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Proposal Form 1 – City of Waukee Gas System RFB 

Transmittal Letter 
 
 
  July 24, 2024 
 
PFM Financial Advisors LLC 
c/o Ben Kapenstein 

  100 Market Street 
Harrisburg, PA 17101 

 
Re: Waukee Gas System Request for Bids 

 
Dear Waukee: 

 
Black Hills/Iowa Gas Utility Company, LLC D/B/A Black Hills Energy (the “Proposer”) hereby 
submits the attached Proposal in response to the City of Waukee’ Gas System Request for Bids 
(the “RFB”) issued by the City of Waukee (“Waukee”) on July 1, 2024, as amended. 

 
The undersigned Proposer hereby unconditionally and irrevocably offers to enter into the Asset 
Purchase Agreement (the “APA”) for identified gas facilities owned and operated by Waukee.  
Capitalized terms not otherwise defined in this Proposal have the meanings set forth in the APA. 

 
The Proposer, by its undersigned duly-authorized representative, hereby covenants, certifies, 
represents, and warrants, as follows in connection with this Proposal: 

 
1.         RFB and Addendum Acknowledgement.  The Proposer acknowledges receipt of the RFB 

and the following addenda to the RFB: 
 

Addendum No.   Date  
 

1. 24.06.27 Waukee Asset Purchase Agreement  07/01/2024  
2. 24.06.27 Assignment of Easement     07/01/2024  
3. 24.06.27 Natural Gas Waukee Franchise Ordinance  07/01/2024 

 
 
 
2. Due Authorization.  The submittal of the Proposal has been duly authorized by, and in all 

respects is binding upon, the Proposer. 

Linden R. Evans 
President and CEO 
linn.evans@blackhillscorp.com 

 

7001 Mt. Rushmore Road 
Rapid City, SD  57702 

P:605-721-2020  
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3. Completeness; Warranty as to Proposal Information.  The Proposer has submitted all 
Proposal Forms and such Proposal Forms are a part of this Proposal.  All information and 
statements contained in the Proposal are current, correct, and complete, and are made with 
full knowledge that will rely on such information and statements in determining which 
Proposals are responsive and responsible, and in ultimately selecting the Proposal deemed 
most advantageous to Waukee and executing the respective APA. 

 
4. Identity of Buyer. The Buyer will be the Proposer, provided that the Proposer may, prior 

to the execution of the APA pursuant to paragraph 8 below, create a subsidiary to be the 
Buyer (the “Subsidiary”), in which event the Subsidiary shall carry out all of the obligations 
of the Buyer under the APA from and after such execution. 

 
5. Final Agreements.  The Proposer agrees to enter into the APA in each case in the form 

identified as “Binding Proposal, Execution Copy” as posted in the Virtual Data Room for 
this Transaction (except for filling in indicated blanks and completion of Schedules as 
provided therein).   

 
6. Purchase Price/Consideration.   The amount of the Purchase Price/Consideration that 

Proposer will pay (inclusive of the escrow funds as described in the APA) will be the total 
set forth in Proposal Form 6. 

 
7. Proposal Effective Period.  This Proposal and offer shall remain in effect and irrevocable 

until 5:00 p.m. Central Daylight Savings Time on December 31, 2024, unless extended to 
5:00 p.m. Central Daylight Savings Time on June 30, 2025, by Waukee or unless 
further extended by mutual consent of both Waukee and the Proposer (the “Termination 
Time”). In the event that the Proposal submission date is delayed, the Termination Time 
will be extended for the same such period. If Waukee does not give written notice to the 
Proposer that Waukee is prepared to enter into the APA on or prior to the Termination 
Time, this offer, and the terms of this Proposal shall terminate at the Termination Time. 

 
8. Agreement Execution. If at any time prior to the Termination Time, Waukee gives written 

notice to the Proposer, at the address specified below, that they are prepared to enter into 
the APA with the Proposer, the Proposer will, within two Business Days of its receipt of 
such notice, execute and deliver the APA to Waukee. 

 
9. Debarment.   Neither the Proposer, the Operator, nor any other member of Proposer’s 

project team is currently suspended or debarred from doing business with any governmental 
entity. 

 
10. Contract Disclosures.  Except as disclosed in Proposal Form 5, neither Proposer nor any 

member of Proposer’s team has entered into any arrangement with any person or entity 
involving a finder’s fee, fee splitting, firm affiliation, or relationship with any broker- 
dealer, payments to consultants, lobbyists, or commissioned representatives or other 
contractual arrangements that could present a real or perceived conflict of interest. 

 
11. No Litigation.   There is no action, suit or proceeding, at law or in equity, before any 

court or similar governmental body, against the Proposer, wherein an unfavorable decision, 
ruling or finding would have a materially adverse effect on the ability of the Proposer   
to   perform   its   obligations   under   the   APA   contemplated hereby, or which, in any 
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way, would have a materially adverse effect on the validity or enforceability of the 
obligations proposed to be undertaken by the Proposer, or any APA or instrument entered 
into by the Proposer in connection with the Transaction contemplated hereby. 

 
12. Certain Representations. The Proposer represents and warrants that (1) Proposer has full 

power and authority to make this offer and submit this Proposal; (2) Proposer, or the 
Subsidiary, will have full power and authority to execute and deliver the APA pursuant to 
the terms hereof; (3) such actions do not and will not violate the terms of any of the 
Proposer’s or the Subsidiary’s organizational documents or any agreement binding upon it 
or the terms of any Applicable Law; (4) no further consent to this offer or Proposal 
or to the execution of the APA pursuant to the terms hereof is required to be obtained from 
any other Person or Governmental Authority; and (5) this offer and Proposal constitute, 
and the APA, if executed pursuant to the terms hereof, will constitute duly authorized, valid 
and legally binding obligations of the Proposer, or the Subsidiary, enforceable in 
accordance with their respective terms, except as may be limited by bankruptcy, 
reorganization, insolvency, moratorium, fraudulent conveyance or transfers, or other laws 
affecting creditor’s rights generally, and subject to general principles of equity (regardless 
of whether in law or in equity). 

 
13. Material Changes. The Proposer has disclosed as an attachment to this Proposal all 

material changes from the information provided in the Proposer’s RFQ Response. 
 
14. Principal Contact. The principal contact person who will serve as the interface between 

the Governmental Party and the Proposer for all communications is: 
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Proposal Form 3 – City of Waukee Gas System RFB 
Statement of Ownership – Proposer 

 
Name of Proposer:  BLACK HILLS/IOWA GAS UTILITY COMPANY, LLC D/B/A BLACK 

HILLS ENERGY 

Corporate Business Address:  7001 MT. RUSHMORE ROAD, RAPID CITY, SD 57702 

Iowa Operations Address: 1205 SW 37TH ST. GRIMES, IA 50111 

Legal Form of Proposer:  LIMITED LIABILITY COMPANY 
 
State of Incorporation or Organization:  DELAWARE 

 
If not organized in Iowa, is Proposer 
authorized to do business in Iowa? 

[ X ]  Yes 
[   ]  No

List Names and Titles of All Principal 
Officers and Directors:  
LINDEN EVANS - PRESIDENT AND CEO 
KIMBERLY NOONEY – SVP AND CFO 
BRIAN IVERSON – SVP, GENERAL COUNSEL AND CHIEF COMPLIANCE OFFICER 
ERIK KELLER – SVP AND CIO 
MARNE JONES – SVP AND PRESIDENT UTILITIES 

 
Significant Equity Owners of the Proposer: 

 
List the names, business addresses and percentage ownership interests of all Persons (individuals 
or entities) who own, directly or indirectly, 10% or more of the capital stock, units, partnership or 
membership interests, or other equity interests or securities of the Proposer (including options, 
warrants and other rights to acquire such equity interests) (the “Significant Equity Owners”).  If 
none, please state “NONE.”  If one or more such Significant Equity Owner(s) of Proposer is an 
entity, then list the names and addresses of all Significant Equity Owners of such entity; if none, 
please state “None.”   This disclosure shall be continued until names and addresses of every 
Significant Equity Owner exceeding the ten percent ownership criteria of each entity listed has 
been identified.  Additional pages may be attached. 
 

Name  Address  % Interest 
BLACK HILLS CORPORATION*  7001 MT RUSHMORE ROAD, RAPID 

CITY, SD 57702 
 100% OWNER BLACK HILLS 

UTILITY HOLDINGS, LLC 
MEMBERSHIP INTERESTS 

BLACK HILLS UTILITY HOLDING 
COMPANY, LLC 

 7001 MT RUSHMORE ROAD, RAPID 
CITY, SD 57702 

 100% OWNER BLACK HILLS/IOWA 
GAS UTILITY COMPANY, LLC 
MEMBERSHIP INTERESTS 

*BLACK HILLS CORPORATION IS 
PUBLICALLY TRADED UNDER 
NEW YORK STOCK EXCHANGE 
TICKER SYMBOL BKH AND HAS 
NONE 
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Proposal Form 4- City of Waukee Gas System RFB 
Operator Information 

 
If the Proposer is not the Operator, the Proposer must clearly identify the entity or entities that 
will serve as the Operator under the APA. For the proposed Operator, please provide the 
following information. 

 
1. Name & Address of Proposed Operator: 

 

BLACK HILLS/IOWA GAS UTILITY COMPANY, LLC D/B/A BLACK HILLS ENERGY 

Corporate HQ Address:   7001 MT RUSHMORE ROAD, RAPID CITY, SD 57702 

Iowa Operations Address:   1205 SW 37TH ST, GRIMES, IA 50111 

2. Operator’s Primary Representative: 
 
KEVIN JAROSZ, VP NE/IA OPERATIONS 
 
3. Operator Experience (if not previously provided in response to the RFQ): 

 
Please reference information previously provided in response to the RFQ.  Additionally Black Hills Energy submits 
the following additional information relevant to its corporate vision to “be the energy partner of choice” for the City 
of Waukee as owner and operator of the natural gas utility system going forward:    
 

a. Financial 
o In the recent period of 2020-2023 Waukee residents and businesses have made cumulative gas bill 

payments of  on average, annually, in excess of what residents would have paid if 
Black Hills Energy was their service provider during that same time period.  See Appendix A. 

o Black Hills Energy believes Waukee residents will benefit from economies of scale and system 
balancing reliability benefits by joining in Black Hills Energy’s broader Iowa state-wide Purchased 
Gas Adjustment (“PGA”) zone supported by its larger gas supply contract portfolio managed by 
Black Hills Energy’s gas supply and shipper services teams.  Black Hills Energy estimates an 
average residential customer will save just over  on average per year post-close on the gas cost 
portion of the bill alone.  In addition, Waukee’s commercial customers can take advantage of Black 
Hills Energy’s suite of commercial services.  

b. Acquisition & Deal Closure Experience 
o Black Hills Corporation and its subsidiaries have a long history of successful utility asset 

acquisitions and integrations.  Black Hills prides itself in smoothly integrating new assets into 
existing efficient processes and operations for the benefit of our existing and new customers.  
Notably (i) the ~$800 million acquisition of several Aquila properties serving 616,000 customers 
(including the natural gas system in Iowa) in 2008, (ii) the $1.9 billion acquisition of SourceGas 
serving 429,000 customers in 2016 and (ii) over a dozen different municipal or privately owned 
acquisitions in various states over the years, including Consumer’s Energy Cooperative in Iowa 
approved by the IUB in 2013.  

c. Customer Experience 
o Black Hills Energy will deploy its enhanced and modernized customer experience platform to 

Waukee residents centered around their energy needs and home maintenance.  As examples, the 
following programs are anticipated to enhance current Waukee customers’ experience: low-income 
assistance, autopay, digital wallet1 payment options, paperless billing, budget billing, appliance 
care program offerings, energy efficiency programs, voluntary green energy programs and billing 
insights. 

d. Employee Engagement 
o Black Hills Energy is dedicated to creating an exceptional employee experience and strengthening 

a corporate culture where all individuals can thrive.  Black Hills offers competitive employee pay 
and comprehensive benefits under various plans referred to as “Total Rewards”.  A sample Total 
Rewards Statement is included as Appendix B. This sample statement illustrates the dollar value 
of our benefits package on top of an employee’s base pay.  As shown, each dollar of the sample 
employee’s base pay can be multiplied by a factor of  to arrive at Total Rewards.  Our other 

 
1 Digital wallet includes PayPal, Amazon Pay, Google Pay, Apple Pay and Venmo 







Year

Indicative 
Monthly Bill 
60 Therms 

(Feb)

Indicative 
Monthly Bill 
11 Therms 

(July)

Energy 
Supply: Cost 

of Natural 
Gas

Fees: Local 
and state 
taxes and 

fees
Total Charges 

for month

Customer 
Charge (a) Base Rate (b)

Purchased 
Gas 

Adjustment 
(PGA) 

Energy 
Efficiency 
Cost Rider 
(EECR) (c )

Rate Case 
Expense 
Rider (f)

County Sales 
Tax

Billable 
therms

Base 
Rate/Therm 

(Non-Gas 
Cost) PGA Rate (d) EECR Rate

County Sales 
Tax Rate (e )

CALCULATION-> A B=G*H C=G*I D=G*J E F=SUM A:E*K =SUM A:F G H I J K

2025 $    

2026 $    

2027 $    

2028 $    

2029 $    

2030 $    

2031 $    

2032 $    

2033 $    

2034 $    

Footnotes:
(a) Estimated Basic Monthly Charge(s) for Rate Schedule GS-1 Tariff Sheet No. 98
(b) Estimated Non-Gas Cost for Rate Schedule GS-1 Tariff Sheet No. 98
(c ) Estimated Energy Efficiency Cost Recovery Infomation Sheet No. 146
(d) Estimated Purchase Gas Adjustments Uniform Clause Information Sheet No. 133
(e ) Estimated Local Option Sales Tax Rate Dallas County IA per https://tax-mapper.iowa.gov/TaxMapper/SalesTaxRate
(f) Estimated Rate Case Expense Rider No. 6 Tariff Sheet No. 147.2

ATTACHMENT A1_BLACK HILLS/IOWA GAS UTILITY CO, LLC PROPOSAL FORM 6

Delivery & Distribution: 
Costs to bring energy to 

your address
Other costs: Adjustments 

and Other Charges Billing Inputs

Detailed Rate Calculations & All Applicable Fees & Charges



Black Hills/Iowa Gas Utility Co, LLC Proposal Form 6 

Attachment A2– Clarifications  

The Indicative Monthly Residential or other Customer Bills shown on 
Bid Proposal Form 4, 6 or elsewhere in this Bid Proposal 

• Black Hills/Iowa Gas Utility Company, LLC d/b/a Black Hills Energy (“Black Hills
Energy” or the “Company”) is subject to the jurisdiction of the Iowa Utilities Commission
(“IUC”) in the State of Iowa.

• The IUC oversee services and facilities, rates and charges, accounting, valuation of
property, depreciation rates and various other matters. Rate decisions are influenced by
many factors, including the cost of providing service, capital expenditures, the prudence of
costs we incur, views concerning appropriate rates of return, general economic conditions,
and the political environment. Black Hills Energy has a cost recovery mechanism that
allows it to pass the prudently incurred cost of natural gas, fuel, and interstate transportation
services to customers. This mechanism allows Black Hills Energy to collect or refund the
difference between the cost of commodities and the actual cost of the commodities without
filing a general rate review. The Indicative Monthly Residential or other Customer Bills
shown on Bid Proposal Form 6 or elsewhere in this Bid Proposal of Black Hills Energy
includes an estimate of future cost of natural gas, fuel, and interstate transportation services
to customers.  Gas commodity costs are a significant portion of customer bills and are
driven by market forces and prices beyond the control of Black Hills Energy.  The
forecasted commodity cost estimates are based on current market forecasts and subject to
change.  Other IUC-approved rate mechanisms may increase rates not currently included
within the rate analysis provided herein.  Black Hills Energy files rate applications with
the IUC periodically to recover the prudently incurred cost incurred by Black Hills Energy
to provide natural gas service within the State of Iowa.

• The Indicative Monthly Residential or other Customer Bills shown on Bid Proposal Form
6 or elsewhere in this Bid Proposal of Black Hills Energy are (i) CONFIDENTIAL (ii) not
a guarantee of future results (iii) subject to ultimate determination(s) by the IUC and (iv)
based on numerous assumptions and current Black Hills Energy business planning, which
is subject to change.

• The Indicative Monthly Residential or other Customer Bills shown on Bid Proposal Form
6 or elsewhere in this Bid Proposal of Black Hills Energy contains forward-looking
statements and estimates. The rate comparisons and customer bill shown are clarified to be
forward looking and estimates.  Any forward-looking statements or estimates, other than
statements of historical fact, are statements and estimates that include, without limitation,
rate analysis and rate projections that are anticipated,” “estimated,” “expected,”
“intended,” “planned,” “predicted” or similar expressions and include statements
concerning plans, objectives, goals, strategies, future events or performance, and
underlying assumptions and other statements.



• The Indicative Monthly Residential or other Customer Bills shown on Bid Proposal Form
6 or elsewhere in this Bid Proposal of Black Hills Energy are forward-looking statements
and estimates that involve risks and uncertainties, which could cause actual results or
outcomes to differ materially from those expressed. The Company’s expectations, beliefs
and projections are expressed in good faith and are believed by the Company to have a
reasonable basis, including, without limitation, management’s examination of historical
rates, operating trends, data contained in the Company’s records and other data available
from third parties. Nonetheless, the Company’s expectations, beliefs or projections may
not be achieved or accomplished.

• Any forward-looking statement or estimate contained in this Proposal speaks only as of the
date on which the statement is made and the Company undertakes no obligation to update
any forward-looking statement or statements or estimates related to the Indicative Monthly
Residential or other Customer Bills shown on Bid Proposal Form 6 or elsewhere in this
Bid Proposal to reflect events or circumstances that occur after the date on which the
statement or estimate is made or to reflect the occurrence of unanticipated events. New
factors emerge from time to time, such as adverse macroeconomic conditions, global
pandemics or severe weather events, and it is not possible for Black Hills Energy to predict
all of the factors, nor can it assess the effect of each factor on the business of Black Hills
Corporation or Black Hills Energy or the extent to which any factor, or combination of
factors, may cause actual results to differ materially from those contained in any forward-
looking statement and estimate provided in this Bid Proposal.

• All forward-looking statements or estimates, whether written or oral and whether made by
or on behalf of Black Hills Energy, are expressly qualified by the risk factors and
cautionary statements provided herein.





APPENDIX B redacted in its entirety as Confidential Information pursuant to Iowa Code §§ 22.7(3) and (6).










