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PROPOSED MERGER�YOUR VOTE IS VERY IMPORTANT

Black Hills Corporation, or Black Hills, and Mallon Resources Corporation, or Mallon, have agreed on a merger involving our two companies.
Before we can complete the merger, we must obtain the approval of Mallon�s common shareholders. We are sending you this proxy
statement/prospectus to ask you to vote in favor of the merger.

In the merger, Black Hills Acquisition Corp., a wholly-owned subsidiary of Black Hills, will merge with and into Mallon. Upon consummation
of the merger, Mallon will be the surviving company and a wholly-owned subsidiary of Black Hills. As a Mallon shareholder, you will be
entitled to receive .044 shares of Black Hills common stock for each share of Mallon common stock and cash instead of any fractional shares
you would otherwise receive in the merger.

Black Hills� common stock is traded on the New York Stock Exchange under the symbol �BKH.� On January 29, 2003, the closing price of Black
Hills common stock was $24.04 per share and the closing price of Mallon common stock was $1.05 per share. We encourage you to obtain more
recent quotations. Shares of Mallon common stock will be deregistered if the merger is consummated.

Mallon will hold a special meeting of its shareholders on March 10, 2003, at 9:00 a.m. local time, at the offices of Holme Roberts & Owen LLP,
located at 1700 Lincoln Street, Suite 4100, Denver, Colorado 80203, to consider and vote on the merger agreement. At Mallon�s special meeting,
Mallon will ask its common shareholders to consider and vote on the merger agreement. Shareholder approval of the proposal is a prerequisite to
consummation of the merger. Holders of Mallon common stock are entitled to dissenters� rights in connection with the merger, which are
discussed in greater detail on page 38.

TO CAST YOUR VOTE FOR THE SPECIAL MEETING, PLEASE COMPLETE, SIGN AND DATE YOUR PROXY CARD AND RETURN
IT IN THE ENCLOSED ENVELOPE.

The enclosed form of proxy, when executed and returned, will be voted as set forth therein. Any shareholder signing a proxy has the power to
revoke the proxy in writing, addressed to Mallon, or in person at the meeting at any time before the proxy is exercised.

This document is a prospectus of Black Hills relating to the issuance of shares of Black Hills� common stock in connection with the merger and a
proxy statement for Mallon to use in soliciting proxies for its special meeting. It contains answers to frequently asked questions and a summary
description of the merger followed by a more detailed discussion of the merger and related matters beginning on page 25. YOU SHOULD
ALSO CONSIDER THE MATTERS DISCUSSED UNDER � RISK FACTORS� COMMENCING ON PAGE 11 OF THIS PROXY
STATEMENT/PROSPECTUS. WE URGE YOU TO CAREFULLY REVIEW THIS ENTIRE DOCUMENT.
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NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES COMMISSION HAS APPROVED OR
DISAPPROVED OF THESE SECURITIES OR PASSED UPON THE ADEQUACY OR ACCURACY OF THIS PROXY
STATEMENT/PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.

THIS PROXY STATEMENT/PROSPECTUS IS DATED FEBRUARY 5, 2003 AND IS FIRST BEING MAILED TO SHAREHOLDERS ON
OR ABOUT FEBRUARY 7, 2003.
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MALLON RESOURCES CORPORATION

999 18TH STREET, SUITE 1700

DENVER, COLORADO 80202

(303) 293-2333

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS

TO BE HELD ON MARCH 10, 2003

To Shareholders of Mallon Resources Corporation:

NOTICE IS HEREBY GIVEN that a Special Meeting of Shareholders of Mallon Resources Corporation, a Colorado corporation, or Mallon,
will be held at the offices of Holme Roberts & Owen LLP located at 1700 Lincoln Street, Suite 4100, Denver, Colorado 80203, on March 10,
2003 at 9:00 a.m., local time, for the following purposes:

1.    To consider and vote upon a proposal to approve the Agreement and Plan of Merger, dated October 1, 2002, among Black Hills
Corporation, Black Hills Acquisition Corp. and Mallon.

2.    To transact such other business incident to the conduct of the meeting as may properly come before the meeting or any adjournments or
postponements thereof.

Only common shareholders of record at the close of business on January 23, 2003 are entitled to notice of and to vote at the Mallon special
meeting or at any adjournments or postponements thereof. Approval of the merger agreement requires the affirmative vote of a majority of the
outstanding shares of Mallon common stock. Approval of the merger agreement is a prerequisite to the completion of the merger. Holders of
Mallon common stock are entitled to dissenters� rights under the Colorado Business Corporation Act in respect of the merger.

The Mallon board of directors has determined that the terms of the merger agreement and the transactions contemplated by it are advisable and
in the best interests of Mallon and its shareholders. Accordingly, the members of the Mallon board of directors have unanimously approved the
merger and the merger agreement and recommend that common shareholders vote at the special meeting to approve the merger agreement.

Please do not send us any Mallon stock certificates at this time. If the merger is approved by the common shareholders of Mallon, and if the
other conditions to the merger agreement are satisfied or waived, forms to be used to exchange your shares of Mallon common stock for shares
of Black Hills Corporation common stock will be mailed to you.
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By Order of the Board of Directors,

George O. Mallon, Jr.

Chairman

Denver, Colorado

February 7, 2003

YOUR VOTE IS VERY IMPORTANT. EVEN IF YOU PLAN TO ATTEND THE SPECIAL MEETING IN PERSON, WE REQUEST THAT
YOU SIGN AND RETURN THE ENCLOSED PROXY OR VOTING INSTRUCTION CARD AND THUS ENSURE THAT YOUR SHARES
WILL BE REPRESENTED AT THE SPECIAL MEETING IF YOU ARE UNABLE TO ATTEND. IF YOU DO ATTEND THE SPECIAL
MEETING AND WISH TO VOTE IN PERSON, YOU MAY WITHDRAW YOUR PROXY AND VOTE IN PERSON.
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REFERENCES TO ADDITIONAL INFORMATION

This document incorporates important business and financial information about our companies from documents we have filed with the Securities
and Exchange Commission, or SEC, but have not included or delivered with this document. If you call or write us, we will send you these
documents, excluding exhibits, without charge. You can contact us at:

Black Hills Corporation

625 Ninth Street

Rapid City, South Dakota

Mallon Resources Corporation

999 18th Street, Suite 1700

Denver, Colorado 80202

Attention: Steven J. Helmers

605-721-2300

Attention: Roy K. Ross

303-293-2333

PLEASE REQUEST DOCUMENTS FROM EITHER COMPANY NOT LATER THAN FEBRUARY 28, 2003. IF YOU REQUEST ANY
DOCUMENTS, WE WILL MAIL THE DOCUMENTS TO YOU BY FIRST CLASS MAIL, OR ANOTHER EQUALLY PROMPT MEANS,
BY THE NEXT BUSINESS DAY AFTER WE RECEIVE YOUR REQUEST.

See �Where You Can Find More Information� on page 128 for more information about the documents referred to in this document.
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QUESTIONS AND ANSWERS ABOUT THE MERGER

Q: WHY ARE THE TWO COMPANIES PROPOSING TO MERGE?

A: The proposed merger will combine the businesses of Black Hills and Mallon. Our companies are proposing the merger because we believe
that the combined company, with its larger, more diverse asset base and expanded cash flow, will be better positioned to continue growing
in the independent energy industry. We believe that the merger will, among other things:

� support Black Hills� integrated energy strategy by substantially increasing its current natural gas production and reserves;

� increase Black Hills� exploitation drilling potential;

� result in administrative cost savings and operating efficiencies on a combined basis; and

� improve the liquidity of Mallon�s shareholders.

Please review the more detailed description of our reasons for the merger on pages 29-30.

Q: HOW WILL THE MERGER WORK?

A: Black Hills Acquisition Corp., a wholly-owned subsidiary of Black Hills, will merge with and into Mallon and Mallon will continue as the
surviving corporation and will be a wholly-owned subsidiary of Black Hills. We refer to Black Hills Acquisition Corp. as �Merger Sub� in
this document. Shareholders of Mallon will become shareholders of Black Hills.

Q: WHAT WILL HAPPEN TO MALLON COMMON STOCK AND STOCK OPTIONS IN THE MERGER?

A: Mallon shareholders will receive .044 of a share of Black Hills common stock for each share of Mallon common stock they own. Mallon
shareholders will also receive cash for any fractional Black Hills shares they would otherwise receive in the merger. As of the close of
business on the effective date of the merger, all outstanding options to purchase Mallon common stock that are not exercised will be
cancelled and terminated automatically. Each holder of an option who exercises such option concurrently with the consummation of the
merger will receive .044 of a share of Black Hills common stock for each share of Mallon common stock received upon exercise of such
option.

Q: WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

A: Subject to shareholder and regulatory approval, we hope to complete the merger in the first quarter of 2003.

Q: WHEN IS THE SPECIAL SHAREHOLDERS� MEETING?
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A: Mallon�s special meeting of shareholders will take place on March 10, 2003. The time and location of the special meeting is specified on
the cover page of this document.

Q: WHAT WILL HAPPEN AT THE SPECIAL SHAREHOLDERS� MEETING?

A: Mallon�s shareholders will vote on whether to approve the merger agreement and the transactions contemplated by the merger agreement.

Q: WHAT VOTE IS REQUIRED FOR THE PROPOSAL?

A: At the Mallon special meeting, approval of the merger agreement requires the affirmative vote of a majority of the outstanding shares of
Mallon common stock.

v
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Q: WHAT DO I NEED TO DO TO VOTE?

A: If you own Mallon common stock, after reading this document, indicate on the enclosed proxy how you want to vote, sign it and mail it in
the enclosed return envelope as soon as possible so that your shares will be represented at the special meeting. If you sign and send in your
proxy card and do not indicate how you want to vote, your proxy will be counted as a vote in favor of the proposals submitted at the
special meeting. The failure to return your proxy card will have the same effect as voting against the merger.

You may attend the special meeting and vote your shares in person, rather than signing and mailing your proxy card. In addition, you may
revoke your proxy on or before the day of the special meeting by following the instructions on page 23. You then may either change your
vote or attend the special meeting and vote in person.

THE MEMBERS OF THE MALLON BOARD OF DIRECTORS HAVE UNANIMOUSLY APPROVED THE MERGER AND THE
MERGER AGREEMENT AND RECOMMEND THAT MALLON SHAREHOLDERS VOTE �FOR� THE APPROVAL OF THE
MERGER AGREEMENT.

Q: IF MY SHARES ARE HELD IN �STREET NAME� BY MY BROKER, WILL MY BROKER VOTE THEM FOR ME?

A: Your broker will not be able to vote your shares without instructions from you. You should instruct your broker to vote your shares,
following the procedure provided by your broker.

Q: SHOULD I SEND IN MY STOCK CERTIFICATES NOW?

A: No. After the merger is completed, we will send you written instructions that explain how to exchange your stock certificates for
certificates representing Black Hills common stock. Please do not send in any stock certificates until you receive these written instructions
and the letter of transmittal.

Q: WILL MALLON SHAREHOLDERS BE ABLE TO TRADE THE BLACK HILLS COMMON STOCK THAT THEY RECEIVE
IN THE MERGER?

A: Yes. Except for Black Hills common stock to be held by certain affiliates of Mallon, the Black Hills common stock received in the merger
will be freely tradable. The Black Hills common stock issued in connection with the merger will be listed on the New York Stock
Exchange under the symbol �BKH.�

Q: AM I ENTITLED TO DISSENTERS� RIGHTS?

A: Yes. Holders of Mallon common stock are entitled to dissenters� rights in connection with the merger. See the detailed description
beginning on page 38.

Q: WHAT ARE THE UNITED STATES FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER TO BLACK HILLS
AND MALLON COMMON SHAREHOLDERS?

A:
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A summary of certain United States federal income tax consequences of the merger likely to be material to typical shareholders of Mallon
and Black Hills is included in the section �Certain Material United States Federal Income Tax Consequences of the Merger� beginning on
page 51.

Q: ARE THERE RISKS ASSOCIATED WITH THE MERGER THAT I SHOULD CONSIDER IN DECIDING HOW TO VOTE?

A: Yes. You should carefully read the detailed description of the risks associated with the merger and Black Hills beginning on page 11.

vi
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Q: WHO CAN HELP ANSWER MY QUESTIONS?

A: If you have more questions about the merger you should contact:

Roy K. Ross
Mallon Resources Corporation
999 18th Street, Suite 1700
Denver, Colorado 80202
(303) 293-2333

Q: WHERE CAN I FIND MORE INFORMATION ABOUT THE COMPANIES?

A:
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