Officer’s death, or by the Named Executive Officer without good reason,
the Named Executive Officer will receive all amounts of compensation earned or accrued through the termination
date. If the Named Executive Officer’s employment is terminated because of death or disability, the Named Executive
Officer or his beneficiaries will also receive a pro rata bonus equal to 100 percent of the target incentive for the
portion of the year served.

If the CEO’s employment is terminated during the employment term (other than by reason of death) (i) by us other
than for cause or disability, or (ii) by the CEO for a good reason, then the CEO is entitled to the following benefits:

all accrued compensation and a pro rata bonus (the same as the CEO or the CEO’s beneficiaries would receive in the
event of death or disability discussed above);

severance pay equal to 2.99 times the CEQO’s severance compensation defined as the CEO’s base salary and short-term
incentive target on the date of the change in control; provided that if the CEO has attained the age of 62 on the
termination date, the severance payment will be adjusted for the ratio of the number of days remaining to the CEO’s
65th birthday to 1,095 days;
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continuation of employee welfare benefits for three years following the termination date unless the CEO becomes
covered under the health insurance coverage of a subsequent employer which does not contain any exclusion or
limitation with respect to any preexisting condition of the CEO or the CEO’s eligible dependents;
following the three-year period, the CEO may elect to receive coverage under the employee welfare plans of
the successor entity at his then-current level of benefits (or reduced coverage at the CEO’s election) by paying
the premiums charged to regular full-time employees for such coverage, and is eligible to continue receiving
such coverage through the date of his retirement;
three additional years of service and age will be credited to the CEO’s retiree medical savings account and the account
balance will become fully vested and he is eligible to use the account balance to offset retiree medical premiums at the
later of age 55 or the end of the three year continuation period;
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.three years of additional credited service under the 2005 Pension Equalization Plan, Pension Restoration Plan and
Pension Plan; and
outplacement assistance services for up to six months.

If any non-CEO Named Executive Officer’s employment is terminated during the employment term (other than by
death) (i) by us other than for cause or disability, or (ii) by the non-CEO for a good reason, then the non-CEO is
entitled to the following benefits:

all accrued compensation and a pro rata bonus (the same as the non-CEO or the non-CEQ’s beneficiaries would
receive in the event of death or disability discussed above);

severance pay equal to two times the non-CEQ’s severance compensation defined as the non-CEO’s base salary and
short-term incentive target on the date of the change in control; provided that if the non-CEO has attained the age of
63 on the termination date, the severance payment shall be adjusted for the ratio of the number of days remaining to
the non-CEQ’s 65th birthday to 730 days;

continuation of employee welfare benefits for two years following the termination date unless the non-CEO becomes
covered under the health insurance coverage of a subsequent employer which does not contain any exclusion or
limitation with respect to any preexisting condition of the non-CEO or the non-CEQO’s eligible dependents;
following the two-year period, the non-CEO may elect to receive coverage under the employee welfare plans of the
successor entity at his then-current level of benefits (or reduced coverage at the non-CEQ’s election) by paying the
premiums charged to regular full-time employees for such coverage, and is eligible to continue receiving such
coverage through the date of his retirement;

two additional years of service and age will be credited to the non-CEQ’s retiree medical savings account and the
account balance will become fully vested and the non-CEQ is eligible to use the account balance to offset retiree
medical premiums at the later of age 55 or the end of the two year continuation period;

¢wo years of additional credited service under the executives’ applicable retirement plans; and

outplacement assistance services for up to six months.

The change in control agreements do not contain a benefit to cover any excise tax imposed by Section 4999 of the

Internal Revenue Code of 1986. The executive must sign a waiver and release agreement in order to receive the
severance payment.
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ADVISORY VOTE
ON OUR
PROPOSAL 3 EXECUTIVE

COMPENSATION

We are providing shareholders with an advisory, non-binding vote on the executive compensation of our Named
Executive Officers (commonly referred to as “say on pay”). Accordingly, shareholders will vote on approval of the
following resolution:

RESOLVED, that the shareholders approve, on an advisory basis, the compensation of our Named Executive Officers
as disclosed in the Compensation Discussion and Analysis section, the accompanying compensation tables and the
related narrative disclosure in this proxy statement.

This vote is non-binding. The Board of Directors and the Compensation Committee expect to consider the outcome of
the vote when considering future executive compensation decisions to the extent they can determine the cause or
causes of any significant negative voting results. At our 2016 annual meeting, shareholders owning 96 percent of the
shares voted approved our executive compensation.

As described at length in the Compensation Discussion and Analysis section of this proxy statement, we believe our
executive compensation program is reasonable, competitive and strongly focused on pay for performance. The
compensation of our Named Executive Officers varies depending upon the achievement of pre-established
performance goals, both individual and corporate. Our short-term incentive is tied to earnings per share targets that
reward our executives when they deliver targeted financial results. Our long-term incentives are tied to market
performance with 50 percent delivered in restricted stock and 50 percent delivered in performance shares. Entitlement
to the performance shares is based on our total shareholder return over a three-year performance period compared to
our peer group. Through stock ownership guidelines, equity incentives and clawback provisions, we align the interests
of our executives with those of our shareholders and our long-term interests. Our executive compensation policies
have enabled us to attract and retain talented and experienced senior executives who can drive financial and strategic
growth objectives that are intended to enhance shareholder value. We believe that the 2016 compensation of our
Named Executive Officers was appropriate and aligned with our 2016 results and positions us for long-term growth.

Shareholders are encouraged to read the Compensation Discussion and Analysis, the accompanying compensation
tables, and the related narrative disclosures to better understand the compensation of our Named Executive Officers.

The advisory resolution to approve executive compensation is non-binding. However, our Board of Directors will
consider shareholders to have approved our executive compensation if the number of votes cast “For” the proposal

exceeds the number of votes cast “Against” the proposal. Abstentions and broker non-votes will have no effect on such
vote.

The Board of Directors recommends a vote FOR the advisory vote on executive compensation.
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ADVISORY VOTE
ON THE
FREQUENCY OF
THE ADVISORY
VOTE ON OUR
EXECUTIVE
COMPENSATION

PROPOSAL 4

The Company is required to seek an advisory, non-binding shareholder vote on the frequency of submission to
shareholders of the advisory vote on executive compensation once every year, every two years or every three years.

This vote is non-binding. The Board will review the voting results and expects to take the outcome of the vote into
account when selecting the frequency of advisory votes on executive compensation.

The Board of Directors recognizes the importance of receiving regular input from our shareholders on important
issues such as executive compensation and has been asking shareholders to provide their advisory vote on executive
compensation annually for the last six years. The Board believes that an annual advisory vote on executive
compensation is consistent with the Company's policy of seeking input from, and engaging in discussions with, our
shareholders on corporate governance matters. The Board is recommending that we continue with an annual vote and
that shareholders vote for the option of every year as the frequency with which shareholders will have a "say on pay".
The Board understands that thoughtful analysis of executive compensation can be time consuming for shareholders
and that it may be difficult to assess the impact of any changes to our compensation practices within a one-year
period. Accordingly, the Board understands that shareholders may have different views on the appropriate frequency
for the "say on pay" vote and looks forward to receiving input on this matter.

Although the Board is recommending shareholders vote for the option of every year, for purposes of this proposal,
shareholders are entitled to vote for any of the frequency alternatives and you are not voting on the Board's
recommendation. The Company will report its determination about the frequency of the advisory vote on executive
compensation in a Form 8-K or amendment to a Form 8-K filed within 150 days following the meeting.

The Board of Directors recommends a vote for the option of ONE YEAR as the frequency with which shareholders
will have an advisory, non-binding vote on executive compensation.
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TRANSACTION OF OTHER BUSINESS

Our Board of Directors does not intend to present any business for action by our shareholders at the meeting except
the matters referred to in this proxy statement. If any other matters should be properly presented at the meeting, it is
the intention of the persons named in the accompanying form of proxy to vote thereon in accordance with the
recommendations of our Board of Directors.

SHAREHOLDER PROPOSALS FOR 2018 ANNUAL MEETING

Shareholder proposals intended to be presented at our 2018 annual meeting of shareholders and considered for
inclusion in our proxy materials must be received by our Corporate Secretary in writing at our executive offices at 625
Ninth Street, PO Box 1400, Rapid City, South Dakota 57701, on or prior to November 16, 2017. Any proposal
submitted must be in compliance with Rule 14a-8 of Regulation 14A of the Securities and Exchange Commission.

Additionally, a shareholder may submit a proposal or director nominee for consideration at our 2018 annual meeting
of shareholders, but not for inclusion of the proposal or director nominee in our proxy materials, if the shareholder
gives timely written notice of such proposal in accordance with Article I, Section 9 of our Bylaws. In general, Article
I, Section 9 provides that, to be timely, a shareholder’s notice must be delivered to our Corporate Secretary in writing
not less than 90 days nor more than 120 days prior to the anniversary date of the immediately preceding annual
meeting of shareholders.

Our 2017 annual meeting is scheduled for April 25, 2017. Ninety days prior to the first anniversary of this date will be
January 25, 2018, and 120 days prior to the first anniversary of this date will be December 26, 2017. For business to
be properly requested by the shareholder to be brought before the 2018 annual meeting of shareholders, the
shareholder must comply with all of the requirements of Article I, Section 9 of our Bylaws, not just the timeliness
requirements set forth above.

SHARED ADDRESS SHAREHOLDERS

In accordance with a notice sent to eligible shareholders who share a single address, we are sending only one annual
report and proxy statement to that address unless we receive instructions to the contrary from any shareholder at that
address. This practice, known as “householding,” is designed to reduce our printing and postage costs. However, if a
shareholder of record residing at such an address wishes to receive a separate annual report or proxy statement in the
future, he or she may contact Shareholder Relations at the below address. Eligible shareholders of record receiving
multiple copies of our annual report and proxy statement can request householding by contacting us in the same
manner. Shareholders who own shares through a bank, broker or other nominee can request householding by
contacting the nominee.

We hereby undertake to deliver promptly, upon written or oral request, a separate copy of the annual report to
shareholders, or proxy statement, as applicable, to our shareholders at a shared address to which a single copy of the

document was delivered.

Shareholder Relations
Black Hills Corporation
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PO Box 1400
Rapid City, SD 57709
(605) 721-1700

Please vote your shares by telephone, by the Internet or by promptly returning the accompanying form of proxy,
whether or not you expect to be present at the annual meeting.
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ANNUAL REPORT ON FORM 10-K

A copy of our Annual Report on Form 10-K (excluding exhibits), for the year ended December 31, 2016, which is
required to be filed with the Securities and Exchange Commission, will be made available to shareholders to whom
this proxy statement is mailed, without charge, upon written or oral request to Shareholder Relations, Black Hills
Corporation, 625 Ninth Street, PO Box 1400, Rapid City, SD 57701, Telephone Number: (605) 721-1700. Our
Annual Report on Form 10-K also may be accessed through our website at www.blackhillscorp.com.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS
FOR THE SHAREHOLDER MEETING TO BE HELD ON APRIL 25, 2017

Shareholders may view this proxy statement, our form of proxy and our 2016 Annual Report to Shareholders over the
Internet by accessing our website at www.blackhillscorp.com. Information on our website does not constitute a part of
this proxy statement.

By Order of the Board of Directors,
ROXANN R. BASHAM
Vice President — Governance and Corporate Secretary

Dated: March 16, 2017
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RECONCILIATION
OF NON-GAAP
APPENDIX A FINANCIAL
MEASURES
Year
Ended
Dec.
31,
2016
EPS from continuing operations (GAAP) $1.37
Adjustments, pre-tax:
Impairment of Oil and Gas assets 2.01
External acquisition costs 0.86
Total adjustments 2.87
Tax on adjustments:
Oil and Gas impairments 0.75 )
Acquisition costs (0.30 )
Total tax on adjustments $(1.05)

EPS from continuing operations, as adjusted (Non-GAAP) $3.19
USE OF NON-GAAP FINANCIAL MEASURE

In addition to presenting our earnings information in conformity with Generally Accepted Accounting Principles
(GAAP), the company has provided non-GAAP earnings data reflecting adjustments for special items as specified in
the GAAP to Non-GAAP adjustment reconciliation table above. Income (loss) from continuing operations, as
adjusted, is defined as Income (loss) from continuing operations adjusted for expenses and gains that the company
believes do not reflect the company’s core operating performance. The company believes that non-GAAP financial
measures are useful to investors because the items excluded are not indicative of the company’s continuing operating
results. The company’s management uses these non-GAAP financial measures as an indicator for planning and
forecasting future periods. These non-GAAP measures have limitations as analytical tools and should not be
considered in isolation or as a substitute for analysis of our results as reported under GAAP. Our presentation of these
Non-GAAP financial measures should not be construed as an inference that our future results will be unaffected by
other income and expenses that are unusual, non-routine or non-recurring.
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BLACK HILLS CORPORATION

ANNUAL MEETING OF SHAREHOLDERS
Tuesday, April 25, 2017

9:30 a.m., Local Time

The Dahl Fine Arts Center

713 Seventh Street
Rapid City, SD 57701

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting:

The Notice and Proxy Statement and our 2016 Annual Report to Shareholders are available at
www.blackhillscorp.com.

Black Hills Corporation
625 Ninth Street, Rapid City, SD 57701 PROXY

This proxy is solicited by the Board of Directors for use at the Annual Meeting on April 25, 2017.

The undersigned hereby appoints David R. Emery, Brian G. Iverson and Richard W. Kinzley, and each of them, with
full power of substitution, to vote all shares of the undersigned at the Annual Meeting of Shareholders to be held at
9:30 a.m., local time, April 25, 2017, at The Dahl Fine Arts Center, 713 Seventh Street, Rapid City, SD 57701, and at
any adjournment thereof, upon all subjects that may properly come before the meeting, including the matters
described in the Proxy Statement furnished herewith.

Your vote is important! Ensure that your shares are represented at the meeting.

Either (1) submit your proxy by touchtone telephone, (2) submit your proxy by Internet, or (3) mark, date, sign, and
return this proxy in the envelope provided. If no directions are given, properly executed proxies will be voted in
accordance with the Board of Directors' recommendation on all matters listed on this proxy, and at their discretion on
any other matters that may properly come before the meeting.

See reverse for voting instructions.
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COMPANY #

VOTE BY INTERNET, TELEPHONE OR MAIL
24 HOURS A DAY, 7 DAYS A WEEK

Your phone or Internet vote authorizes the named Proxies to vote your shares in the same manner as if you marked,
signed and returned your proxy card.

VOTE BY INTERNET/MOBILE — www.proxypush.com/bkh
Use the Internet to vote your proxy until 11:59 p.m. (CT) on April 24, 2017.

VOTE BY PHONE— 1-866-883-3382
Use a touch-tone telephone to vote your proxy until 11:59 p.m. (CT) on April 24, 2017.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope provided.

If you vote your proxy by Internet or by Telephone, you do NOT need to mail back your Proxy Card.

The Board of Directors Recommends a Vote FOR the Nominees in Item 1, FOR Items 2 and 3, and ONE YEAR for
Item 4.
Vote

Vote FOR 1 rHHELD
all from all
nominees nominees
02 RobertP. Otto  (CXCepLas

marked)

03 Rebecca B. Roberts
04 Teresa A. Taylor
05 John B. Vering

1.Election of Directors: 01 David R. Emery

(Instructions: To cumulate votes for any indicated nominee, write
the number(s) of the nominee(s) and the number of shares for such nominee
in the box provided to the right.)

ForAgainstAbstain
Ratification of the appointment of Deloitte & Touche LLP to serve as Black Hills Corporation's
“independent registered public accounting firm for 2017.
For Against Abstain
3. Advisory resolution to approve executive compensation.
1 2 3 .
Abstain

Year Years Years
4. Advisory vote on the frequency of the advisory vote on our executive compensation.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED AS DIRECTED OR, IF NO DIRECTION IS
GIVEN, WILL BE VOTED FOR THE NOMINEES IN ITEM 1, FOR ITEMS 2 AND 3, AND ONE YEAR FOR
ITEM 4.

Address change? Mark Box
Indicate changes below: Date
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Please sign exactly as your name(s) appear on Proxy. If held in joint tenancy, all persons should sign. Trustees,
administrators, etc., should include title and authority. Corporations should provide full name of corporation and title
of authorized officer signing the Proxy.
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