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Black Hills Power, Inc.

10.16.2009
(Date)

Attention: Underwriting Department
The Depository Trust Company
55Water~lSL
New York. NY 10041-0099

Ladies and Gentlemen:

This letter sets forth Om' understanding with r~ect to all issues (the hSecurltiCS·') that
Issuer $hall request to be made eligible fOT deposit by The Depository Trust Company ("D·re").

Issuer is; ~i.lUuer shall moment one aad crog out the,other.)

[incm:porated in] EiOfrJ'lI!S4iM8l! tBe-lawe efj South Dakota

To induce Drc to accept the Securities as eligible for deposit at DTC~ and to act in
accordance with DTe's Rllles with respect to the Securities, Issuer represents to DTC that issu.er
will comply with the requirements stated in DTC~s Opcta:tional Amtngem=ts. as they ma.y be
amended fron1 time to time.

~:
Schedule A contains statements that DTC
bclic'Vcs accurately describe OTC. the method
ofeffecting book-entry transfers ofsecurities
distributed throu.gb Me. AUld certain related
matters.

Received and Accepted
'l'HE DEPOSITORY TRUST COMPANY

Sy: -r-l=-it.............~~p?--'-
'ure&.

v r:ry truly yours.

Black Hnls Power, Inc.

Br-~~
(A\\lIIJori=d Oftlcer'sS~)

Garner M. Anderson
(J'rint Namo)

625 9th Street
~Ad4mJlI)

Rapid Qitv. so u~~~~~no~1~~""",",,"_
(City) (Stille) (CoImlly) (Zip lAde)

605.721.2311
(Phan~Number)

gamer.anderson@blackhill$COre·com
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SAMPLE OFFERING DOCUMENT LANGVAGE
DESCRIBING BOOK-ENTRY-ONLY ISSUANCE

<PrcJllll"cd by DTC-bruckctcd IIll\tefiallTlllY be applicable only 10 cetbi" issue5)

I. The DepositoI)' Trust Company ("DTen), New York, NY, will act as securities depository for the
securities (the "Sccurities"). 'fhe Securitie$ will be issued as fi.llIy-registered securities registered in the name of
Cede & Co. (OTC's partnership nominee) or :iuch other name: as may be requested by an authorized representative
of DTC. One fUlly-registered Security certificate will be issued for [each issue of] the Securities, [each] in the
aggregate principal amount of such issue, and will be deposited with DTe. [1f, however, the aggregate principal
amount of [any] issue exceeds $.$00 million, onc certificate will be issued with respect to each $500 million of
principal amount, and an lidditional certificate will be issued with respect to any remaining principal amount ofsuch
issue.]

2. DTC, thc world's largest $ccurities depository, is a Iimitcd~purpose trust company organized under
the New York Banking Law, a "banking Qrganization" within the meaning of the New York Banking Law, l\

member of the Federal Reserve System, a "clearing I:Orporation" within the meaning of the New York Uniform
Commercial Code, and a "clearing agency" registucd pursuant to the provisions of Section 17A of the Securities
Excl1ange Act of 1934. DTe holds and provide$ asset servicing for over 3.5 million issues oeu.s. and non-U.S.
equity issues, corporate and municipal debt issues. and money market instrumcmts (from over 100 countries) that
DTC's participants ("Direct Participants") deposit with DTC. OTC also facilitates the post-trac:le settlement among
Oirect Participants of sah:s and other sccmities transactions in deposited securities, througb electronic computerized
book-entry transfers and pledges between Dir«t Participants' account$. This eliminates the need for physical
movement of securities certificates. Direct Participants include both U.S. and non-U.S. securities brokers and
dealers. banks, trust companies, clearing corporations. and c:crtain other orsani;urtions. DTC is a wholly-owned
subsidiary ofThe DepositoI)' Trust & Clearing Corporation ("OTCC"). DTCC is the holding l:ompany for DTC,
National Securities Clearing Corporation lind Fixed Income Clearing Corporation, all of which are registered
clearing agencies. OTCC is owned by the users of its rcguilited subsidiaries. Access to the DTC system is also
available: to othcrs such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and
clearing corporations that clear through or maintain a custodial relationship with a Direct Participant, either dired1y
or indirectly ("Indirect Participants"). DTC bas Standard & Poor's highest rating: AAA. The DTC Rule$ applicable
to its Participants are on file with the Securities and Exchange Commission. More information about DTe can be
found at www.dtcc.com and www.dtc.org.

3. Purchases of Securities under the DTC system must be made b)' or through Direct Participants.
which will receive a credit for the Securities on DTC's records. The ownership interest oteach al;tual purchaser of
each Security ("Beneficial Owner") is in tum to be recorded on the Direct and Indirect Participants' records.
Beneficial O\VllCJ'S will not receive written confirmation from DTC of 1heir purchue. Beneficial Owners lU'e,
however, expected to receive written confirma.tions providing details of the transaction, as well as periodic
statements oftheir holdings, from the Direct or Indirect Participant through wbich the Beneficial Owner entered into
the transaction. Transfers of ownership interests in the Securities are to be accomplished by entries made on the
books of Direct and Indirel:t Participants acting on behalfofBcneticial Owners. Beneficial Owners will not receive
certifll:ates reprcslmting their ownership interests in Securities. except in the event 'that use of the book~ntry system
for the Scl;uritics is discontinued.

4. To fal:ilitate subsequent trarlsfers, all Securities deposited by Direct Participants with OTC are
registered in the nWl'll: of D1'C's partnership nominee, Cede & Co., or sUl:h other name as may be requested by an
authorized repfesentative of DTC. The deposit ofSecurities with DTC and their registration in the name ofCede &
CQ. or such other DTC nominee do not effc:ct any change in beneficial ownership. DTC has no knowledge of the
actual Beneficial Owners of the Securities; DTC's records reflect only the identity of the Direct Participants to
whose accounts such securities arc oredited, which mayor may not be the Bc:neficial Owners. Tl\e Direct and
Indirect Participants will remain responsible for keeping account oftheir holdings on behalfof their cl,lstomers.

SLOR 03125108



OCT-29-2009 17:20 DTCC 212 855 3705

SCHEDllLEA
(1'0 Bhank!;! l:I/luet Letter ofRcprcSCnUlliollS)

P.004

S. COnveyance of noticC:$ and other communications by DTC to Direct Participants, by Direct
Participants to Indirect Participants, and by Direct Participants and Indirect ParticiPilJ1ts to Beneficial Owners will be
governed by arrangements among them, subject to any statutory or regulatory requirements as may be in effect from
time to time. [Beneficial Owners ofSecurities may wish to take certain steps to augment the transmission to them of
notices of significant events with respect to the Securities. such as redemptions, tenders, defaults, and proposed
amendments to the Sl:Curity documents. For example. Beneficial Owners of 8ecuritie,o; may wish to ascertain that
the nominee holding the Securities for their benefit has agreed to obtain and transmit notices to Beneficial Owners.
In the alternative. Beneficial Owners may wish to provide their names and addresses to the registrar and request that
copies of notices be provided directly to them.]

[6. Redemption notices slUlll be sent to DTC. If less than all of the Securities within an issue lll'e being
redeemed. D'rC's practice is to determine by lot the arnOLlnt of the interest ofeach Direc:t Participant in such issuc to
be redeemed.]

7. Neither DTe nor Cede &. Co. (nor any other OTC norninee) will consc:nt or vote with respect to
Securities unless authorized by a Direct Participant in accordance with DTC's MMI Procedures. Under its usual
procedures, DTC mails an Omnibus Proxy to Issuer as soon as possible after the record date. The: Omnibus Proxy
assigns Cede &. Co.'s consenting or voting rights to thQ!ie Direct Participants to whose ac:counts securities are
credited on the record date (identified in a listing attached to the Omnibus Proxy).

8. Redemption proc:eeds, distributions, and dividend payments on the Securities will be made to Cede
/Jt. Co., or such other nominee as may be requcstc:d by an authorized representative of DTC. OTC's practice is to
credit Direct Participants' accounts upon DTC's receipt offunds and corr~pondjng detail information from Issuer
or Agent, on payable date: in accordance with their respective holdings shown on OTC's records. Payments by
Participants to Bencficial Owners wilt be governed by standing instructions and customary practices, as is the case
with securities held for the accounts of customers in bearer form or registered in "street name," and will be the
responsibility of such Participant and not of DTC, Agent, or Issuer, subject 'to all)' statutory or regulatory
requirements as may be in effect from time to time. Payment of redemption proceeds. di$tributions, and dividald
payments to Cede & Co. (Qr such otber nominee as may be requested by an authorized representative of DTC) is
the responsibility of IssuCf Ot Agent, disbursement of such payments to Direct Participants will be the
responllibility of DTC, and disbursement of such payments to the Beneficial OWners will be the responsibility of
Direct and Indirect Participants.

[9. A Beneficial Owner shall give notice to elect to have its Securities purchased Or tendered, through its
Participant, to [T~nderlRemarketing] Agent, and shall effect deliveI)' of such Securities by CllUSing the Direct
Participant to transfer the Participant's interest in the Securities. on OTC's records, to [TenderJRemarketing] Agent.
The rc:quirement for physical delivery of Securities in connection with an optional tender or a mandatary purchase
will be deemed satisfied when the ownership rights in the Securities are transferred by Direct Participants on DTC's
records and followed by a book-entry credit oftendercd Securities to [fender/Remarkding] Agent's OTC aceount.J

10. DTC may discontinue providing its services as depository with respect to the Securities at any time
by giving rensonllble notice to Issuer Ot Agent. Under such circumstances. in the event that a successor depository is
not obtained. Security certificates arc required to be printed and delivered.

11. Issuer may decide to discontinue use of the system of book-entry-only transfers through DTC (or a
successor securities depOsitory). In that event. Security certificatell will be printed and delivered to DTC.

12. The information in this ~ection concerning DTC and OTC's book-eniry systern has been obtained
from SQurces that Issuer believes to be reliable, but Issuer takes no responsibility foJ' the accuracy thereof.
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