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Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. financings. We anticipate that, after giving effect to such repayments (which are not
reflected in this table or the pro forma financial information included in this prospectus supplement), approximately
$700 million of SourceGas debt will actually be continued. The actual amounts of working capital, capital
expenditures and indebtedness of SourceGas at the closing of the Transaction will vary from the assumptions reflected
in this table, and any such variations may be material.

(6)
Represents estimated fees and expenses, including underwriters' discounts and commissions, legal, accounting and other fees and
expenses associated with the completion of the Transaction and the financing transactions.

Other Information

Our principal executive offices are located at 625 Ninth Street, Rapid City, South Dakota 57701 and our telephone number is
605-721-1700. We maintain a website at www.blackhillscorp.com where general information about us is available. We are not incorporating the
contents of the website into this prospectus supplement. For additional information regarding our business, we refer you to our filings with the
SEC incorporated into this prospectus supplement by reference. Please see "Where You Can Find More Information."

Concurrent Common Stock Offering

Concurrently with this offering, we are offering, by means of a separate prospectus supplement, 5,500,000 shares of common stock (or
6,325,000 shares if the underwriters of that offering exercise in full their option to purchase additional shares of common stock). This offering of
Equity Units is not contingent on the concurrent offering of common stock and the concurrent offering of common stock is not contingent upon
this offering of Equity Units. See "Concurrent Common Stock Offering."
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The Offering

"o

In this offering summary, "'Black Hills," ''we," "'us," "our'' and the '"Company" refer only to Black Hills Corporation and any

successor obligor, and not to any of its subsidiaries.
What are Equity Units?

Equity Units may be either Corporate Units or Treasury Units, as described below. The Equity Units will initially consist of 5,200,000
Corporate Units (or 5,980,000 Corporate Units if the underwriters exercise their option to purchase additional Equity Units in full), each with a
stated amount of $50. You can create Treasury Units from Corporate Units that you own as described below under "How can I create Treasury
Units from Corporate Units?" You can also recreate Corporate Units from Treasury Units that you own as described below under "How can I
recreate Corporate Units from Treasury Units?"

What are the components of a Corporate Unit?

Each Corporate Unit initially consists of a contract to purchase Black Hills's common stock in the future and a 1/20, or 5%, undivided
beneficial ownership interest in $1,000 principal amount of Black Hills's 2015 Series A % remarketable junior subordinated notes due 2028
(the "RSNs"). The undivided beneficial ownership interest in the RSNs corresponds to $50 principal amount of the RSNs. Initially, the RSNs
will be issued in minimum denominations of $1,000 and integral multiples of $1,000. You will own the undivided beneficial ownership interest
in the RSNs comprising part of each of your Corporate Units, but the RSNs will be pledged to us through the collateral agent to secure your
obligation under the related purchase contract.

Upon a successful optional remarketing (as defined under "What is an optional remarketing?"), the RSNs comprising part of the Corporate
Units will be replaced by the Treasury portfolio described below under "What is the Treasury portfolio?" Once replaced, the applicable
ownership interest in the Treasury portfolio will be pledged to us through the collateral agent to secure your obligation under the related
purchase contract.

What is a purchase contract?

Each purchase contract, whether part of a Corporate Unit or Treasury Unit, that is a component of an Equity Unit obligates you to purchase,
and obligates us to sell, on November 1, 2018, or if such day is not a business day, the following business day (which we refer to as the
"purchase contract settlement date"), for $50 in cash, a number of shares of our common stock equal to the "settlement rate." You may satisfy
your obligation to purchase our common stock under the purchase contracts as described under "How can I satisfy my obligation under the
purchase contracts?" below.

The settlement rate will be calculated (subject to adjustment under the circumstances set forth in "Description of the Purchase
Contracts Anti-dilution Adjustments" and "Description of the Purchase Contracts Early Settlement Upon a Fundamental Change") as follows:

if the applicable market value (as defined below) of our common stock is equal to or greater than the "threshold appreciation
price" of $ , the settlement rate will be shares of our common stock (we refer to this settlement rate as the

"minimum settlement rate");

if the applicable market value of our common stock is less than the threshold appreciation price but greater than the
"reference price" of $ , which will be the public offering price of our common stock in the concurrent common stock

offering, the settlement rate will be a number of shares of our common stock equal to $50 divided by the applicable market
value, rounded to the nearest ten thousandth of a share; and
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if the applicable market value of our common stock is less than or equal to the reference price, the settlement rate will be
shares of our common stock (we refer to this settlement rate as the "maximum settlement rate").

The threshold appreciation price is equal to $50 divided by the minimum settlement rate (such quotient rounded to the nearest $0.0001),
which is $ and represents appreciation of approximately % over the reference price.

"Applicable market value" means the average volume-weighted average price, or VWAP, of our common stock for the trading days during
the 20 consecutive scheduled trading day period ending on the third scheduled trading day immediately preceding the purchase contract
settlement date (the "market value averaging period"). The "VWAP" of our common stock means, for the relevant trading day, the per share
VWAP on the principal exchange or quotation system on which our common stock is listed or admitted for trading as displayed under the
heading Bloomberg VWAP on Bloomberg page "BKH <EQUITY> AQR" (or its equivalent successor if such page is not available) in respect of
the period from the scheduled open of trading on the relevant trading day until the scheduled close of trading on the relevant trading day (or if
such VWAP is unavailable, the market price of one share of our common stock on such trading day determined, using a volume-weighted
average method, by a nationally recognized independent investment banking firm retained for this purpose by us). A "trading day" means, for
purposes of determining a VWARP or closing price, a day (i) on which the principal exchange or quotation system on which our common stock is
listed or admitted for trading is scheduled to be open for business and (ii) on which there has not occurred or does not exist a market disruption
event, as defined in "Description of the Purchase Contracts Purchase of Common Stock."

If 20 trading days for our common stock have not occurred during the market value averaging period, all remaining trading days will be
deemed to occur on the third scheduled trading day immediately prior to the purchase contract settlement date and the VW AP of our common
stock for each of the remaining trading days will be the VWAP of our common stock on that third scheduled trading day or, if such day is not a
trading day, the closing price, as defined in "Description of the Purchase Contracts Purchase of Common Stock," as of such date.

We will not issue any fractional shares of our common stock upon settlement of a purchase contract. Instead of a fractional share, you will

receive an amount of cash equal to the percentage of a whole share represented by such fractional share multiplied by the closing price of our
common stock on the trading day immediately preceding the purchase contract settlement date (or the trading day immediately preceding an
early settlement date, in the case of early settlement). If, however, a holder surrenders for settlement at one time more than one purchase
contract, then the number of shares of our common stock issuable pursuant to such purchase contracts will be computed based upon the
aggregate number of purchase contracts surrendered.

Can I settle the purchase contract early?

Prior to the purchase contract settlement date, subject to certain blackout periods (as described herein), you can settle a purchase contract by
paying $50 in cash per Corporate Unit or Treasury Unit (and, under certain circumstances, accrued and unpaid contract adjustment payments
payable on the next contract adjustment payment date). If you settle a purchase contract early, your pledged ownership interest in the RSNs, the
applicable ownership interests in the Treasury portfolio or the Treasury securities underlying the relevant Treasury Unit will be released to you
and shares of our common stock, subject to adjustments, will be issued to you pursuant to the purchase contract (subject to adjustment as
described below under "Description of the Purchase Contracts Anti-dilution Adjustments"), subject to the provisions described below under
"What happens if there is early settlement upon a fundamental change?" with respect to early settlements upon a fundamental change. You may
only elect early settlement in integral multiples of 20 Corporate Units or 20 Treasury Units;
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provided that, if the Treasury portfolio has replaced the RSNs as a component of the Corporate Units as a result of a successful optional
remarketing, holders of Corporate Units may settle early only in integral multiples of Corporate Units. See "Description of the Purchase
Contracts Early Settlement."

Your early settlement right is subject to the condition that, if required under the U.S. federal securities laws, we have a registration
statement under the Securities Act of 1933, as amended (the "Securities Act"), in effect and an available prospectus covering any securities
deliverable upon settlement of a purchase contract. We have agreed that, if such a registration statement is required, we will use our
commercially reasonable efforts to have a registration statement in effect on the applicable early settlement date and to provide a prospectus in
connection therewith, covering any securities to be delivered in respect of the purchase contracts being settled, subject to certain exceptions. In
the event that you seek to exercise your early settlement right and a registration statement is required to be effective in connection with the
exercise of such right but no such registration statement is then effective, your exercise of such right will be void unless and until such a
registration statement is effective. For so long as there is a material business transaction or development that has not yet been publicly disclosed,
we will not be required to file such registration statement or provide such a prospectus, and the early settlement right will not be available, until

we have publicly disclosed such transaction or development; provided that we will use commercially reasonable efforts to make such disclosure
as soon as it is commercially reasonable to do so.

What is the Treasury portfolio?

Upon a successful optional remarketing, the RSNs will be replaced by the Treasury portfolio. The Treasury portfolio is a portfolio of U.S.
Treasury securities consisting of:

U.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase contract settlement
date in an aggregate amount at maturity equal to the principal amount of the RSNs underlying the undivided beneficial

ownership interests in the RSNs included in the Corporate Units on the optional remarketing date; and

U.S. Treasury securities (or principal or interest strips thereof) that mature on or prior to the purchase contract settlement
date in an aggregate amount at maturity equal to the aggregate interest payment (assuming no reset of the interest rate) that
would have been paid to the holders of the Corporate Units on the purchase contract settlement date on the principal amount
of the RSNs underlying the undivided beneficial ownership interests in the RSNs included in the Corporate Units on the
optional remarketing date.

If, on the optional remarketing date, U.S. Treasury securities (or principal or interest strips thereof) that are to be included in the Treasury
portfolio have a yield that is less than zero, then the cash proceeds from the remarketing (and not the U.S. Treasury securities) will be substituted
for the RSN that are components of the Corporate Units and will be pledged to us through the collateral agent to secure the Corporate Unit
holders' obligation to purchase our common stock under the purchase contracts. In addition, in such case, references to "Treasury security" and
"U.S. Treasury securities (or principal or interest strips thereof)" in connection with the Treasury portfolio will, thereafter, be deemed to be
references to such amount of cash.

What is a Treasury Unit?

A Treasury Unit is a unit created from a Corporate Unit by substituting the pledged undivided beneficial ownership interest in the RSNs
that secures a holder's obligation under the purchase contract with a sufficient amount of Treasury securities. A Treasury Unit consists of a
purchase contract and a 1/20, or 5%, undivided beneficial ownership interest in a zero-coupon U.S. Treasury security with a principal amount at
maturity of $1,000 that matures on October 31, 2018 (for example, CUSIP
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No. 912820ZE0), which we refer to as a "Treasury security." The ownership interest in the Treasury security that is a component of a Treasury
Unit will be owned by you, but will be pledged to us through the collateral agent to secure your obligation under the related purchase contract.

How can I create Treasury Units from Corporate Units?

Each holder of Corporate Units will have the right, at any time prior to a successful remarketing and other than during a blackout period, to
substitute Treasury securities which must be purchased in the open market at the expense of the Corporate Unit holder (unless otherwise owned
by the holder) for the related undivided beneficial ownership interest in RSNs held by the collateral agent. The Treasury securities must have an
aggregate principal amount at maturity equal to the aggregate principal amount of the RSNs underlying such holder's Corporate Units. Because
Treasury securities and the RSN are issued in minimum denominations of $1,000, holders of Corporate Units may only make these
substitutions in integral multiples of 20 Corporate Units. Each of these substitutions will create Treasury Units, and the RSNs underlying the
holder's Corporate Units will be released upon substitution to the holder and will be tradable separately from the Treasury Units.

How can I recreate Corporate Units from Treasury Units?
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