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Market PLce

Low

High

Low

E3ook Value Per Comm Share

Into met Coverage Before Ta is

Effect ye Inromolix Rate

turn on Capitalization lndudin Short onr Debt

turn on Average Commo Equfty

Dividend Payout Raou

Capitil Rado per ents

Short lcrm and Long erm Debt

Prefer ed Stixk and Othe Equity

Common Fe
ity

Note Cm tin cog Ox rot/c

Coot Op/rot/of/s tee note to cc lido dfi icc tel

201 mcI pnor yeors rest ed to cx lode discui tinned ope otions

Revenues thousands

Re sidential

nmnsercial itT rins

rid Li so ial

ties lot Resal

Other Lie etrir

Total El mtri

Kilowatt Hours Sold thousands

Residei tia

Comnierri and larrns

lridustr

Other

total Retail

Sa es for Resale

Total

Annual Retail KdowattHour Sales Growth

Heatmg Degree Days

Cooling Degree Days

Average Revenue Per Kilowatt Hour

Resioe nba

Conimeicisl nd F-ar ns

Industry

All Retail

Customers

Residentia

Commeicial and F-arnie

md ustra

Other

total Ieettir ustorn rs

Residential Sales

Averag Kilow tt Hours Per i.ustorner

Avcrag Rovcnue Per Residential Customer

Depredation Reserve thousands

Electric Plant in ServiLe

Depreciation Reserve

Reserve to Electric Plant Ipercent

omposite Depreciation Rate percent

Peak Demand and Net Generating Capability

Peak Demand 1kw

Net Generating Capability

Steam

Wind

Conibuston Turbines

Hydro

IoaI Oxnod cicrating Capbilit

O12

2011 2010 2009 2008 2007

2348 39 2540 36 39.39

17 53 a.4/ 11 99 28 9f

423 221

218 38 163

5.83 17S5 8/S 1910 1/51

2011 2010 2009 2008 2007

lix 1.8x 24x 29x

II 11 45 29 31

67 5500 43 10 53

23 3.8 6.0 Id

168o 109 66

416 441 4.9 14.6

56.7

00.0 1000 100.0 1000 1000

cnn ii 20 2Anrur lepoircir Co OK

2011 2010 2009 2008 2007

105997 tOl 588 98164 97 56 92251

6491 1181 109914 113 30 i960

/6690 628 69/00 738/9 68648

16837 2319/ 15762 1236 2440

26712 25/88 036 2/086 la089

342127 3413 4666 3400/

1tlS798 1273 Ill 12961/9 125/611 12 8026

592 432 15 06 5928/0 5/6 30 1635

yOSi l3a1j 065 l286092 1339 126 132139

68356 68950 6863 68310 68921

4291 63/ 426148 42443// /24190 4123 83

633408 961028 1407414 2682629 16488

492S045 5223 /76 5651 /91 6224 53f 57 26/2

07 04 lr 2.9 3.3

8861 8631 9516 9152 1050

54 484 2S6 330 48

b36 1.98k /.Sk

7.32k 7.52k 690k 19k

5.83k côOk 13k 9k 20k

/02k 7.06k 655 /8k

l0/89 101797 101804 101 600 101 /O

2641/ 26406 26 135 26 55/ 26500

43 43 40 42 42

000 1010 1028 1069 t00

129 259 129256 129 307 2342

13 191 12693 1294/ 2449 1100

107065 1001.50 99416 976.1/ 89301

1372534 13329/4 31301/ 110564 102891/

19932/ 4/6 188 446008 42 177 401 006

364 35/ 340 34.9 390

294 3.01 2.90 281 2/F

810984 817130 800488 /86560 /04940

545 100 551 600 539466 549925 549800

138000 8000 138 500 41383

108000 11/400 Tlus 13145 13/44

2/00 3/00 3/65 3/42 4338

/93800 805/nt 76 19S 686 882

Notes.- 41 Bosed in oveioge no nb cut toniers during the
yec

Ve is irerr err of ri moor itt do eniclohle
copocity

undo SO hoJi irsngo 2039
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The following abbreviations or acronyma are used in the text

Rcfcrences in th report to flw us and our are to Otter tail Corporation collectively

rut Soft Agre mont

Mid Cor Cd ROWe oo

Mr ry
Air loxirs Stondarc

MDU Pro 30 Dr jup 10

10011 On lire

MISO

MNCP

MNDOC

MNOAG

MNRRA

MPCA

MPUC

MRO

MVP

MW
NAEMA

NDDOH

NDPSC

NDRRA

NKF

NPCA

Northern Pipe

NOx

NSPS

OTESCO

OTP

PACF

PCOR

PEM

PM25

P5

PSD

PrC

PVC

RCRA

5CR

SDPUL

SEc

SF6

ShoreMaster

SP

302

TO Plastics

Tanff

TCR

Innity

VaR

Varistar

VIE

Vinyltcch

Wylie

Mid vest id dc iii Ti mcmi Ope or

Mo sot Con ati Impro nc nt Pro iO ii

hi rr moot 001 irtmi ru Con ol or

Miii iesot1 Othi AU
iney

Ge nil

Olinne ota owal ft 1ourc III trr cit

13 nrrmota Pollution initr Agen cy

Mm ubl iI nnis in

Midwest Ni liahrlr Onani atior

Molt Viloc Pre

Me iv aft

rth Amcrft in rgy Ma Mt ma 311

rtfr OaK to Departr cit lalth

No th akota PohI 1rvmcr ornmmssi Iii

North Dakota Pr i1CWI ii iorce ScM Pr oven

Fit 1r irustrn1rr

Noticr of Into Of Cc ostrucf far ilitmes

Natio 1311 or arc iv itioii As at

Nor ho nPt olu Ii

Nitrog rO irk

Nc nm Performanrc St rrdarc

Off Ta IF riergy Servm or rpa

Ott Tail Per or vary

Porte up tink unirumcrri ty par 01

Plain CO Pr Mcli rr irti 1h

Po rardlngyWarkot

articulate MaIN Ic to Mic
rn

Polystyrenrc

ieventioiu Sign fir Dell noratic

Produc tic
ii IX ro Irt

olyl iryl blor do

30 unc ou cry Ui and Pc Act

cl ctiv italytir Rob to

out OcR ito Publ frI ties crc od

untie ant txcl onto Curious ion

uIf ii lxaflo in de

ScrrMa Ni In

Ma nipleinc tatro PIn

dol1u Eric do

10 klastir

cc igy and Operatin Resorvr ii kr to iriff

mi sian oct Pr over

Ir ty Indut moo ln

Vilucatk Ic

Vin Oi 11 ition

to rmat ft Into cc it ty

yltech Cc rporatio

Wyic jrpoati

ADP dvanrci Dot nrrratiori idr ncr

Aevenia Aevonr Inc

AFUDC low cc for undo Used Dorm rig ormstructmon

AQCS Air Quality ntrol SyOeoi

ARO Accu ou ated Mccl FAt rcment Obligation

AS Ocr ount St ir ird Codrfr oNion

ASM Anor Sir Srnvrc mViark

Aviva Aviva Sports lie

BACT Rest aba nc Con lcd hi ole

EARl Best Availatrlci Retrofit fcc hn dogy

Bemidji Project 801cr dji Grand Rapr is 230 kV Protect

BrookingsProJectBlookrrig MoLr beast twei tie 34toV Pnojcct

BID Manufacti rmn Inc

CAA Oar Air \c

AIR Clean Sir lnitc rotate Fr Ic

CapX2O2O Cipac ity Ext iris on 2020

Cdcoade Ce OlM us 1ent IL

CCMC otc rock Mining oi rp iy
11

CRA Corrscr all Co Rococo ry Adju fine it

02 Carbon Dioxe

CON Centrfi ate of Nerd

CSAPR nor St ite Pol itm on Rcmlc

CWIP to rtructio Vork in Pro ss
DENR Dc InurE nt II nvironn ient or tural Re 1oc rc

DM1 DM1 Ir Ic tn Inc

DMS DM0 alfh Or ho ilogi Irr

ECRR Enviro rmoi tll o1t Recovery den

EEl cbi1orr Elect ic Ir stitutr Indox

EPA Enviro nrc ental Pr tectio Acncv

ERCOT Reirab Irty Cour cml of Txas

ESSRP catmve Surorvor and Supplenuc rtal Ro tm emc nt Plan

Fargo Project ía Mcrnntir ello 345 kV 1rolect

FASB Erri inc al cocintnig St md1 nds Boa

FERC Federal Energy Ri gulatory Conr 110 ion

Foley buy urnipa iy

GAAP Generally Accepted Accocinfmng Pimirorplr

GHG Grec rih000CIds

IPH Id nho P1cif Hol Snug Inc

IRP lnntegritcd Resocrce El

JPMS Morgar Si curifres

kV loVolt

kW kiloW It

kwh kil att our

ISA

MAPP

MATS

MDU

MEl
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Resufts of Operations on pagc 30 thiough 4l of this Annual Report

on Form 10

nOel ijormation about lndustr %j fs

Ito Cornpony engaged in ausino ccc issified ito too egmnent

tar actunng onctrc lactiec Financial nforrr ation

akoc the Comp my cc gr ents and ogi rphi area is inek dod in note

of Notes to oncohd item Financial tatetn its page Ct ougn

of Anr ii Report or Fr

rote 0cc lOw rof Boo icc

ELECTRK

GENERAL

lectr consists of two bosinesse Of md OF SF 01 headquartered

ci Fe rgcn FOIls Me no ota pros lee cc tric ity Fe moi than 129000

custonien in service are viti outr Ii jiiirdar that ci

tot il expanse of /0000 square rr Ic of western Minnesot eastern

ir Daknta id nort re astern ruth Dakota Of 33 headqus rt red

rguc falls Mm iecota provides techi md engincering ervo

prirnorily
North Dakota an Minnesota fhe Company derived 4l/

11% md 48% of ts con olidated peritirig rev from the lectric

ccy ow to cc of If threi years ended Deer mnhe 31 2012 OIl and

201 respecbvel

Die breakd wri of retail electric ur by state followo

48 9c

2011

11Mr cot

akot 420

ci hDikrta

i000o

ie ritorv served fry 01 prc
domin mntly agr culturml he iggreg ito

opul ml cm of Of Ps rr tail lectric cc rv area is aporoxcoate ly 230 000

In this 00 vice rca of 422 cornri unities arid adjacent iciral areas and mrmns

ox natOy 125646 pcple live iii eominuniti cli ving population

mci thai 000 eeoc ding to the 2010 cern us lie only coin unities

cc rv who Ii iave po ulatiom ci excess of 10 000 ai ime tocvri

No$h 421 Beoridji Minn cot 1313 md ercu Falls

nrcsut 38 Ac of Dccc rrbei 31 201 0% seived 129 86

tcimer Althoogh there are ielahve ly few irgi istomeis mlc to

oinmnerc ial and industrial customers ar cignific ant

1% rollowing table providw brc ikdown of electric ievenues by

cci to ncr cit gory All ott or wicirce mdci leg 0s cv molcsaie des fro xi

of ility goner itic mm mict rev nue froi eric mgy tr iding vity and sales to

cm inic ipalitir

Customer Category

360%

326

2a0

ftc mr al

IL ctri ci

Wholecale lee trc nergy kilc svatt houi kwfi cal were 1180 cit tctel

kwh ale foi 2012 and 1290 for lOll Wholesale electric enc rgy kwh

ale dcci cy 10 he twec ff ycaro hile revenor per Re cold

do reasi by 14 Vs Activity ci the short tr mm energy niarket ube it

fur Fr

irige
bin on nun bc of faetow and it is dif ic olt tc

prc
dic the

quant ty
of whc locale powei sale or pci cc tom whole ale powc miii tF

future

i41 400kW

Combustion rurbine and Small Diesel Units 08 000 kW

Hydroelect it icilities
800 feW

Owned Wind Facilities rI

cclii in

ahu Wind cC 12 to bimc

ydon Word Fr miter tuilcmi

to il Owi Wi ili iti

fir ba Ia oh et 1i fa.m0 1i 8w tel flint crict iv it Btit.i

rsttute OTP so amer tip pemcmitiges 3% mmd cpectmvcl

Of ow is 100 mIt Coo4 Lake Plant Our ng 012 genematcd

ab rut 68 3i of crc Ci kwh cc purch ac tf

Ii add Ben to the wired fa liFe dccci iF ave OF 1F ad the

ol owing ten traced owen rgmeemenU im ol ice or Decrni 201

Purchased WInd Power Agreements

aiim ate id meat %0 kW

grimy
21 000 kW

angdc

OK Per ccl Winm ioeoo feW

Other Predrased Power Agreements in exees cIt yea ir
ccl kW

Vi ci ir Flotic Pw oinpi my

Fr af Ocr orgy

D1P icc oct mO lo on imcaJememit Aster whi provide

omc flex bility toOl to ffect ductiomi cf oe mk lord 31 slecr fers

ma cc ro ccc tom who icoumage oft çeak age

Of Ps crma equire men or MOO Cole qoimein mit

If require Ito has ulticiccmi Planning Re ciurc Crc dits to met

ix rrrthrly
ithem norm malize fcirecat do ii md plo ervr rblig tion

Of met it MOO ohlig it on for ill mr mnths mm 0l2 lie MOO scorce

Adeqciacy Concti no canitly oF ango fo tfe 21 3/014 MIs

annmng Year he changes will be fleet vc be nni ing inc All

0kB gemi rat ca achy rirtr reds mth add tmonal mpc ity cmrr Ic

haired power agiee nerD cc etc ibec above bad mnanagrx

cc irtmol cafect ilitie cc expe ted to rmier 2013 yct rod marrd mud MISC

rye req mm err im

CAPACflY AND DEMAND

cit Decemb 31 aOl 0kB vnel ne plant clepe
ridable kclcr vatt

FleW ipacmty wa

Baseload Plants

Storm PIer

Coy Ii Slit

49 00 feW

48 100

40 800

138 000 feW

Stettc
19 oOO

64 FUEL SUPPLY

100 00 1000 aol ttm pm ncipal fool burned tire 0mg tone oyot arid nfL aRc

ncr mtmng p3 Coyote Station rmcmnr routh ility
bum Nciitl

Dakota gr ite coil hoot We mmcl Acm plants hi mm woO mn

hbcti rr lOll
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cnv rc nr ic ntal ire pact study ha hoc ii
onduct by tire Mirine ita

epartrnr nt of ommerce MND nd the Office Admini trativ

He snng is conduc ted cont ted ice hoe ir gs

ftc nnecot Livmon of 1ner Re ource pert of thc MNDOC

responsibli or evestigatinc ii matte whir to the urisrJict on of the

MNIO thr Mt UC and for the errforc merit of MPU ordcrs Among

othc th MNDOC is autho iced to co leA an inc gee data on

one gy inc ludir fh co isu ptio of rnergy develop re inmend ition

ciii rgy pAir is to me yoveriror the ii
gi

Purr of row ot

nd cviluat pobci govr rning the etabli hmort of rates arid ric for

rgy ated to energy con rv on The MN1Ob also has he

power in tli overt of energy stiotaye or for long to iii bais to

prepare aide Jop gulationc to corrso ye rd allocate orgy

2010 wneral Rate Care Eifrng TP lcd ge ru ra rate case on April

010 req ieshr 801 iso rate in as II as 180 Ac rim

atc icc cisc On May 2010 the MPU issued an order wcept rig

th fring uspend ra Os arid pproving Ore uritcrim rate inc ro sr as

rcquested to he cOo ctive with cost or usag it aftr June 20

The Mr UC lc boor 4t1dr oo tf so in thc Ac 43

Mr oh 25 2011 cid issurd written order on Ap il 2011 lh MPUC

authorized arc nue ion ice of approxirn itely 850 million in

hasc rate rev noes cxc cidirig the ffr of nrc ving re ovc of wind

westments hwe it Fe MPU written or Jo in ludi

cc iv ry
of Big Stone II co.ts over five arc noving re overy of

vindfr rraset oinrdcrrc vrrtc haerato ecovu ti in

irti in of rn ota Con iticu Imonc mm nt Progranu MNCI

oUr fro ii rider re overy to ace rate recovery ansfc if the

we tie oirt in vc trinsrnrission lines fro rider cccvi ry to iate

i000vc ry
and

ingirig
the nech rruism for roviding cci tc rriers witfu

rnarg owi or ha oloc rIo lr of 41 trLriv

from crcdit iso rat tc crr dit to the Mi inc ota cml iose

Adlostnuierif rates wei iruto effe tobe 011 hc ove ill

crea to custom wa at proxim dy 1.6 conit ai ed to the

rothoni cc nh or at wicase which esulted ii an intc run

rite ref curd to in soti ta electi oust in crc of appr imatcly

illiori ci tn fourtf qu .irtc of 2011 Pr rsoant to thc rcfc 01 Ps

illovr irate of return on rate frase inc teased fri 33 to 61n and

it allowed it of return quity more sec4 from 10 430 to 4o
tO aathoriied rate of retcir are ha ed ona capital truc tore of

280 ing terni deht iricf 51 05 comm in quite

Conservation Improvement Programs Or dir Mirinsota evcrg

golate pub til ty
tfia torn sties el tr rvic mci mcrkc antic

invotme nt id refit ares in rico cons rvation nip cvi nierut

ike cot triliu ion to the tat enorgy and 00 isorva on ic count in

rn onc id to at rst it gr is oper tiny rcvr no mi

roic priuvi id it Mirunesot hr xt ten tion Energy Act of 200

issed by the Miii ecot legisl ton in iy 00 tr anciti ins In on

con wrvr tion ncfing goal to conservation err ngy icing goal

ho MNDO require uti ity to rake rice trio ts at expcr ditor

misc rv ition inru rover writs when wE it ford that tho

nncirocemen colt in yr avings it tote cost to thc utility Ic ss

iii tIre to tin utiit to ocn orc firs cc cuvalent ici it of

uew 501 ply if energy SuAm MNL OC cirdc rs be
ir pr

Ito tfo MPUC

nyc tmc nts iarie po scia it to ordr rs gene rally arc mccc vcrahlr

oUs in itr cve ni thong ov irershup of thc improvc mc it may

iclong tfue
Pu opr ty owuuc rat her than the

utility
Of recovens

onusc vatuoru related costs iot tic lou ii lie rates undo the MN
throog the use of ininoal uecovery mechauui aprovcd by the MPUC

vrutte one was issued b5 thi MPU in fanoa If 2012 appnuvuu

tic nrc ow ry
of $3 rn Iluonu urr 1010 MN IP funanic dliii rntiven Begirunrirg

in anruary 20 OIPs MNL IP mu ervat or ci Recovery Adfcistmerrt

RA nc rowe frcr Cc 3.8s for ii Mu in scita nr tail lectr

ton

Ob ci iii MN If ic nrc en cm in

Ping 2011 prog mm ci ts on Ma 30 201 0ff sohr to

annual 0Il tutu ins nc rrtuvc liii ig neque for $2 mullion mud

reoumgnuzc ci add tic nal $0.1 ruuill ii cit uncenutuve rd rtr to 2011 it 20

lun Dece mbrn 201 Pie MPUC oprcived ttr recovery of $26 ulluc iii

fun rnnu ml mice ntr tcrr 011 arid ci ondere Jar ange mu fho MN IP co

overy met hodolof serf by Of from percctt rge of tonner

hi Ito an amount pen kwh co onrrd hc wnuttcn erde wa so on

flit rnuh 10 2012 On Jaruc
ury

20 01 MNI If or Fu mncc

cre Ira nm orA fib to $0 ii wn ka

equate tc noxinritely 190/ do touner he per kwf ist

ulln at on moth us Ire ptmruciplc tho approv by the Ml for

uc dec ftc utul mr Minn soti LIP .c mice lionr of

MNL frnanrc ml men fives nu Of ci tmnr tc 201 pro tamer no mIt

Ill rd regolat ry rsset of 36 rurrll on to allo vable wt md

fun anora mice ntuve liguble for cc ov ry
tturo ugh tIc MN IP md the

fuad trot bee bulled Mr in esota tcrnuc of DecoucuF 31 201

Integrated ecoorce Phan IRk Mini ics itr Ia ourc otul tn

solon Ito tn Mt fib ippro al ad arrcc 1k Itr MPUC

dreg and un ir ii ardiny omit II

dour dere ima fa re vudc sub cot rebr in rtuti

Need CON he
rtirrg

nat rcvuov rid ottuen fin cc dungs fypr aly

hr tiling etc som en Itr ci cvert tsvo mrs

Jonu 0l Or fulecf its 2011 20 HR iv itS tho Mr Lb tu

MNDOC no ere Ad anud CS ar ted inn xtr of the intral cc mnunrc nut

pc mod to March 20 Ptr unit mti ms of tIne 2011 025 IRF vine ucuaclr

botFu thc NDPSC and SOt Ut oxun ate ly OH of tIn 2011 22

IRP is amn pm
of ovu nni rut it cxi In rc mc moo nc svholcsale

rgy pu oF sun an to xistrn vol Tb enuaunmn A0/u of tfue

p1 urr rs cornpn ed thr follow
ig omnip merit nit yr sum

cn nFrmms mu nu ton nec 21 corn nvat on dci ranr4f rr ource

mmd Ia wir gn on itr mmr Cap ic uty
addrtron pno thr 201

FP ire as Ic IIov

Proposed

Onu Dc omhr 20 23 11 curl FeF toe 201 pcctuv ly ttmr MPU

mpptov vid oc wr uttr or Ion
rrmno in 311 01 02a

to tfre On Iovr my cfmtmo is ar rg
other

Priinit mnamm ito rcncfaba rddmvmsufcatronmst dy

frici omlly fc cc mr mba mm rotmu mont nopov in cmpfmnnm for

mke Ia fur ho filed Jatr thai Novc obon 012 Thi study

should evilu tc ccc sts and 01 Ps1 Ian rd it ci to the muvurc mo ntal

Ito ctmn Hem .01 PA ncmlc in owtfr ynrmrtut nrpaot 01k

penat in It mU ho mImi include ii p1 o4r to tr nrsrmr mcmnn mr

me mabihity cc to lo P1 itt

FotreOff 1km focll uclrd canbonrduo mdc CO cstmftfrc

mnid p0 it cit hue onum nu non app ved tIme tn or id anuc

ii oold uric lod namkot msts tot sulfur Jut side SC ill cc nice hr tome

Of IRPs sho crld crc the nrr corn nt Ml long trim wind ipac ty

cncdmt mn ave nan of hr ton cv ud ipmc uty crc it

hon ci micro cc svmr Idut Otis TOO icaatt MU tmo
nu

tfmc MW of addmtmonral md include nu its Fm ye netc cc milan

icsonrimn tFm prier on Ale

nec p1 ruin po pms ttnc MP mr cJ Of

engy vitro ngct and mcoo Of to md len iii

rosp inso nrd en tf ffror ncy in 01 01 next 1kb frrmnmg do tic

lab tFm rum Dec emurhr 13
Jan emery

31 lie
inunug

the MPUO appm vcd 011

muc nrd mfmc th it Hoot ikc II it mdd pub of ii conmtncml cqopn curt

ist of pp to 3.0 trill cm confmi vmtl PA nm my
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gene rat on pOnt be built each captu re rofrt re rdy tacrhty

hat tIe ap rants re ion to the MPU on the asthAty of bOthng

tnr pla it usurp in upe rrtieal tee hnolrgy and that the ape ants

Irreve crtrc cnrt cneo itruc0on costs it $3 000/kW and CO

eeOc at $20/ten

he ON aid Route Pr met lurred hy tate law wield have afowe

Br Stone II td Os to dru rod rpgrade ri Ic etc tnc

tranerm vs on hoes mr weste Minnes to for delrve ry ci wer trorr the

erg Stone is rod tror nume rc ot re pianrred eeneratro pre mets

moe of winch ire wnd energy

hollowrng 01 Ps Septr rob 11 2009 withdraw ii from the Pry Stone II

pn and tt rmamnrr Bie Stone II pa hr rp nts Nove mber 009

ancellat on of the projc the urt oh My the route rnrrts crr

rsemer rts oht coed hy 011 as MISO transr ircemon owrre for other

rrrte rrrrectr eustemrrer bar kfrll rig through the MISO inte rconr ctrorr

eec ito ro Br Stone eac onhnue to cv iluared

On Dccc ir icr 200900 filed rcque vr tie Mi 00 for deferred

regulator arr ourrh ig treatnrent ft tie coOs nc urn related to he

corer lIed 8mg Stone II p1 ir O1P requested recc very ott re Mrnrresota

orrr in or cv Pry Stone dr oprrrcnt costs iver live year pcrir
ci

ot te ger eral rate hic ci rrr Mrr esot on Apnl 2010 In wr ttc

order ed err il 2b 2011 the MPUC rethurm ed rice vcry of the

Mi inrisot porhon ot Big Sic crc II generahorr developrrrcnt cost Iron

rmnesotn ratep iy cc ov h0r ror th rr covery pe nod svhmcfr bcgan oi

tober 2011 lire oount of Be Stone II cnenatmorr mets mrreurred by

01 that ye decmned cc ye able frorrr Mr rn ota ratc rye is

$3 rnrl run vhr xcludc $3 mrlhon of pnoer transmrssmon elaMd

costs Ac cr1 Dec rrrber 51 201 01 had regulator as et of $21 rorllmon

of B/ Sto re lIps mm
atm in cost to be recuvr red

On Dec ernt er 30 2011 01 trle c3ue et tw an tore ir it th

rrw Permm tar the Stoe tr msrei .o

ou Oed toe tend tlrc dead irre for frmrng ON fort roe iransrrrrssron

fac mlrtmec untrl March 2t II lIe April 25 2011 MPU de irrstnuet ci

01 to transi the 53.2 rrrml rc rr Mrnrrc ta strane rf Stone II

tmansrrrrssronr costs tn on tmuetrorr Work mm Protress WIP md to

crc ate it ask maccount tnrough any over ur under recover

cli be acec riir latod for rcfurrd very dot rr irn it mr tutune rate

cases as re cml ito Irab Irty or asset If dote rnrnc elrgit fir recovery

crmrden the hi ipprove MISO regioncl trarrsrnr ssrori irrff th

Mrrrnc erti pc tro of 13 Stone II tm rnsnrv ron cests ci aecur rulated

Allowarr br und tJ ed Durirrg nnvtmrrctrorr AFUDC wrll nec crv

rote irs fri t.nrrf rem awe fir rgh Crc ft RI agnrnw MOO

me grorr
ml in isnr rate Any rmrrounts oier on urrd collected

hmough MISC ate wril ire rc tIe etc ci rn the tracker aecerunt

Beg Stone Aer Quality Control System AQC Request for Advance

Detrrmrnatmon of Pre dence ADP Mmnrne to sv uth imrac ublrc

trlnty to petmtio th MI 11 on an ADP trim
proj ur dent ikemm to comply

ci fed ra on tate cn quality Mandands ot tite rn wh ch tic utmlity

dc tnr mmcm rticr cv Ic at ml ft
proj

an expe tod

mu dmctrc nil ccrt to 1v erta matep yerof at leat $10 re rllion ADPs

cii Ire Ip low the coO if tm inc mn liv provmdmmrg rdditron il regulatory

cc tamntv wh ch ultmnr it ly rodrmces custom mc 00 Onc January 14

2011 01 filed petmtmon sOrry the MPUC 1cr an ADP for the desrgrr

cor stncm err md 01 eratrorn ot the Be Avariable Retrufit led nology

PARI oroplram tim rity cci ntrol
yste ii at Bmg Stc ne Plant attnrhutahlc

en rrmg 03 Ps Mnne ohm ustomer arrci on Oeecmbc 2011 the

MPtC ante TI petmt on he MPtI wm rtten nden wa mvsc ed cnn

Janmuary 23 201

Capacety Expansmon 2020 CapXlO2O Cm X2020 rca jomrrt mnmtratmve

if dcv mv stem owne ci cooperairve md mcmrmmc pal utmlitme rn Mmnnc sota

an the cc rn in mg regdrm te crpgnade and paid the elcctrmc

arm rmrr ron ynci tci errs ne eomrtmncred melr ible md aftordabln envrec

II cC rpX2O cenp emrres idem tn red to aiim tom nsn re pmiects

Icr th me cnn tIm Fr go Monrtmee 31 kV Pre ci fang Pro cc

the ekmngs Southeast 1w Dr kV Pnojc he Bmokn

og ct the Be mnmdjm
rannd Rip dv 11kV Pr pent Ii Be in j1r

olect anmd ttme Iwmn Ombe os 34c kV em ct

mnnveston in tlne aryo Pr
iie

the Br ierkmrr Proje in ci timc Be nrnmc Pm et

me Fargo Project All nn pe em hive en rc erve ci fn ne tote

negul riony hr dn Si nd oj ayrccr em ts rave err fe

or mu tron et ih Ca vnoec Ire Mcint mo er ic rientr

tie inge oc as mccci er to scryne Dccc mt 211

nnnstnrmcti reds iy ton tlre rem rmnn pc tr th
pr

nt

orriplc te inn hec led Ic the st puce icr ot 11 Ps tin ot lh

ton the at 01cr md hi Fang per trc mmcii the Pro xpe eted

be $84 mellec

ie Brookengs Project All majer rmmt ye hr mn mccc my in in ntc

rc nlatomy odne and pm ij ag or me ii ft vc cc me fo the

comm truci on ti Jr
nmrgs Projer Inn MISt arm eJ in nn

appnuv ml of time Br mcrkmerps Pro cc Multr Vilue mc lent MVP lee

ci thneSc cpcmnn Acne lnannsrnrr ion cry md per Ri cry

IV arket la eff Tamrfi en
Ieee nbc 211 lh pmriec wrIl In mn

cnvi ecnee nO wmth tire ml pm nm nrl he
nrmg place rn nv

scmmr icr 12 11 nd In last
pm ret ic serve inn thc

lint qc anton 200 11 Ps inane of thee octe th Brook
nt no tv

cc te ci icr be $260
en

Inorm

The 13cm djm Project Ins Bennmclni carrel iprcJ nm inn In

Ily eie mgm
nd tin Cony ocr Sept me 201

Ree iveryofOlhsCipX2o2trrn err my tmennt wIl mc

iF ogle tIme Ml iO Peril end ihc Mn mmnc cc Nci tI ikota red icr In

5ca nip mJer

Capmtal Strere turn Petmtm in Mnmnr eta mw nec es ire en mIt lnrnp or

capnial itnuet ir pet tn in th tIne MPU lit cv trlnme Inc MPtJC evne

aned eves tIe cap ta Or tune ten 011 Urn tIe tntn inoy

011 ma msccescccnntneswnthrcrtfu thn imnrcmpp oval çrcvn ld

tIc is uceerc ms onsr tent vnth the pcn p0 nrc inns tire

ipprovod capntal truct ire petntnon 111 ur nt pi ml Omenc tun ret or

en tfe untrl the OF DC nsscme new ipet el incretcmme or lee fo 014

OIP sneqemmreitohlret 20lleafrtilse ure ttnomrhyMmy 11 2014

NflRTH flAKOTA

01 Pc sr blect to ti cj arm iron tIe NDPmC aeth ct tin ne

rvncc centamn voaoee it secummt arid cithe ncr itt lIe NDI

lie
mode perfcenmsns audit it pa amed electnmc mntnlntic en hnc ha

ie settremg lurn drc tior to dote mn eec he cci on al Ic if uve mill nit

tIre cia tlne mcelnt Favc ci son yne nlted nm ottlci nit

atm ore nit adiust ng rite nec Is to OTP Nc etln Dakota In

hi vem eon arm lnaemsmm Ic icrlnty Sitem Act eriC tire NDO it

authority to ap rove di en Nonte Dakot tern erpc en etiny

cc nlntrec amed hnch volt ge tnansreies nor in lens rt err in ti

Mm mmre cola Power ni Sitrnr dc crnbc ml oh and elf Ine

poposeo newel tmnc peeve ecraimney plar ts ro tin kW

are irropoced mew Ira neessnane ines wet le mm cc 11cr PV

rcqunre Ito ubr to
ye

the NDPSC ron mu nIt

Inc NDPS me cc th my ht mc iew Ire cn incc ci Ii bend

rcrte cc otinem evndm ci en bted
pci

mine 14 veve

.uannm my public utnlrty umnt regn ceo wnth lie sF1 my pre

cmennpte frone nevm why the NDPSC cinder mtl mkei sO lw

General Rate Case C5c vemnnhem 208 OTPf ed me nd te ca

mc Nontlm ekcita requ strep mm dmyer ill yen nn ea oi aaprcx noatel

nrII on an an en inrt crc etc mere sr oi app ixem tel

in $48 millron anmccn nI zed ti wnnt mnto cut or Ia 2119 In

mind mm cc hy tIe NDPS on Nc ml 2001 Tl ciii
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on Novcr ibm 10 21 ditio isd on he MISC MVP cost allo ition

snin niaterially icha iged he MISC go ntrd unconditiun

pprova of the Br xiki igs Prolec as an MVP under hi MISO Ia itt in

Dccernbsr 2011

CapX2O2O Fargo Project All major perm ts hays been ccc ved rr

stats regulatory idies and ros ct agreements ivc bs cii ogr sd for the

cnst oct on of the Fargo Pro1 ct mple iOn of all phases of the Fargo

roject cc hedul for hrst qu irter 01 Ps share ct thc

costs of ths gc roject is expects to be $84 niillion

SOUTH DAKOTA

Under thu South Dakot Pubhc Uti as Act subjec tto the

junsdict on of the SDPU svrth nspect to rates public utility
servicer

taL Ii TicOt of
igr

ed ervicr rca ai oths rn itte Under

outh ikota ergy fa Pr mO Act thc SUI 06 ha the suthority

ipprove otcs in South Da rota furl
rrgr iergy cunvs rsinn facilit is sf100 00C

kW or mors ar tran is don lines itli design of lb kV or iriore

20iu teneral cate Lase Filing- -On \ugc aU 0i0 01 med yerieri

rats case with fIr SDF UC eque tiny ir erall revenue iricreass of

approximats ly 52 millior or 104 ur is 10 OCe whir is ludc anions

oth thrn very of irrvestrnc its arid expuro ated to rent wable

urs es On September 28 2010 the SDPU 01 pr sd

ats period 180 day to allow trrii to review IF proposal On

Jan iry 10 201 cohn ttcd propo al to ice curr nt ate design

mr it an irite im rite in So fIr ik ta to he effective on and after

february 11 2011 On January 26 011 01 uhmtts in ncr ded

pnc al to cm interim rite nc tease than on cirially proposc

At Fe ru 2011 rise di SDPU approved CTP re uet to

tate den 41 ser near

ic tease hr effect ye on and aftor ruary 11 Cn Apri 21 2011

thc SDPU us writte rords appiovir an overat ti ml revenue

cream appro imately $643 000 32C oct an over ill rate of

ri turn on ate Ira of 410 for the its ir rat id fir aIr its fin il

rates svere effs ctive th II rer ci ered on md af Jun 2011

Trarismisaon Cot Recovery Rider South Dakota ivi prc
mdc

rneehari ri to autor iatie idjustme it tsrde of gene Irate proeeedir

tc recovr uri dictio mIs apit il and operating so incurred by pc
blic

uhl ty Mr nc or modfic electr tr sinisc ion far ilntir 048 hr iitted

or ueet Ca op nt al th Dakota if id 5o tho bDPI no

iv mber 210 his South Dakota 68 was approved the DPUC

rid impl ented on ccii icr 2011 billed $00000 tu South

Dakota eustoi idc the ICR rids rc Dr cc niber 2011 through

December31 2012 ai hal renulatc rv as et of $2 000 for ounts

hgihls for recovery thi out th Son 1r ota idc th 3t ot

been bil tn So th ikot islc in rs as ct cc mho 31 201 On

Sc terribs 01 filed its nu ml rpdats to the Sc uth Dakot

ride ate the request ci rrently undsr nsview by lit SDF UC

Stone It Prote On Dccc obu 2UD9 01 tiled re is with

the OF Ill Fr ste fe rCd mccc its rv eoi mit ig treit ri for it 050

in cc cIa ed to the canc ccl Bi Stonc p1 mit lie SUPt appmov

Of meqi st to deterred accounting trs atinent Fr bru my 11 2010

requs tc mc covc my
the muth kot portion ml Pig Store II

Iopn ienrt over tivs ye ir period pai tot it
genie

mal rite ease

South Dakota in AugoU 20 3010 In this first quarter of 2011 tfie

SD SiC ppnoved ecovery the oth mkot porti in Big Stone II

cnieration dsvslc rite sts totaling approxirnat ly $1 mcmii ion front

South ikota ratepaye over ten year cit beinning February

2011 with th inplcorentation it internrr rates will Ic alloved to

return cn the am nnt iblee
to ecov my ovs the ten yes rec overy

per tr isle red hr South Dakota too the renuarning Big

Ston II tm icr ii sion costs to Alf th cii c0 oblect to AF UI

nid re oy iii futurr FF Hf approved MI cc o- ates On July 31

2012 the SDPU ap nc vs he tn of the Pig Sto is II tnt isn ion

rot te as rr nts Iron ft pin ml By Stoic ram rnesio owners to 01

Big Ston Plant AQCS On March 30 012 OT tequi Or ipproval frorui

tIm SDPU for in en vim ri mrent Cc st Rscovery Hi Icr 88 to over

oct asso iated with tb Big Ston P1 itt AQC witlu nopoced -lfec iv

date cit Os tobem 2C 12 fri rider is de ignied to mu coven thie revs ie

uiineme nts is nrying cli or the Big on mm oS prc jec
while

in 1cr om nun tmorr elI afte so impletior ci he 4ect ml hI cc

mit base rates thrc the tiling rats case For the nt ial period of

toO 2012 throngh Sc enn em 201311 is me qus revs ocio

requmr oe it eovc
iy

on expenditc in ur ed be Big Stone P1 irit

Of he quest is eorr ntly unclem revie by the aD

apX2O2O Brookings-Southe ist twin Cities 345 kV Project All ira rr

pe riots have bes
nr neer ye fnoo state rsgu ato ho mm pmoe

mgi cerric its have been igned br the rution of this pro ut lie

MISO ited reo mnal prov ml of the Fr Cok rig OldS as arm

nr dci nIne MlO firm Dc cmi bs All OUC rJmuI Si

pI ceo in service in regni
emit ft this ear Cgrr sot his price c1 ii

servi at ns urn mc of OIl he Ia gr sent paced nm cenvice

Ii ngthufr quart rof2UP 218 sri oftbecc tcof hs coking

Project is expect to be $260 rnillmo

En rgy Efficiency Plan Its SDPUC has nicoor ill iv ton ied

mtmes in Sout akc ta to be pm cml an Fret tfmc is ncy Pmrtnit rsh tcm

Rn ific mnrtly nedcr enei gy uss

On ionic lb 2010 dl fmls nequcst vith hi PUC Ic rppmoval ml

up bite to 2010 Smu Ut ne rgy rIm FArm nd approv ml for

tO di Inn mIaru et 008 50 in mciii Oi epun cmi gy

de mm savin goal an in nec sec re ted ft iii al icc tivc

cm bcmth 2010 sri meque stud 2011 pno mm in omdt mssue ocr

July 2/ 2010 the tmUf ap roved rsqcist for cipd rOd niergy

de arid arid pa cip mini oals to otm ii mtmon it hr ogm ni inC 20

On Apr 2011 01 led nsqne ith hue SDF ppi vah of

010 tin mci il inc rnmt as ot 341 rid surcb liustomc nm ol

Sf .000 Sooth mU ass smrens hi Is May 2011 led

quo Nit the AU Is mpprc va of pdate nO 2412 UI

bacitfm ikota tie Ohs nmcy Ian hr SDPIJ approved lb 212 201

p1 in with miasmic lable mc ntive my ncr limits ci 40 of the

Ir
If et in mimit mroy dcd

iii
the uI-in .ur 1400

FERO

WhicmUslpow mci .saidnanrc miont mt is icIiettobr

Iunisdmctmo ol the hERO cm dsr he Fr dc rml my em Act dl cr35 arnenide

ft Hf ar nicer endcnt igenc wbmicb bias list on en nat trim

wholesa eIecr city as tn nsnrmmsio tar ils of sIc In en rgy ii

mr
Cats omnmr nec mnmcrc smnes tmo sIt mcml tic and mc oe sting Imolis icc

an pn rchcs File 5c are effec try aft or ps no moo per mod

suhilect to ulh nate mir cival by tIme FRC

tive inuary 2010 hem HO as horn edO mmpl amen tatmonm

of forwar looking fonmnm at armsri ion rile cmnmd the MISO in ft

wa al su his esl by hr IF HC ci cv in its tc mint mm its

Of uulc it ccn WIFr it tc amid cml

pm
dent in ci red ml tram 0nois men mlmtme tOt are led on

ii indo mel lo ncnsc beyond 01 Ps onmtnol Ab odonmed Planm Hr toy my

sp cmli mIty for three re mom al ti msn ass ipX 1211 ns is etc that OT mc

nmse st in the Farg Pr me the Be nmmdtli PColect ammcl lbs Brooki mg Prc
jc ct

On Decsmbe 2010 lie HC pp is the co Ic cation for

ni Iassmfreatmonr of PtOICi ts
rm

MISC call MV M4Ps desmynred

cm ermat th negmmmn mm ophy wmtbm pc mu indates inch

add em neI
ibilmty an cc onomic es atle tnf nc ltmple in mu cr0

cm is svihmmn th SO on Tb so mloeat miii sif toe une

ls ths uI n-mn Cidi cc ts th ret win ms ImP pmr ps ly
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01 an rot predict thc ti ning or substance 01 any future legislation or

regulation Company does not expect retail competition to conic IC

tl ie rte of Mi iriecota North Dakota or South Dakota in th foreseeable

future here has bc en no legislative hon regarding eiec tr ir retail

cli ccc in any of the state who 01 operats The Minnesota legislature

ha in the past conaidered legislation that if passed would have limited

tt ors pany abitty to aintain OW its nonele tnc busin ses

OT is unat Ic to predict the impact on its operatior resulting from

Intl re reg ilatoiy activities trom future legisk tion or frorri future taxos

iat may be iniposed on tF sour or use of energy

ENVIRONMENTAL REGULATION

Impact of Environmental Laws Ofts existing generating plants are

subi nIt stn gerrt federal and state standards arid
negulrtic regarding

amc rig
her thin aig water and solid via te pollution In tF lye ye ar

ncr Dec inber 31 2012 01 invested approximately $21 million ci

cnvironnionti control facilities The 2013 and 2014 eoristnri tion budgets

include approxir rately $895 nrillinn rod $99A million repeetively

environmental equipment for existing fscilities

Air Quality Criteria PoIlutants Pursuar to the Federal Clenn Air Act

the CAA th has promulgated nat onal prirriaiy and sec idary

tandard to certain air pe Ilutants

he pnir tue Is horned by Of stearri gener stng plants arc North

ikota Ii tnite cud rrrd weste rn subbitorninous coal El etrostatrs

proc pitators have been installed at the princip il units at the Hoot Lake

P1 mt loot Lake ant Unit wf xh is th malIr st ol the three coal lire

on ts at loot take larrt is retired as of Dccc ml er 312005 result

01 believes tne units at ttie Hoot Lake Plant currently ned pre sently

applicable leder cI and st ite air quality arid enassiori tand rrds

he uth Dakota tpOiit of Fs arrd ito al heour

issued title Operating Permit to the Big Ste ne he on lone 200

allowing for eratiori of Bie Stone Plant ltie Big Sto ie Plant continues

oerat icer itle permit orovisions the Big Stone Plant is currently

cipe ating within II presm irtly appl cat Ic fedcr and state air quality aid

eness on indards

lhe Coyote Station is equipped with SO removal equipment Th

ernov eqoin cent ref cred to is dry scrubber orrsi of soray

dryer followed by fabric filte arid is dcigrred ode ulfurize trot gas

from the rc Ic Fe tab ic filter coIl ct spray dryc re sidcie ilong with

tli fly as he Coyote Station is urrently ope itinrg tlrui all presently

.pP rhO fdrr il and state air qualify and erriksnrr rfand ird

he AA in addresirrg acid deposition imposed requirements on

power plants irr an effort tc reduce national err ssio is of 502 and

nitroge ri
oxides NO5

lhie nation SO em siori ieduc tori goals ire aetrieved through

kc ha ed svstc ni on Ic vfiic power p1 rnts are all ated emission

Iowa ret that requir plants to ther redo tF ir SO2 emissions or

qoire allowances from others ic eve corriplianee Faeh allowanrc

is author ization to enrit one fern of SO SO2 cmi sior requ rement

re ecirreritly nng met by all of 01 genc rating facilities without the

to icqoiro other allowances fore irriplianme with the acid deposition

nnvi ns of tIn AA

it national NO5 emission due tro goals are achieved by impos

rmidatoi emnrss on tandards on mndividu rI sources All ef DIPs

generating cilities met tire NO5 taridards during 2012

The Administrator signed the lean Air Intl rstmte Rule AIR cm

March 10 2005 TIre EPA his concluded that SO arid NO5 are the chic

rrimssions rntributing to irrterstat ansport of partic ulate matter less

ran 25 microns PM2.5 The EPA alo conelcided ot NO5 emisiori

re the chief en rissions or tnibnling too one rionattairrment

lwnty three states aid the Disti ct of Colcimbia were found to

ontnihu to innbre nt or mality PM2 ioniattainment in dowrrw rid

states On tli it isis the PA proposed to cap SO and NO5 cmi omonrs

in ttre de signmatecl tat Mmnne ot Wa mnclndm aorung the tv enty4 rree

tate sot leet toe ssm aps Noitn akot Socith Oak

rot included Twent five states were cinid to co itnil ott to dow iv rid

roor ozone rrcnat crime it Nonc ot th states ni
OTP sc rvi temnrtony

were late ci ton NO doetmon for Ic cir ozone norattairrs ent p0 Sc

On luly 11 2008 the Court of App ils fo the it ii Oil vie at

AIR arid ttme AIR de ral irimple ncr tat plan in itt ntirety

On Oecenrber 21 2008 the court ne on mdened air ire rianded tIm ci

for tIre EPA to conduct fcirthem pmoe eding on mstem wittm tIme coo

pm or or mnro On Jar uary 2009 the LEA propo ed role trat old

stay the effcctiv ness LAIR md the Al federal
ii plemmie rtitien plan

for comnce in Mmnne ot while the PA eonmduc Is iotm arid comm reme nt

molt niaking remand om the DC Circuits dec an ii thr lit oat on

arm AIR Pen arid ne tIm is ue to th PA for ft nthe comrsm tematmon the

oart Field that the mad not ade ately iddme sed err as mlleged by

Mnnneota awen in lFn PAs analysis 50P1 ntmmng rrr msioni of mimic eta

then the EPA no cry other party sc cght nehoanmriy of this pant the

oarts LAIR decismcr Pcihl Notice ot the tmnnal rol staymmmg the

unple ntatmon of LAIR nine ot appeared in the No emrh

2009 Federal Register

on luly Oro tInc Pa pmopa en the Tmanrponi Rcmr trial esmntr inmy

vi old replace the \IR but wtmmc va proposed to nrc lode Mm ot

soirees doe to ndnn tfmat Mm mc sot mnssmcms onitnibote tcm PM2

ro rattairirrie nt ii downwmn mte Howe vcr it impac on Ho Like

Ph mit arm 01 Solway nnnbostron umbine ondmm the
in tmmhi opo ml

we old rye been less than whia had en omit nrplat ci
cm

13cr AIR

he rd th tin al lnsnipomt fole named tmc no Stat

Aim Pollution Rule sAPR on July 2011 lie Dial nIt myra sev nil

hanmges as eomnpcne tc ttie propo ed no inc lodmr uh tarrti

inge in ttne allowa cc mlhoi atmon nr thc ology number cr1 st sIc

or ndo tIny repree itatives chmIIe ige the role an ion December 31

OIl tF US al ho th 00 itt nnsd latin tS

SAl
pc nrdnnf ort me ole of the pm Ii ian ton cv ew

Court nsoed an crrdc non Acmg 2012 to vacote SAPR 11

require EFA to eontmricmc adminrmlenmnng CAIR pending prom ation

of valid neplacemem role Since CAIR mc eonmenmtly stmy ci to Mmmi

ii does not apply to Nom ho Sooth ikota there is
mmmp mc Oft

at itnis time

Air Quality Hazardous Air Pollutants On Dec nt mm IC UI the

signed final mole to mdci nxmencc and other mmr to ic emns on
20 yen plants krrowm as th Mercury end tin Ioxmes Stand rids OVAlS
rcmls FFmi mMrs rsetfetivnnn IlL 0mjnd 1iism ill

In rye until Ap ml 16 201 to onnply Howev Fe PA err ion

rte penn rttm auth onntn bre icily gn
mt one am omnplm in cc

xten mon to pla it IF at need additional tmmc to inn tall control EPA is

also pnovmdimng patfiw my for reliability critical omits btannm arm iclmtmcmm ml

year to achmev 0mm ph in Fmow yen the dmc ate thmt it tel vm

there wmlI be lew if
iy situations nm whm th pzthway smmeed

Based omn DIP cv ewe tFmo final nolm ml pear ttmmt DiPs aflemt

mm would nn et the re qoinennemmts by un aIling tfr AQC sy tern Pie

stein by adding rhine filter or
cml din th dc etmo tatme

pmc
tat

on bboot Lak Units amid by mntmllmnrg mercury conmtncd Icc frnology

such am tivate mrbon
rig

lion on ml emit and Ivii hlv mm talhmn

dry bent
mmmi etmc hoot Lake limit From siom nmtonmnng prvie

it

amid/or stack sting wil z1so hem cc ded to verify cc mplmanr with IF

sI mndards Mercury cmi ssions momnitonmng qompme nt wa previously

in talled at Big 51cm Plamrt and Loye Ic St tmon Lot tlr ompmemmt will

riced to here ev5lemated for operability mndrrtfre Inn ml mcmlo

Air Quality EPA New Source vrew Fnforcemnt Inmtmatrve In 98

th PA an nnoonced Now Socmnc Rcvm Entonc nil In tmat vi

target coal fined eitmlitme pet oleom mclii mem pulp mnd pap mnml

and other mndc sInes on allegee viol amoir tF 13 Soonc

Rev ew roles fhc se rides nqomne awnien on operate that om mstmemc In

mmmim so mmees on nma aom mcli it on to cxi time oume Ic oIt
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Iro ri aut mobrkrs as arr pottn rrts under the AA he Suprc rri Court

cot thc ci iack to the LI to co iduct rulers ikrng to determ ne

whether Cf IC mssion contnbute to tmatr dr rr ge whrc Er may

rc isorrabty he ito pated endanger pubte health or we fare Whd
fCc icc addr pro rsrc th AA toted to em rscron frorir

motor vchrcte iratet provrs on oft ie CAA apphes to stahonary

rer mc as gr nurators frst atcp rr the EPA rukrmakrng

prc so thc pubtrc atron of arr em dange rment frndin ri the

Decerribc 15 20k Ecdc rat Regmstcr where the LPA found that CO and

frye AIr if metharre NO5 hydroftuor rca hons perftuoroc ins

and sutfc hexif rorrde thro it pubtrc he rtth arrd the environnrent

he EPAs hnit fndrrrg respond te the 2001 Supreme Court

dr cm ri tfr it HG Nitlrrn the CAAs nrtror of arr pc ltutarrts hr

hrrdrrg do rrot rrr rrd themselves rrnp icc ri ern reductro

requr em its ut rath at owe tIme EPA to fr ri iv the CiHC standard

ir rcw ity veh cc as part of thc ant rotc ci kn with the

Department of Transportatron these tandirds ipply to motor vehrctr as

of
rruary 20 wh ch ike GHG obicet to regulatrorr urrdc the CAA

Oi Jr nc 2010 thc EtA pub rohec fmnat tar to mg rule that pham

app ea in crf 250 rog am ro CErO errh err sourer mneludrng

puwe plarrts Iris pregrarn app test exsourcet Itt

phy cat ingc hangc mr thc rrretho of oper itrer cc tfre fa mlrfy that

re utts nfcant ret Trissrc is ott PSE do rot

pty or ct tir crc the we wrtfr other regulatory pmograrr

cit tr ggc red de cndrng on what actmvrties ke p11cc it major

sonmc If tmgg red tire ow mer or op rotor of affc ted ficrlity or

ictergc rev whrc Er requces tC rdentAuatic rr an of

bet avail ibis contror chrrcrlc gy PACT for the regulated arr poll itants

vhrcf ther rca rgn ficant net err smens increase arrd in anilysms of

tin mit ml quatty rn ac of the faertmty

Jolt orcas crrttirrg eec l0 0d ton yCr of

CO measure fh rt ecrnverts ernrssion of eacfr GHG rrrto rt arbon

clrc ordc equrvatcnt ceo rsmderc rrrafur cc uru subject to PSI

requr crc mrts they pr ip is to mrrakc modrficatio mc re uttmng mr net ChIC

ii mc rr crc we of 75 000 ton per year cr more of CO 01 does

not mU pate mnak
rrg

modfmcati ins at
iy

of facilf
rc

stIr it wcrutd
mpg

PSI rec omrcmerrtc he Sen Er Pokota NP revrawed 01 projected

crc smen GHG em ssmon as rc ott of tEe Pp Ste ie AQ
reject arrd the DENR agrecd tfrat tire rmssmnn clmd nut

triggr
the rreed

P50 oernmmt onsqoc rtty th DLNR isued an Ar Ouitity

Ce mtruche Permmt fc tIne Brg Stnm AQC Prcmteet in January 2012

LA ms
dt taping NSP far EJc fr mm Icr trir oerntn mUts

Thc EPA propcmsed mute err Aprt II 2012 that wc old requmrc cc tarn

ew foss tue eeneratmnp plants tc meet CO ocmtput icc standard

Umrlmke tmadmtio NSPS rules the proposed COG NSPS youth not apply

to dmf meat ens at exmOmmrg urrmts It xpected that CPA It mssue fmnat

utc the half of 2011

Aft LPA develops the NSPS mt antmcmpot that the EPA wmtt work

tow ire cumngr smon gumdelmrre for momtmng soumm under AA

Sc strom 111d 11d Cand ir 111d Sta rdard crmlmke the NSPS

pphes to an tmrmg more Slats mre pivc mcd of trme to develop

larms to epIc merit P1d Star Jar md it state clues develop

scmc En otarr the If wmll preserbe elan to Em it state stammdard of

pc ermarm cC is

slundera for cm to of am poffutermt whm reflects tire he
jeer of

ernmssmcrm mmmm inc mmcv mob rougfr lime epp men of the ho yster

of err crier reem ic rr wi mci lckmnq mrrl eceom mt ftc cost of ockmiev/r soc in

redo tm in in mmmc nrc one quemlmty hoe ft and vt ire err of in mc ond

emrerqy reqummerrrer mIs the IF Ado mrm om rnrmnes hers been

adcquUelyOrmnon Ire ed

PetE NSPS and 111d Standards lye deve tepmiment of tanda ds of

perfornna ce but the I1Ic Standard also requmnes th PA to eensmder

arreny thorl icters or mirmng use at rye of the snore mn tI

catugery of so to ch such stmrd mrd ipptre Ir june at the

mndmrd cmttr irate ly dcv topcd arc mere stn ig mt for rmew edmre tharn

Ic existing source iecau ocx sting ocmree tandam Is need to eonsder

tE sues mnvelved mm metrofmttrrng plants con rduri ig
yE it can be ac Ermeved

or der there exmst ng Jesmgrm the st ind atsc mmcccl tc be cap it Ic cml

.amnirmment ore tlme category of sources rekutaleel tfnc starmd mmd

WErile the petc it it
mrmmp ct of 111d Stmmr lard err Oils Cent ties is

riot yet kne stand iCc of pe fomnoranee for GHC especmally for cxmstinp

oure es are antmc ip ted to ho us on elf ieney mnmpmevemnent rather thamn

addmn centrals Tb cost if eff men irepruve moments that achmeve

germ itmom of the one amount wer svmtl es to mmse mmtd be

of set mn hot or mm
mm by mc duced fuel co ts

Sc vocal st ites inc regional im3anm at in are Iso cI vetopmng em

already Emave clevec pod tmt 5pm mIme or rep menial legm tivc nimtmatmves to

reduce CHIT inissm in threcmgh ma idatemp pregn inn In 200/ the state

if Mmn iesota pas mel leg latmorm me gardmnmg renewable rgy tmomtfc me

stanmdadc that wmll rc qumme retail leetm mty fire mdc to obt
rm

of

tEn dec trncity sold tcm Mmnn eta ccm to omen fr mi renes ihlc sources by

thc yea 20S the Mmn sota legislator Jar
miamy

008 deadlmmne

for ft MIUC toe st tmlmh an tmnmate of tli lmkely em ige of 050 of future

negul itnem on electm retry gomnemat mm hc negmsat in oh et state

targets for dcmc mnmg fuel use mmmc her led per Icr mcdcmcmrng thc states

eutpcmt ef GE lOs stnmete niim mne ectrme thmt would certrmtmute

to st itewi Ic power cc ton CO emO mon Eme MPUC im its orde dated

Dccerr ber 21 200/ tahlmshod an tm ii ito if future rep ml itmon

at between $4 to amid $30/ten err itted
mn

2012 and alte However

mnmiual update ml tIn ge are mequ ed an fcrr 012 and 2013 tfic

range was mevise to $9 $34 tori amnI the start itc to bepmn ummn

cc st mire emmire ph mnmnmn dec msiomr was moved Ire mm 2012 tem 201

the tats of Nc rtlm Diketa amneJ Semuthi nkota urrn hr ive no proposed

or pc.nd beemslat relatod to the rgulatmon if IC nTmmsmons but

tI Do oa nnid Seuth Dakta hale 16 ram sal rc cy ebjativ

WE ltme eventu oemte emnr reposed mmd penmd lmrn hamnge

he latior inc IiHG repulatmu is unknown 01 takmnp ste PS to reduce

carbon footprint mnmtigmte levels if .0 cmi rIled tfnc proces of

generatmng eleetrmci fe its custorne stE rougE the to low
Supply effic mmd ret ibmlty BOw err 1990 2012 OTP

decreased mts CO mIens ty to of /om iwatt Eremmmm genermted

Emy mmeirly

Ce eri mtr 92 ha hclpd our eu to cc eon enve

my 500 MW of ebenniar md nearby immtlmom mc ubative roe gawatt

hoc ms of elect me mty That is roughly equmv ibm to he irmmocnnt of

tlr CrC twt 18 1001 vonage mmiij iv mm

TIP dint es te eelucatc rustorn about norgy Ff iemmc yard

dmrnond smde mianigemnemnt amid to work sythm rcgut to ste develop

ncw prep rs 01 2111 202r hElP mis ton ar Id tmonal /0 MW of

onsemvatmem etc 100

new ble nor nec 2002 01 to mm have heemn mble tc

mreEm we b00o oh tI em dc tricity frormi ci germ at mm tfmrouglr

ST Ps tWincl ropr ins TO MW ot jem cIa el owe aFreeme nt

wmn.J preleet and 139 MW of uwnn rid murces ave tmeeni en

me since Dec cml er 200 tom cc rv 01 Ps ustomners

Otlme 01 will nmt to pa tmc ms mnenrnlmer thi PA Sib

cc fur hex ifluerid tmmssmo Redcmetmorm irt icr for lmetric Power

Syctcms program TIe partnmemsEm pro iet Iametmng are Jectmon

cm ssmoreI 5Cc peitent aElO SEC Era gte mal wmrmn potcntmol

23 900 that of Methanm has
em

mbalwarmrm mg potenti

mver tom st omit of 02 OTt part ip it irhon eue strt

esearch through tEre Pta ms CO Reduetmon Pa trr rsEip Oh
throupE the On ye of North kota Energy arid

Research Centon OR Partncn cell ihurat effort of

ap noxmrn it by 100 pubtmc id prmv mte ee for stok ho ne rr wemrkmng

owar to metIer sin Iectandmng if tIme teehmmmrc it and ecor feasmbmlmty

ate mpturinp ar ormng mnthmopmmger ic
mm smmmmms or tatiorrany

emm mc the cc ntrmt ir tm me of mm II on rmea
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her ri in tiC Suer rlun law tsr ta Ash liability for cleanup

no lv anc ice age to the envi imi nt resulting from such rote ire or

thrr iteric reiede of regulated ubst incc he Mnr esota Superfund

iw also create brl ly fo person it
injury

md onomic los undo

it coin Once ot hi nct inc erred any vi tic ut costs tc

rclatc dl lb Ia 01 not prercntly named as potentwlly

in pa dir the fedor stair erfunc laws

AMTAL EXPENDFURE5

is ni itinu illy cap mnding ri lac jig id inpr viny its dc cli

far ilil irs During 201 mpproximatr ly 102 ii Ilion ri ish was cvi tc

fo add ons mod placements to olectri iti ity pr ipertii During

the vs ye irs endc Decernbc 31 2012 ros electric operty additions

or luding consi ruc5on wc rI in progro eic apprc xim mtc 495 no tic

uid gross rr roror nO wc re appioxim utc ly $a8 million 01 ertimati

teat du ri th five year pci iod 201 201/it wit nyc appioximatoly

811 iS lion ci cli no tru Thor whah inch dc 24/ ru Iliun for O1P

sI ire of new Big SIr Pl AQ id 448 milton for rarisrni sion

iroject ir dudi
ug

i25 rn II on fur MVPs nd $40 riiliion for CapX2O2O

tr riorr proc clv cxc iciding 120 minion br tOP brooK ny to

Soul ci Iwir Cities epX2O2O MVF prooc in lLidcd rr Ic 82 rot inn

abovc hr rorrr under of Ihc 2013 201 antic ip ted ipital OX Id nditurcs

for asset repl cmi nt addition md improvr ments ios OIP

go icnatiorr tr ii don di ti ib lion end genc ml plant

FRANCHISES

\t Dr rnhor 312 01 had frcnchisc operate is cci cli fri cit lity

or II hut on incoriorated municipality It at rvr All freochi

mcxc lu Dr ii or orally won obtair 20 year tc rinis with vary

cxprration date No franct ises are roctuiri Ito serve undo porated

nor rrriur Li ii any ttic lii nc stirtS hA Of vi 01 br or

that its In nc fuses will lie rc riuwed prior to pir iii

EMPLOYEES

Al Dec cmfw Il 2k alp had 663 equiv dent tub timer mployr

total of 354 01 Pr mpl iyee arc rrpresr nbC by bc it uni air of thc

Ic national Brotherhood ft cctr cal Workr cii dci two eparate

co tr icts oxpir rig in tfie fall 012014 coil 2011 01 has out taper onced

any tnik wc rk toppagc sink vAr arid curisiden it presc nt

ictiuri ith cmployoc rio be good

MANUBACI URING

GENERAL

Mancifacturing con tv of hi suiess cogagod in thc following activ1ies

nntract oar furring
mota irIs impinig id tabi ii alien arid odu ticii

fri atcr ci ir rAn tr arid hoiticubtual cuntainc rs

tIc Co npcriy ved 24% 23o aid 20% of it cc nsolidated perating

rcven icr from the Manufa turir egrrient for cach of the three ye

ide 3D cml 31 012 2011 ann 2010 rrsper liv ly Fr Ilewinig isa

brief dr scni Ii of ch cf hr so Cci messes

BTD Manrfmrtering Inc fBi Di lb ieanlquartr ns to abed in Detroit

ake Mi inc rota sc mc tat stampin arid tool arid die ni uriufar turer

thr provido its rv cc oiem il to customers in tO Midwest BID

stir ips rbnir ites welds and Ia er ruts metal corirponcots accon rig
to

rio ufar turen spr citir ion pn umarity for the rocreatie id vefmiclo

agrk altu it iwo arid garc or indu ial eqc iproent ncalth arid fitness

arm err los nc irdust ii in ía ihities in Dot 04 takes Otvcgu and

mkr vill Minnie Ia BIDs to mOon ii
Wi fringtorm III io ci nut ictuir

mud Anir at pm for fI mad imp ierut oily
no ich rery oil fir Id

and uft mire oil is win industry coo mooc ot no mdcc ci twin me

ud mm qcupmr arid sc cv von ml miter cquipmc 01 mancitactu en

the Per nc lIm ci area and
im

tic wide inc Icu log it rpullcn Konniatsiu

in Did In

Plastics Inc 10 tastics hoc rh rI in Otsog arid hr ir aIr

Slininiosota mancifact re and cIt hra ci if rorert prod ir sIn II

on nticciltci industry ft no ughout thc Unruled ale to idditino Plc cv

rrmduco produ lv so as cli osfrohl parking bhistc pa Ic ir turnablr

Is and in II ig ti yr ten shit ping aim ton iru rdd shapr on

diffi It to hi udlc part in he md iOn cv

COMPETI ION

lb va jour lander slur tIre Manuracrur rig yr inc ci cc

inc haract nixon inlci yr cc nopr titi nor both 1rre go ud nc nor

roar cila Icirm flrc sc rn rk hi tabhi hr icr uf ii tuim wit

oad5r mc duct ic ie iOn tnib in car if greatc capif ml

our Os cxcc rap lube adva u0g ngen ci irk Ii

ncr arch develop no it afs arid Ia ilties cci Ihi Cermip uny

ni niufactimung enitit rs

lIre onopaoy belmcvev fhc pr ocipa ro ii tutivr actor mu it

Manufa turing ogcnr rut are product pentormacirc mtrty icr

fcc hold al mnuoovatic no rtfectivenrr inn iv arid hrc II

pro Jur in he norm mr nianufactunim ciliA oil runt inc

no comm Ic Cmv m5i cm ii ii di Is

pm
cid action ter hniebo ml elI uve cii ruf mcic ri Ii uucc

cuslunner retch air mmci upp mud 0cm inn prodc dl offering

RAW MATERIALS SUPPLY

romp inthr Mimi atacturir scfTrorIcc iv riuterial rib mc

pa Ii Is ttr yr manut dc nc bidi str alumni
cm anc PoIyIyrr no

arid uthor plasti resins Br lb cci ug in as and cv mulct ility if

tfiesr raw no atonal mnmcenms of curnpcnuo in Ihr mimIc Icininy

eg rmr of Lb onnu cores mt Mar uf mc tun mg gin cml dIr 0111 Ic pa

increases iii the Is of Itrc raw aIr ii it or to Our custer

In mao math vats mr mIcrA mmcm 10 cml in 10

vu tomer oulct hi afar cfl ci err profit rpm On

rut ucfu in mit

BACKLOG

Pu Manufact secn nm tu buckley imp etc ipp ml 2013 rev nnur

of ppn wmncu it $121 nriilhioo cc mpanc with $110 rumll ecu an mgi

CAPITAL EXPENDITURES

mpulml xpr mdii ure in the Mamucufa urung fmc ypu 1u in hoc

Ic tirmcrat inuvc stnuentr mu me rim mc ula tunic rquiprn rut on ape udul cure

lilac wnnnm out ni anafacbunuoc cc auonrmroI coil ml xnicmudtur may

ulno bi mc Ia tIc cun usc flair in build tin xpcrm ion

mruc fun ins shim 01 run managr acol uforunatuon yslr 2012

rim cxprmndutcume Ic cc mit id fulmo ur thur um ufccl imp eg mm

we appnoxumnmatc ly fid mit in Ic ml ml pci Ic in the

Maoufar turin scgnmr rut dcii urn thr lmvc yr pc mud 114 Ol ire

nsf ouated lo pr mutc ly
mnill orm

EMPLOYEES

At Dec ennuhm 11 21 lhc ucufacturmoy sr grnient Ii mci djQ fulu tunic

err ployr vs me an cr11 tnnmc eniployc is BID arm frill 1mm

rnnmI mcccs at P1 slur

CONSTRUCTION

GENERAL

4cm islnu tinnu cans nt oI Au rues invnlv mci oc cm cod nd

fri nminactuol ud con Inuctu mm lube
oplur

amud Inc dish ibutmo

systems mtcn wash victor mod IVA systr rims pnu uua uly Ibm cc nbc

United Slates

If omp my mmmcd 22% mmd I9C cmi cinrsoludatcd op in

0cm Inn un Ihr on tncclmn cymeot for each ul fun yean nd ci

Dr mimI 20 01l ci 2010 nrsprclivchy beltcmw

dsrpti neftlehu mrmw lcudc hr1 4.cp mm
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RISK FACTORS AND CAUTIONARY STATEMENTS

Our businesses are suhjcct to various risks an uncert rrtrss Any of the

risks desc bed below or elsewhero in tlrr Annual Report on Form 10

orrn our otlrcr SF lrrrgs courd or its rally
adver ely affect our bu aness

re 01 condrtro arid rosul of operations

GENERAL

Federal and state environmental regulaloon could require us to incur

substantial captal expenthtures and increased operating costs

Wc are uhject to federal stats and bc al envi onrrrs ital laws and

egulbions relating to air quslrty wat quality ist
irrags

merit

natural rsourc aid health safaty them 1ev sand regulatro is rogul ito

Ui modrficatrorr and oration of existing fat ilrties the corrstructorr arid

operation of ow facilitie arid the proper storage handling cleanup and

disposal of Iii do isv rstc and xic aubst mccx oniplran with these

Ugal equiremonts requires us to commit agnificant re ources arid funds

to Nerd errvrronrr icrital monitoring install itron and operation of pollution

ccritrol equipment ryment of emission fees and sec uring nvironrirentar

perrniO Obt in rig erivirc nrnental pa rmits an entail significant expcnsc

arid cause substantial corstruction delays Failure to comply with

environmental laws arid regulation eve if camed by factors beyonr

our control ry is suIt in civil or criminal Ii ibilities pen iltics and firre

xisting environment it laws or rcgol finns may be revised arid
rr

aw or regulat on may be ado Aed or become applicabls to us Re ised

or additional roguk tions which remIt in increase compliance costs or

ac ditional oporatiri restrictans particub nly if those costs are not fully

is overable from cistorner could kavc material effect Oi cur results

of op itic ns

Volatile financial markets and changes our debt ratings could restrict

our abdity to access capital and increase borrowing costs and pension

plan and postretirement health care expenses

We rely on accc sf0 bcrth short arid long term capital markets

urce of liqc id ty for spital rc qu re us ifs not satisfis by rash flci vs

fnun ope ations If we are unab to acce capital at compu titive rates

our ability implement our business plans may be advenscly affectcd

Market disruptions clowngrad of our credit ratings mxy inc rcase

the cost of bo rowing or advercly affect our ability to access one or

more finamrcial rn irks

sRrqtiuO arrcrOnty sal0t Ity in the flier riot market isc

idver ely mx pact ocir rEsults of operations the ability of usto crers to

finance pi rcha es if goods and serv cc id our financial condition as

wel cxi rt downward pressure on stock pricer and/or limit our oh Irty

ti sust 00 urn it cot mon sf0 drviderr level

Changes in the US
apit

it markets could also hive significant eftecta

on our pension pUn Our pension incorrie expense affected by factors

ir eluding tic ket pc rfor xia icc of the assets ri the roaster pension

tre st or irrtain ed for the pension plan for mine of our employec thc

weihtcd rveragc asset allocation rid long term rite of return of our

ps nsiori ann sets the dis oont rate us to data rrxrinre the service and

forest cost cenipic nts of dir net pr ode cnsiomr ost and issumed

ates of inc roast in our employee future compc nsatio If our pension

par issets do riot achieve positive rates of rctumn or if our estirxate arid

wsomcd afcs ire oct accc rate oo innings onay de tease because not

riodic pension osts sac Id risc arid we co rId be reourmed to provide

dditnonal inas to covc our obligat ons to employees under the

prrsion pian

We mads 510 million discretionary cintribi tio ito our defined

benefit pension in in January 2013 We coLild he required to contribute

Iditioriar npmtal tc the enrsic plan or the fut ire if Ore market value of

ension plan asset signrif intly
dec lines plain isset do not earn in lint

witf our Ionic tonrii rate of me turn issumptions or relict under the

tensor Pnofectm in Act sno longer granted

Any sigmficant impairment of our goodwdl would cause decrease

our asset values and reducUon our net operatmy meome

We had approximately 30 million of goodwill ncr onded on mum

comiolidated ilanc rest as of Oecs no mr 41 2012 hase nec ondt

goodwill fon busi rc se in ich of on husinc xognr of exc apt Ic tnic

If we ii aks ch ingcs in cur husmne strati gy on if market or othc ndit

ely aff ct Ox rat ion in army of these isinc as we may fomcnd

to record an mrrrparnme it change wh cli wo rId lead to de rca rs sets

inch in edurt ion in nrc operating pentun crc woouwil tescc fo

top mcnt annua1 on wlie mrs svents or hangos in ire uniistamin

indira impair mont ry ave ocr unnec If the test th pa
nfi iii cI Ic ito

it imp mms mit canned are required Ic nccomd inn rimpamnnient

hange for ttmc dmffenen hetwes nm
the airy ig amnou if of ftc gocndwill

arid the implied Fe vaicre of time goodwi liii the pc nod the detenmin iticin

is made ftm tosti ig goodwill fw mmrmpainrr
cot mmci to ke

sign fi nnt cstimates bout oem future pa nfo nnance id ih flows rs

well as other assumptions hex cOin tax can ha affc cted by none ero

tons including fiar ges mm ecomnc mic imndu tny rr nket con dition

chang in busm iess operations tuune busines opem Aing perform in

cnarrges in co Tmpecmuion On en euge feh eilagix Army iayc

as cnnnf trons on or tua perfomr mnce con pint with key ass opt ons

ibout ocr usmo ss id its fLit ire pmospec am ott en ass in iption could

affc ct the fain ilue onc more bus nc segn is its whi rr iy
crlf

in ann
mnmrpa

nmcn1 charge

sustained dcclii our ormmn urn stock pnmc
low ok mIne cw

dcclmmim projected ipematinmg
cash flcv any oh io operating

cone panics nray nesnlt inn goodwill in ipammmr
nit that could lye ely

rffe tour me ci of otc rat on mmd fmnanmeixl pci tion ins wi II

fimra icing agneeme it covenants

We cumne mmtly have $73 mill on of gcodwml nd $11 nmmillion modefin to

lOad fade na Je arm cu cwmlc1aec1 damn ci slxtr Inn

the acquisition of to ey inn 2003 Forey gnismated mge opt atmog Icu

2012 dire to mgmofic mit overruns on ent in constnm ctiomi gect

If open 0mm ma gins eo rot ms of our fmrojec moos the rode ctio 1mm

amitm ipate cash flows from Foley may indicate tlrat it fair valuc is les

than its bc ok value resulting rpm mint if omc on II thnc

goodwill and in Iefimiit lived trade nanre associated with Foley along

witin coma ipondi rg hargc agamost mom rgs

The inabibty of our subsidianes to provide sufficoent earnings and cash

flows to allow us to ireet our fmancaal obhgations and debt covenants

and pay dividends to our charholdrs could have an adverse effect on

the Company

Ottsn fail Co unatiomm is fiolding com many wntbm nif mc emit operation

of its own The primary son cc of fun Is for payma nt of our fmmmomicial

ohlrgatmon arid dnvidcnrds to drum stmams tmolderx is fromim cash pnovded Fr

our sum in my curT panmes Our mbmlity to nnct our famanc al ohlg atmorms

mod pay dividend on our commcrnm stock pnmn mpmlly dpc mdx on the actual

and projected earning msh flows capital requiter merits arid general

Ii ammcial posit morn of our subsidiary cornpam mes as ws las ma ol itory

factors fin inc nmI coy oar general business cc midmf ion nd oth en matter

Under our $150 non Inc
mn revolving edit agreement we may riot is mont

ths mat of our Intone bearing Debt to total mpmtal
tm wm to be

re Ocr than 060 te 100 UT rim my mm mmmi tha mtm of it Into st

aning Debt to otal mpmtalmzatmo te he gme mten ft 60 to 00

under it $170 mmnlhomi msvolvmmng credit agree cot Botbm credit agneenimc nnts

con tarn nestnietmo or the paymmmemnt of ash div dnd upc mm
default on

event of ds fault As of Dec enenber 41 2012 we we me in comphn ice with

time debt oveoammts

tlmmd tfre Federal ov cm Act put lie utnl ly may mmd pay ii vmd mdx

tronim
army

funds pnu mly nnmcluds capital ac nit Wtmat commstitutes

Ii md propa nly loden led
mm pital account is undefmmmed no the Ic dcnal

Poxven Actor the elated regulations however PC coo asemrtly

nnmtsnpmeted me pm visno to nllow cli mdenmcL fri be pond as long is tie

oc mci of tie dividends cIt mmly di ed fte dividend rs not
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inf dcrtr ii md
pu pro tary nformatuorr rnaurtauned on our informatror

st nrc However the measures rod fec hnolc gy may rot idr rate

pci nnt ecu dv breaches adduhon the unav rbuhty of the infor oat on

ystm or falure of the system is to perform artucrpated for ny
reason rid dusru our hi surres and could suit ir dcereas

rform nrc ann incre reed overhead costs cam rig ur business and

uits of ocr tuons to ci ffer Any suguiihc omit rntc rruptk or failure of

ink rm mUon sy fems or on sugnihc it fur ich of security could

lj atmtoC tasunos rid uu of ope atuon

ELECTRIC

We may expeoence fluctuations in revenues and expenses related to our

ectnc operations whorh may cause our financoal results to fluctuate

rd could nnpair our abdity to make distributions to shareholders or

scheduled payments on our debt obligations or to meet covenants

under our borrowmg agreements

number of ta to marry or whfr arc beyond our control may

contnbu to lb tuaboris in our reve noes and experu from elm ctnc

wratuc ne aus ri or riot income to fluctuate fro period period

1rnnr rrks rn led fin tntinri thr volum ncl once of rIms

cc 10 ci torners or other utulutie cv rr he aft cted by factor

uch as mergers id criu ubons of ott in ott tie geographic tior

of tutre fran rriussuon cost iii lode ir creascd costs retmated to

op rat on reguo ial fran iissror ngariiiaborrs ranges the inruc

hoie nc nor sold in purchased nplannc terruptions

at gencrat plant elk ts of puiaUon air logic iii ii

ith
hi range 01 cu tom has and harupi in 01 Ps

eu.t nie dem umid load gmoistf tic true vholesaii margin havc cci

Ci ficartly rind ivor ly rffectecl by ic in cfhcierri in the MISC

Electnc wholesale raclung ri irgurus could ii he mdc rsely

dir tec losci due tr idurig hvrhes Other nsks in lode weath

iditro or change in ne ithor rtterns cludur severe ither

at could reu ii darn rpm to 01 Ps
ci
it uric in pou ha ed power

cwtc rid thc rite crf or omu growth or dir in OTP rreae

deere ice in mu scr an uricreanc iii expenses related our eleetru

atuori in ip redo th imoorut of funds ivaulaf Ic fir our cxi hn
arrcitcturc bud re see huch could result in nrc eased financing

cuuurernc nts Sr our aouIity te maP expcc ted dustnbutuoris to

haroholder in pa our ab luty aPr scheduled payuneruts on our

Ibt blugatuon or to meet overia it under our hot rowing ogre nrient

Act ons by the regulators of our electrtc operations could result rate

reductions lower revenues and earnings or delays in recovermg capital

expenthtures

VA we ci beet to Icdc ral nil Ne legislation govennrrre it regol utuon

rid reguiatcru actuor that
ray

havc meg utuvc imp ict on ir bosune

iit cc olis of rhc rue ole rue rites fluat 01 is allowed to

cfu nrgc for ut uicctruu vuce arc one of the iciest urnportar ute

mt en rue irug our urrrnc uul position suIt operations id liquidity If

rates th it OTP charu its electric ecustorno care sobiect 10 review arid

fir mimi tic ni hp lot put ii utul ty cornnuissuon in Minru sot rth

Dakot and South Dkntu CT us al regulated by thi Pitt An idverse

dc on ci mon no uI itc
my

ommurissuone con em up tth level on

ret rod of iou ii op ieetn utility rrte th autfioruoed ne torn ciii

quify ru mlemeuit tucinu cit curt rc abl federal neliihulutv et mndards on other

repel Pony iratt per mutt busu mec activities soc as owner hip or

operatic ri ci nroneie.trie biu ones sos or any pr riongi del
uy

iii nde rung

dcc ion in ito or other proc edung iii ludunug
with respect to the

recovery apital expenditure iii rate could me suit un lower revc nrue

uneormic

Dc wr dung on tie outcoru cif tIn chullc nges at the 7th Circuit

mrt of Appc is 01 ciulcl be reqcu nc to ib orb niuspropurtuon ti

share of costs for trio cii uon mci tin nt if Ito MISC MVP cost

beat our ehnig he cc in riot he recovn iNc through

tn in iris rift nud ulct rr suit in moduced notmi us or uric ted

cuou arid/on mom neased rates to OfP en tail ectnie cud ii crc

OTPs electric generatrrg facilitres are subject to operatronal rrsks that

could result unscheduled plant outages unantrcrpated op ratron and

ma ntenance expenses and mcreased power purchase costs

Cpu mint on of Iectr errircuting facul tie mv nlves reP ado

uffcct men oiutp it nd dli cmi els Mo cit tni ieratu

mpaeufy is oal fired Ci relics iii Inc nte cii rube iN supplic rs ro

aPi
ig

it mine nabic to ed ir ci for fuel itunp conic etc

xpmn or in uocvc Pci oniinfi paled itrnmipt on lneI Iy Off

otso nulshpio Lu ONSI Ruls igc 0c0c1f cj od
hi1 Stone nd DO also p1 mt makin it ml nenahic to ic

prim

for oal traniportatno from solo supplier Huhne fucI
pu ic re uIt

huphen elcctmuc to nO Ps rot liii tc mncn tfn
ugh

fuel cIa

adi rstrnont mu could ii mkc ties ml titv in se hc rio ol etnin

our Pets Opomatu inN aI inebud fnc
ty

utdow do to

bre mkdow or fn lu of qupni out or processi IrL dus moti cii ito

orre arid caf act rophuc events scich as firms explosion ood intmotiorr ii

act of doetructioru on otlu sir iiIa occurrences affect cOT Pee Inc

fi nor itimug fac lilies ho bo of om gene mating Ia ity ould quirc

Of tc id ott en se unc cc scupply if au rhle rum Cf ce ti hi

im

Changes to regulatron of generating plant emrssrons mcludmg but not

lim ted to CO2 emrssrons could affect our operating costs and the

costs of supplying electrrcrty to our customers

Len tiof mew cc regulatic is is by fec crab or state

it nortno adonm ssun dim ito change or loct or greo micro pa

nouns sui no rod lid lcvuIc mono at Ii or ito no rid ito

mc nbc onus ii CO nunosiomn levi Ic ixes on us ic mis on ip uid

traci
regumnmes

ould qoure to ur cur cipn mmd new set ref mcI niId

no atmvcly imp id Oi mu unicorn fumma ic al posit mom amid ci orating ci

lb msvs nf such cost rr hi neccmvone itt nc ugh rites grant by

rat in dcii amnthortmc in Inc state seh me 011 vmd ci mdci no ugh

mnummaed no irk rm for Icr true ty Deb rtm ooomru on or

the dun dl mon anud dope of polucy on munate mum mud rep Iotmomm

of CUes Cong oss La msnd red but hr riot lo ted 1111.- 1e in An

chmehm wom Id noclub mc ebuc on mm HC eninu on nc tI ire mc

iog slat on unrdc ic tuve ndoratuomu at thu tn Ito It
cmny

id mci rmna udatory ormnission redu ctm prop in ho Ioptcd tmy

Comigrr ss in tine near utu me md the pe if ii mire it of roy ii

pncmgram nne ii rt inn flue lb ha on fin genlato 0110 cc on

inn en nts im danger en riding Imc PA has ad pt ci it ncr 0110

em ssion 00tr rule for nnotor chic Ic ud ne ee evmow crf

st ituonnany our cc of CHG whuc In inocanni oppunc ibue to mm it hu Ic

mnuc stat or any cu ur us mm pectmvc by on Ia iumry Iii no EL

devel mg od rrds ton liCe om do gin mat mu it an

pre on nub lid 2012 th cnumb eIun mc to ii to

gornonmtm plc to noel CO se mut hr ud stun di UoIuku tnadmfno ial

NSI rut tIn pnc si LlG NSP iscruld riot up by nn odin itu in

it xi.tirig cmii Is tic xl eti flu itt PA ml ussi ru ii ole inn he mc

all of 201 SpoOf eqonno cur nO of negulatu inn onnd nfl AA var ous

pnograrmns arid thus th mc nnc on Of are or mt mm at th timid

MANUFACTURlNd

Competition from forergn and domestic manufacturers the price and

availabrlrty of raw materials and general economic conditrons could af

foct the revenues and earnings of our manufacturing busmnesees

Cu numfactunnung Lu mu esses arc cubic et to nten so asso uutod

wit it onnpet utmon fr im mron arid do nostuc iota fur ann ot

eL onin have cmadmr ir thu flume gruatc cli tr butmomn upab lutmo

gnc uter aputab recn amers bar mnrarkt res an rid lopnnnu nt

sta mm ud remiutie mmd lien upahnbmtmo tI at urn my p1 ii dc win card

rir score or ma gun and urn if tafmnbmty hi on pare ii eon mnnuf ti riot

egnimont ue variety of matenu ml mu pm macic ttn nnanmufnct inc

ic udn stoui aliumni nomn mmmd 10 ttpm tlne pbaties mu is

co tslortum tcmo rnou inc misc mO fm wily rrcn ma no ioe
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product roe tar pa star iping tabr atirO and contract roar fun et

Man ate mont of the to opar bel yes the far it md cpu prne it

ribed ahoy arc adequ ate for the Company present busineses

ITEM LEGAL PROCEEDINGS

The Company Ce ub of vario is pending or threatened lega

actions ad preiceedings iii th ordinary coure of its bus aces Soc

ateors subjeee many urret rI imnues iriu to ou6 00 0sth it ro iot

predictable with wrane he Corrpany ecords liabil
ty

its

eon olidated financ statenacrits for cost related to lain iriciuding

future leg il cost ettlorne ats ad judy erat where it has sesaed

hat Ices is prabable and an amount can be reasonably estimated thi

arsipaay believe the final resolutio of nor thy pending or threater ed

ii gal tions arid cc Jirigs cither individually or in the aggregate will

riot have arat re fver effect err the ompany anc idate

firaaricial position ross ts of operation ore acii tow

ITEM 3k EXEUTIVE OFFICERS OF THE REGISTRANT

AS OF FEBRUARY 21 2013

Set forth do is san rary of the pnncip 0cc up lions ard bu mess

\p rruE 1r0
th fi years the cxc ctisc cfv de fi

rile of the SIC the executive of err as terra mployed by

the arpar iii than five
ye ins iii an cxc uti or marra errent

posit on eithc with me onapariy or its wholly owned subsidiary Otter

tail Pov en or ipany ar has serve Jire etor tIre ompany

Bo of Or ectors

Name and Age

Edward McIntyre 62
Gee geA KoeekVO

vc Moug 00
harhos Mae rlar 48
SIr inc Waclanki 3/

Dates Elected to Offfse

4/10/00

03

Il/Il

Pmseet PositIon and Ru mess xpenence

Present President and fri If xc olive fi

Prese at Senior cc Pres IonS Genera our aid to porate err tary

Prese nit CF aft ira inc Fm er id Sermmor resident

cc at Ser br ice Pie ide it He isP atfr rmn

Pre nt Seraror Vies Pr side rtm \taniufa burg arid In fratru ton Platte rn

On 5epter iber 201 or the ne igraatiora of Jo no on as President

aid thief ritive Officer the nap anys ho md of Directors appointed

or crit di tor Lr rd Irma Me Intyre to rye as ir ter Pre sidr nt

Chr Ex cutrve Off en Orr Ja uary 2012 the Company Board ef

Directors appo ntcd Mr Vrenrtyre to serve asp rnranent fire dent arid

Chief xc crtmve If or cr1 tIme or ipariy Mr Me Intyre 62 is retired Vice

Pre adr nt and forrorer hoff am Officer of Are Energy He ha

been member of the Board of Dinee terse rice 2006

Mr Washask rae workeci Vice Po sident wr hmn the Conap any

Maniufacturirg arid lrrfra tructuir platforna rice 200 an bee ame air

cxci mmtmve officer the onapant April 2011

Tbae te ma of affic for ca of tIre execemtmve officers orae year arid

may xeeutive officer eeetech nmay be removed by the vote of tIm Board of

Dire ton
ry

bun durn the tenrir lb re ar rio fair ily
relation

fmmps

between
ay

of the cxci ertrve off icr or directors

ITEM MINE SAFETY DISCLOSURES

Not Apphmeat Ic

or aer tire breading ccl iS Data era rye
emnad thac

he ding Ret aed rum and Dmvmd rd Restri tio arid Page 83

or cur the Fr acting Sill cmi atary mniarme iii lrmfon ai atm he ampa my

Jr not bay ol
ly ira unec sb purchase ocram Ii

ad 3ion the err par did not repurela ase any eqeuty secunrti dan rig

tfr three rnaonthe adr Deer mbr 31 2012

PERFORMANCE GRAPH

COMPARISON OF F1VEAEAR CUMULATIVE TOTAL RETURN

Thi grapba anrrpare
th on ulative total ha anehol 3cr nr trim on the

or pany consimon fc he last five ah ye rs with the

in
mulatise rr Ii rn of ha NASDAQ Sto Market ides an tIre Er crna

El tnic Irastituto Index EL ov th canoe period as unsrmnmf
the

nyc tmnen of $100 nm each vehi en Dccci rher 31 200/ md

nemnmye In cat of all clv nds

$noo

s/s

550

ITEM MARKET FOR THE REGISTRANTS COMMON EQUITY

RELATED BlOC KHOLDER MATTERS AND ISSUER PURCHASES

OF EQUITY SECURITIES

The omnapany mm arc st ek is ci err the NASDAQ rlob ml Sebe

Market cinder Ce NASDAQ ymnbol ER The mR nation reelumncd

by this Ite aa an be Fe und or Page 30 of thus Arinmem Reporter Fomna 10

$25

2007 2008 2009 2010 2011 2012

013

NASlAQ

2001 2008 2089 2010 2011

101 00 /00 1320 93

100r 410 03 10/
000 93 10.3 114c0 $1238
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5f0 tO on

Our lertr rr or proc it tticor is of $38 ri 11cr dr rs med ightly

irrr 2389 rnttf tori 2011

Our Sort St grr rot rr cordcrf iet of $7 ramiftr in
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11 nrll on crc rca rn rotena expenses at oyotc Matron

rlsted to es second quarter 201 seser week schedu ed ma or

oarntena rce shutdown

$04 rnrll orr rerea rrr wrrrd farm marntenance serve ecoet and

$0 nrrllron rcrcase rn rrraintenance sts at Brg Stone Plant

Iffect by

$1 rl eductro ir rr ate rn tsr ppv cots re latac to usfs

ncur red nec nju iction th
rajor eve rhaul of kg Stone P1 Irrt rn the

to quarte cf 2011 and

50 mi br redu hun irr urred rnservatir program

eon mcnsur lie wrth reduetron lecroed revenues related foth

oture recove of those osts

011 SOC rc .r
rded aced irnparr rrent ci arge of $0.4 rnillror rn the

cC quarter of 2012 re $0 milr on the fourth quarter of 1011 related

fc rts wind farm developrrrent mrghts at its Sheridan Rrdge and Stutcrinn

runty sites rr Narrh Dakota hosed on market indc rtor of thc value of

tF oe as etc

fr $1 iuilir roe re cc in depre crrrron expense rs related to 2011

property add one rrranly trarr nris ron weets

Prot rfy taxes mc eas $0 um urllrou duc to fag er rxe orr eleOr me

drstrrbufr in prrrpwty and ie as rrv str rents rr tran rc sro operty

2011 compared wth 2010

Re tal sa cc we noes elecre ed by 51.0 nrrllron re nit of

$1 cirllroru reductron fuel do recovery ever ues related to owe
fuel arrd purr raced ever coste

$0 rn lie decrease accru arrd cc overed Lorra rvatron

rrnprovement program ye noes or rrrc itrve arrd

$0.6 liron reduetbo
rrr

Mrrune cc fa retarl revenues related to an

ucrease ratce tfrat cv or re tharr offset ref urr of exces

amounts collee ted urud rruterrrrr rates rrr flee from Jurre 2010

tf rouglr Sr pter iber /0

Ifrse dec reacee rrr retarl revenue were mrrc stly off at by

$20 rnrllron rre ream mu venue related to at rrrerea irr kv hilos

$08 mrlhon mncr ease ru roverreres re ate to the recovery of the

Nr rttu Dakota port urn of Big Stcrrre Pl rot rbarrdomrmerrt eo0ts arrd

$0.1 nrml moo mrrcrease ru
rerrewahle esoemrce amrd trans nurssrorr Oct

recovery re enues related too rrreremc trarrsrirrr COO CO is elrgrble

for ree ovcry urrder Mr rnesata arrd North Dakata trarrsmr iron Co

recoscry rrd

Who esale elect ne evernues fromrr company owne gerre ratron

decreaso $Lt rrrrllr ii dee Ce arr 18 dcclrrre irr whole ale kwh iles

omt red wi Cr rr decrer rn the nec age prIce wtrolesale

kwh sold lhrs vas the result of amr reductron rn kwh gerneratron ut

or ganeratirug urr ts lrteel to echedoled major nmainterranrr

shutdown at Brg Store Plant lower denrarrd whole salE ma kate arrd

low nitr ral gas prrces Net lirre from energy tradrrrg ac tivitres rnclodirrg

rret rr rrk to rorrket rnrr forward energy arrtrac deer ad

5Cr rrrr err rear ury as ult or cue crease In mmrark to uarC.et ga orr

Of en ermergy ontracfs ir pu Cdi to reductrorr imu tradrrmg activrty

0th Cr pera ig rove nec rrr raise $5 mrllion is re if

nrrfr ii rue cam rn rrnsr mm in Cr rff re venuc as result of

roe eased use of eorrrpany iwmred tran0mrssron sets bye thers

$1.1 mnmllrorr psynrent received by OILiCO rrr tIme frr0t tr rrter of 201

for the sole tess rrgfrts
th

ocryfr an Ott 50 svrnd furor developme rrf

itc arud $1 rrrilliomr refun rr 20 of revenues collected fron

orgs Org Mom II eject part ore rr years pm or to 2010

the 541 nnillrerr cream fuel cost refle tea 10./ decrease in

vfrs generated from Off ste rr poe creel arrct con bustrorr turbmrr

ge er rOos pa tr0ll tact to pt kssf

geru
rated the deere use ro kwh er eatm rr wa do tni cc fre dLnled

err urn Ce rrarrer iutdowo of Pig Stone Plarr rrr fal 2011 the cc cC of

pur Thase power fir reta ales de reas $1.1 mnrllron re to of

13 /00 decr ace tI cost rer kwh purchased despite 40 rncrer

kwl pun ha ant fu syste.m use

Llcctmmc perafrrg und cram ufemuarree exp mrso rrrcrca urrllrorm

lere to tIre follocsrrr

$1 million rrre raise rrm tm onsmmssm in tarrff dr rrgcs elafed fhe

mt lv PuI famd fau ottrt pa trt tu tu

ustomers

$1 rrllno macre mr labor costs me Ocr to moerer Inc rlh

barrel costs

$1 orl ion nrc rcae in gcru matron Ia mt imamnte once .osts related

the Brg St irre ut ovcrh ml nr tall 2011 armd mc aced rnarrrfe mire

costs it tIm rngctc mu wr ud farmer mm 0Cc St tnorr

50 eurllron mrm reuse mm epons mc ated to the mrruc no mtionm of tIre

North Dakot pc rtr net Bg Stane II nnt ab dorrrn rt costs wIre

OlPletarm ecover rug no Aengu 010

$0 mllioru mmmc remse mo Mmnmnenit or servatmon norovemcmn nt

Pr run MNDI Iatol mu nj rdam O1in 3k

in emvatio exrendrtnincr no Mmrrm em Ca arid

P4 mn urn ace mr tran pc rf itrc cost eIrt Ce
mm crease

gosolrne and iew mel prIce

ccc incre nec mu xpcn se nc ntrally offset by In crc of

$24 mrllronr
mm

mdn unstrative uru gnmuena cxp mmmc cluangod to cap tal

projects wt mc decr aces ecpeoscs chmmg tc nopema moos

OlE i0 crdeda Sr
mm

Iro em palm rrmtefrane otfue

fcrumtlu qemantan 012111 related tort od rmmm level ipmmuerrt rIght at rC

SIre ndar Rndge Stutsrrman oumu mts mo North okota Ira

nu at mdme tons tfme valor of tfmose sets

Property taxe en asod $08 mnllnon do to Suatmerm inn rca es mmd

ncr us mn a1 op rty lix natm on Mnnnues it opemty

MANUFACTURING
Ire bile wmog uble nrc lest me suits open utnc to our

Camn factc rm ig sagmmremrt for tfu ant mc ed Dcc em hr

pn tng Rev or

Cost Owl id

Otirt Opcrat mg lxpn

Demime ma cmmr md mm rtmo mtm

eeC

change

2012 compared with 2011

hc increase no reve mu oes cm ocnr Mar ufa Curmr grrme mt mrm

imp mcd wmtlu 2011 me Ia tIc fnllowi

Recenoes at Bib Mane mctc mg tmm Dl 00 rruetal rts .tammufmin

amid tabrmcationm imp cry ni neased $1 mnillio 11.80 resolt of

higlmer ule volem cme due to mmmnproved ustoruuen denuamud for products

armd cc nvnce

Rmvoniue at ID Inc Inn fla tmcs our rein ufae tore of

tI roofer ned plat mmd fuontn Itural rodcmct0 mere ed

.6 lInen 1600 mu inmmly as macemIt of mm ncased sme of mmmcl oct ma

un cf no dmcal prodene

hc mnerease in cost of good sold
mm nr \4mnufactemrmng segomeot

211 conirpanecm wm 2011 corns cC of the fe llownrug

oct nil goods sri at BID roe aced 02.4 unllm ncr mmml resent of

me aced sales volmnnoe

Ott ef goods so dat CO PIn0nc ncmase 1501 mrllm on Amu mcrcase

im cot ae to tIme rca no cal of modeL ni3 md mcI cal

5208961 im

151437

18233 10

12208

108/ 33Opt mat op lruconm

2011

.rc

93/

16

16

2010

11

16

34

3/

11

udcntts you ci uf0et on doe vcy nrrn rerts In Ire



IL

Iii

ornr t2OIO

ii

CF

it

it

ti
xi

Ii

nI

IC I1LII CCCCI IIIIiII1II

1OC17

111

pac OII

Cil

tI 11

III II

1v1

t1 IC II



ro iLls
tivity

fixs production ost vs re spread ow Ia ger volume

pipe is doss ovei lon sr pioducti to runs with oss dowr me hi

ii di ci in opt ating esps mainly do to in

si pin cc in cntiv ate to irnprovsd oper it rs uit but us
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the iii of on car five in ann son pa ty
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Oths or us its is ssi 31 mll Ott in 112 omp ied with 2011 sins to

an in uss nv st mont income arid pains on investment of $1 milfon
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UQUIDJTY

fofe wing tat le preser ts the status of our knee of credit as of Deer mher 31 2012 and Dec mh 31 2011

fa
pe

te re

redit ree e3

In Use on

Lme Umit December31 2012

1/C 000

120 000

Restncted due

to Outstanding

Letters of Credit

/3

Available on

December 31 2012

Available on

December 312011

15 95

304 72

We beheve wi have the necessity liquidity to effectvely cordmt

siness epe ation for or extended period In cded Our halana sheet

strong at we ire in ornpharn with our debt covenants Finani ial

loxibilit is prnvided by operating cash flows onu ed lines of credO

Jrong firianc ial coverages inve.tnient grade credit ratints and

tlternative financing arrangements cud as leasing

We believe ou finan ii condition stror anc our cash oth luid

etc opt rating cash flow exist rig line of crc it ieee to capital

market and boirowi ig abfity becau of estment grade credit ratings

when taken tegether provmdc adequate resources to furrd ongoing

operatuig requiremc nts arid future cap tal expenditures related to

expansion of exo tiny busine sses ted developrrient of row projects On

iy 11 2012 we fikd shelf registration stats merit with the Secoritie

md Exchange Commis io SE under whir Ii may offer for ale from

time tot me eith separately or together my ombinati in equity

debt or ether sec tie1 described in the ielf registration statement On

vi my 14201 we entered ito Distribution Agrewi nt the Agreem nt

with Morgan Securities JPMS under which we may offer arid cc

cur cornimon iare rrom time to time througi JOMs as our aistrioutior

agent up to an aggregate ales prce of $75 ii Iliort Equity or debt

financing will be requred in th period 2013 th ough 201 given the

expin ion plan related to our ectr segment to lurid construrtiori of

niw rate base ivestmerits in the event we decide to reduce burrowing

under our tries of ed tot re lurid or retire ny arty of our presently

outstandi ig Ed to complete requisitions or for other orporate

purposes Also our operating etch flow arid acre ste eaç ital markets

cart he enpatcd by niacroecomiomic falors outside our control In

addition cur terre wing costs cart be impac ted bye harigi ig
interest

rates on hort mm and lo ic term debt and ratings issign to us by

iroop id mng agere whe ri bd ut cctain cd

measures such as interest coverage and leverage ratios

Oeir nmmeii stock vidend payme its have exceeds our net

losses nc me ii each of the lv st five years the de term nation of the

arnocinrt ol futur cash divid nds to be elecltred arid paid wi dep rid on

among otlre things our naneial condition improver tent ii earnings

per sh ire to level excess of the indicated annual dividend per shaie

vi $1.19 ash flows horn operatiois tlre cccl of our ipital expendrture

wrd our future mess pm ispects A.1 result of cc rtai statutory

mit ifinnis or regultory or ianc rig igreements irstrrc trons cocild

etc cern on thu nrount cvi distributions alletwed to be made by the

ermtIar cuheidjo ec See ote te run edidjfc elf 14 rr men
for me infornr cii The dec sio to dee are qei irterly div dend is

iv ewe quarterly by tIre So trd of Directors

li prosie ed by operating activit fromni cot tinuirig operations was

5169.0 milli mt in 2012 compared with $337 mil on imr 2011
miii

cor trihutor to the $75 nirlliorr increase cash frorri oper tions wts

ii inge fret ml cad wed for worlirig ipital
of 526 million in 2011 to

$24 nriillion sh provided from reduction in working eapit in

eon tinuirig operot errs Deferred deli ts arid other assets mm reaserl

3251 rnmlliort ii 2011 re npa ed tc an inena of $4 mnilliort in 2011

nra nly due tea snmiallen increa in gulato assets tnt 201/ compared

it 2012 is ii ire nn the morietiatmomt cr1 DM1 workmnt capita in 2012

after DM1 operations were di continued he oc cc ds genera by

fIt nr oneti atmon of DM1 working capital were used to pay dc wn oem

lit of credit after me lute woe used to ntpunc Era the aeode Note

in to pay $12.5 nniliemrt repurchase piertirum to etine the ade

Note pnio to its metal itv lit

Net 1h ed in it ye tinig activities of comrtinu rig or eratrons was

$111 milliort it 201 mpame to $65 met lEon itt 111 the $464 nmtill on

increase ic aJt sed for investing aetivitie eflec ts $484 million

in me we in cish user Ion ipital expemi Jmtur mac ly due to $5 million

mm reuse ii capt il ecpendtunes it Of fEte nrc me ase mt etch used for

capital xpemmditunes at 01 is mainly ated to expr ndttcime for

ipX2O2O tnamtsniion line projects tmtd mi ral expenditures for Big Stone

vonts new air qual ty control ys err se heclemled Ion eonr plet on nm 201m

Net inmv 51 utg ash II iws from discontinued operations were $28 nrulliort

tnt 2011 compared with $70 rr Ire
nr

mm 2011 Net proceeds mo tithe

eyes of DM5 DM1 nd Aviva were $422 milliom mi2012 eomp ed to

net poe cede oh $1 /3 lEer In iti tI sa es cr1 IPH mnd Wylie in 2011

Net rmsn me in 1mm teing aetmvitme of co ttintumng openatmonts or

$1 llio iii 20l ne udeel $62 nnilliemt used for thee irly retirement

if the Cascade Note arid $440 million ton the
aym

remit of div mrds en

our outstanding cormimoti rd preferred ones lhms
onnip

ire to

$c mi lion tnt ci us in the Ii icing aetivifie of ocr eentmmtuing

operation in 2011 wEre mm we paid out $43 million
mr

divideirds Also in

011 OlE issued $140 million tnt lo
ig mmrt detit amid used pon ion of

proc cc isle netin iCe $30 ttimll err Senior Notes clui Do emnrbem 2011

and tem retire inly if $104 million polluti tm eo mtmel mel mel
ig revenue

tends nbc Dc ember 012 portie of Ore proc eeds were also ued

tcr
my

down 01 line of en nit borrowing wfii were at $100 emilli rr

when dub vvae sued epai GE II mm 00 te

mmmowirrgs arid cheeks issued
nt cx so of cacti in 2011 Itt 201 mtet

pm ieee dv cif $50 3m illion morn the tIe of IPH were used to pay down

client term debt

CASH REALIZATION imnmllmomi INTEREST BEARING DEBT AS

PER ENT OF TOTAL CAPITAL lnmmtlmcis

$200 $1200

$lmO $900

itt

$100 $600

10 11 10 11 12

flee

rtet li$ccffl fyeeeOlg$ffcfemsmflfrxitftnje

with 2010 Net ish omded by di on tm iued ee ratter of $6z1.6 ntmillio III 11 iSr rrc
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it tO Ott Tail ii p0 thur Credit Agroc iei as defin

elo0 the astrne ii airiount of dt outst Driding in DOll was

IC 10 July 2012 rid thu avr ra lv bela Jr bt

utst idiny dur
rig

2012 was 000 he wc hted av rapt

uiterest rate paId on debt outr tar ig uncicr Otter fail Corp wati ir

Ciedit Ag dunn lOll was Bo compared th /0 in 011

rid thc UT od Agieernc nt tli rsiaximurn amou it of debt

fit dingi 201 wis glh OOonAigust 2012a IthA

daJy lane ci ou AtarJi nrA 201

wc ightr wer ye ink rate ed on dc It outst iding ide

the 01 mc do Agreem dir op 202 we tot ire vith

10 ii2Cl

It tuber 2012 we red rite hire Ame ted arid tat

Crc dit Agrc in it Its redit Ag rnnt wI cl is art
ci isec ed

00 0111 Oil olvino redit it ny Oat cv cam dr sv trite ice

ott ri idehtc does porte ir 00 ntions and the operitiori

of our ubsi tier Co he Crc dit Ac rr cnt ao cr ds arid ri tate our

icc rid \n ndc arid kestatc Crc lit Agreement datc is May

2010 whiel was set to re on May 2013 and providc 1w

00 ii In rsdnr Berrs fl JnAIAr the rudit A1SArl

bear leroy at LIBOR plus li subj adustm Ant sed one ir

ser io inset tired dit mit rig0 he edit Apr ernerit xp on

tob 29 20 Under the Credit Agreement we are reqoird to

iy
.immitiner ft tia Aed on tie avert ely unused im it

avai ahlc to dray undr ft revclving credit ta lily The red

Ag eemort contains an tnk or of rest ictions on us an the busin 5C5

it aret ir nd its malt rid suhm liaries including restri on on or

ii cI th it at It to rc II asset iake vest nents meat

ii cu Ii ns assets guarantc thc bli ate ns of certain ott parties

rid enpag in transactio with rc lated partie the medt Agreement

lso oritaii aft rn ative coven nits arid eve nts et default lie Credit

Apre cme it es ito lode rok in lo he ti rmiriahion the

grew rei tic aceclerati in repaynien of amount uhsha idirig

Jn ie ch inges in our teed itirigs Our obl at 10 ridc the red

Ag cement arc gu rante he certain ef our ni ateri il sub til ares

Ut ts andin of it is ucd rid Pie rc tilt Agrecnint

iiriuce hcanoi itt aiablctorbi owng ndcmthc Inc uptc

$40 mil in he Cr dit ret mci has an erdio feature wh we by

the lin an he inc mea ed to millie the he iT arid subitn tci

tie ii it ns dc rib cliii the Cmdit Agrc rituaL

Ui 04 ibm 012 0Th toned mt Sc on Am dod ind

Restat AC Crc ut recrr mit Oh Oil Crc Ag cc icc hat prov ci

to $17 lion leic of LA cath cord or Our vvhc eby th

Inc can bc in ased tn $0 iiillitnoit tern aids hjccttoth

co idtioi cnn ott UT rc dii Apre mn cr itt 011 rdit

Ar ccii nit 0m iencl iricl ste ni $1/C mmimlllun 00 Credit Apr enrc nt

dated off Ia ch Ol 00 wac stti CXI ire Mar 200

he 01 PC iedi Apreeme his iii cmsc mevuti credit cil ty

ihat cai driw or he sup ort wc nkimig Ca it needs nd othe

tip pun rits of opt attons nc ludinig letter tie lit iii

iggrcpate air ount not ho excc cd $50 million uutstaridnp at any tim

hi roe ings under this line of cit beam inert st it l80R plus 25

mb1cct
t.e edIct tm oil bascd tO mating UT Ps niom on ccum

iebt he 010 Cmt dit roemcnb is set tc xp me on October /9 201

0th is mc quired to pay the inks onnimnitment fees hi At tin th

were daily urinAe aninunt cUbIc to hi daN urd the rc voiviri

c.medit tic Sty The 01 meclit Agi ceme itt it cmi ii mher if

restrict oils tlic bu0iness of IP irrclud ng me nut ns its ability

rnerg sc ssehA ke investments eate or mci tens en

Acts guamaitc the obligation of any other irty and emo in

me ns ictic with ne latc crIes The 00 Credit Agmeime it al

co it ii
iff ro itisc ovenari mid eve nts Jet nilt lie OTt ccli

Agre trio it lits nc include pm cvtsiomi the iron ition at the

mgi inc it htr accc at in tnt
iy

mien of two mt iteta hrg

ifuc co ch
tripe

UT Py neciit ate y0 ohS al otis or cen hOc

OIP Co cit Ag nc ml in uaranti by ten

LONG TERM DEBT

Dec mhcr 1009 ssucd IC Ilien cf omir 4501 cut

2016 on her th mrmdcnhuic for unsecu ed dc ii sec uniti ttc of

Nc veni xn 07 ii ienor by hc first Sot plc ital It en ire

dotc A5 em Jo 200Q bet veeni cis end hi Nabicr ocmatl ri

feinnerly lust Tru Naticrnal As oiationi tnt cc II utc me

scntom unsecuned indebtednes in Ic tat SO0c per cii

payi ill ly ti ummca nun cU an It ccmber Ira

.n An it etc ur ic pm

leer icc cli iid will ma tnt nJ becorne due paya Ic

cc mnber

Cii Mc 18 II enre mrllton enu ntnc 01

As hiip Cc mmunnrh Xparisi iii ba Cci fnianc it tI mime hr ic it

Nc mther pc nnclu hs In irthe
nr Pipe tt omp iiiy

lV pipe

mc mm icti ing out smdm it bc ati imp
No Ii Oak II tc

unsecuneJ ncite beams intemet at 51r1 with nnontlmly pnmnicip
ul arid

itcrcs pay me rtst iptr Mu ch 101 Ap il Ill etc bcrrow

mnillic do ml rkot Uevc It pni nt Fund loan tc fin ii cc

lOner ipital cc tnnc nts at Nonti in lip lint en ye

town uterI iotn hi its it it 34 tin nminithlv cm nit in md

1mm
st uyrnenit0 to ciu An ill 018

Or Dee en iber 111 91 most en 1110 mnttlbi itc Ii inc al

arno tnt ci Semi isc core if Note be

tIc 20 lNiteopmsutittciaNoelii hisc/meenneOdahedJul

12011 Note Puitti Agnc nirnt bctwi ni 01 md tic tnt haven

coed me CIII usc entic Itt eed the 1021 Nohc

time $40 on In tat mncipal ci IP 63 itoi

di Di ibe OIl ord TO.4 ni mIIm in upg egahe pnrin gel

mo iunt its iollcttc onitnol fun Itm revenue ho rd dot ic

Ill lie ccci imp pro et the 2021 Note vene msc ito ni pay

shun nrc dc oh if II which vi ocd te fund cap nil endmbumc

hi ty bee and related bc tttc dc it in cc ai ci 10 fcncf

$10 mllio rio tn ibut in the Cc ni paniys pension plc in Ii ua II

July11 2012 we pnepamd in full the Cascade Note smmed irua it

the Note cn dna mcci cnt ntetl of let no try 201/

annende ft tween id cade vc st ic nit IC isc dc

Imnnie di itely tone he pm piym nt iscade Note bore umtc ne it

8.891 innci dIg lie ice pad by bc in cy the cad No iv is

$63 031001 vheh nick the ninc pal amoc me de Nc It

plo iii rued rest of 31010 aegoti mtc prepayrn pr iun

of $12 COO 0e use the fcind0 lvi ill und tIm ne Agre oem

rthe eçyrnent II ct nicnrentncfl Icvemomn

Ionic turin dcbt ou sttnidt gmvemi mm nce divc hiti hn cnn

trc mg thee our coo oliduted captt bccc amid emIl mo bistlv

ifle ct Icmtu years car ncs by lowe ing mite 0t isc owni

apinex mitcby 6/ dour oc and np co in non of

cenihe lOU

Ii note puncha mgme cincnt rc Ii imp to 51 155 ni ilIm in ear

urec nohi sued ii scm cv or ten to $33 ii Iliomi nonc it

ii nncrpal imo itt if i9i Stir 0mw mired itcs Sc cs di 01

$30 nil mypre atc tnc imouni of Ii Stir or on

it Sc es dcmc 202 $4 llioo ipyn pile pnini rp amonmit it

17% 5cr cm Unsc Nc tes icr dcic IC rid 5CC mci lmcin

gpmcpitpnicip icu nT/AS rmi mcdl ile ic

iou is cent thc 200/ Nc he Pci hi Apreen it nt the

II ti Pt Sac Ty cc nrc nt ft th II ma in py

try mt mi rn uc hIm nc Jon in in it it ls ml mm

et tI an egate prim ipal ai mt of ti etc Ih it Ot5tA ndinm toe

moe pitirbpe uyientatlOO olthepnm cmpal icuitpioi

cmv ith icc tn mite mc unmd crc mke muhele crmc oh 1111

Ncitc Purchu nc mi nit vt the in tIme cv nit of isle it mlii

ehs pu cm nt If the Id theme undi ight tc
loin

tire ii se hebo bg her Cml tip he mid

nt st antd it ii in hhc ant rid dirt

it ic2Cl Ncrtc lit iic cc it
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orditions in the edo tries 11 eise

ght ir tease in earnings from lasti and

Bar kiog for the rnutactc ring npar ie approximately

$124 mlii in for 2013 compared with $115 million one year ago

We expect ugh nut income fro ii our orutruction sugrri nt in 2013

it implemented improved cost control proceses in cor stioctiot

managei tent and seluttively bid on c1ect with thu potential for

hgher margin 2012 was negatively imp uted by the ieolts on

cc tam iargt trojects at Foley hese projects now ibstaiitially

ompleted am Foley nteinal bidding arid estirn itirg pr gect review

rocedure have been impioved nch that we do not expect to see

sirni ar loss in 21 icklog ii p1 ace for the constr etion businesses

$151 milk ri for 2013 compa ed with 5106 lie one ir ago

he Plastics ugmerit experie iced its second st earnings year in its

hist try in 2012 doe in part to curtain niarke and weather related

events that are not expected tc reco in 2013 Accordingly we xpcct

2013 net er iings for Plastics to be vet baud the market and

weat icr co Mit ons tori ently being expu nc iced

or orate gc nerd and admini Smative cost art cxptcd to ma

kgtiVcl Ia the yt

Ihe salts ol DM1 and ShoreMastui we strategic du Dioris by

nanagc mont tc monetize isse and vest of impanies that do not fit

with our curren rat
ig pL ns he dive iii irt true liquidity goin5

trw ird 01 ring Llcctric SWO tnt apital nyu sir ients Wt will

it nne revie tu ii
ttolio to see where additional opportunities

xist to ir iprove ie risk profilc in prove credit metric and gener Se

idditional worm of ish to ci ppc rt the future cap tal xpenditore

lint of our Flnctri segrr it wil resnlt in larger per ent ige of

tur earnings comm ing Irorri 01 our most ttable and lativel

edctabk hu roost rrd is mn sCent th the strategy to gr iw this

usiness given its orient investment opportonitie

he followi
ig

tab show our 2012 ccpital expenditures arid 2013

through 017 intic ipated apital expenditure md lectric
utility

average rate be

JIlt ego cmi

Va wti It ear

In nt octet gmn 22 19

Total Capital Expenditumos 116 f204 $20

Total Electric Utikty

Average Rate Base 694 789 919 $1061 $1114 $119/

xccuf ion th curron ly imnti eted electric cit lity capital expenditure

plan is expected to grow rate bat md he key driver in in reasing utility

ra nings over the 2013 thrungh 2017 tint etrame We intend to maintain

our equity to total capitalS itior rat near its present levt of 52% ci the

Electric egn ent and will seek to earn our authonzed overall retnrn on

equnt of approximately 10 50 the ot Inty regulato dictions

Our outlook for 20 is dupe ndent or innety of fec to and is subic

tn the isks eric once miami disc ussed hi Item 1A Risk tons and

elsewhere in his Annual Report in Form 10

CRITICAL ACCOUNTiNG POHCIES NVOLVNG
SIGNIFICANT ESTIMATES

Our sign ihc an arc minting policies arc dour bed ii Je 110 Oi ii

co asolidate hnanc ia tatemc its lie di issit and an alA is of the

fir mow stoIc rei ifs arid mu ItO lion ased on OIL

iso id Sod liii mci il st itements inch ye been prep mmcd in

ac cc ndaoce with accounting pn iple gem orally epic tin the Unit

States of Anrien cc prep mratior of thcse consolid fed finianc il

tate mci its neqoir no inagem nt to make eshniat end judgnrient

that affect tie nepo ed amount of ets liabilities yen or md

exper set ci ci relat rI sciosure of to Singe nt assets arid Ii if unties

We rise est in ittc based on the be tint mali labia iii recording

in tic its md be aneu no nlting from bu met opt nation Estimates

etC uccd icr aunh 0mw Mve iabk Ic mo set ViP nt eselo hos

pnovnsnons eolltc fib
lily

of trade imnts rem elmS Ic self insurann

pr ignanins
unhdled lettn mc venue cc rued renew able esoorce nd

tnansnn iion nidem nuve no yal tat on trw mci it mgy cootrac

pcrcentag of ompb torn wanr nty vi ac tu Ily deternmtn ted ben kits

cm ts and ii ibilitin boOm inform itic be or tes av fable on rctual

amounts are knov estimates are revised Op matni results ccii lit

ewlu by revised stimstes Actual results may differ fnoimi these

estmate Lindt diffrent as urmnpti ins nt tom ditio Pet mnage tic nil

ci used the ippi ati mo of the critical count ig oic and Ito

developinc nit of the bmoate wn hi th Audit Car imitit of the Bo

vi vine icr to1 nwtng it am an Cling i0nc die ct flit moo

signific tnt locigiTo nit and timnate inn the pro mar iii mo of xi

cc mrsolndated finarnc ii tate mine nit

PENSION AND OTHER POSTRETIREMENT BENEHTS OBUGA1 IONS

AND COSTS

Pc nsrc ni arid postreti ci ant ben fit lnabnlitn and expense fcnr our dec Inc

utility and to pomafc en iployees are detenrn ned by formic using

so nn on about he dicournt nit expected netonrn inn pIe asset

ate eompensaionn nnicrc iso md healthca co ne mid nate Funthe

discussion of our penis onr and postret enterS be it tnt plain arid related

assoisnotions mnclud vi inn mrotc to imur mid at fnnnan nal ste ernie nit

fheo benefits for any individual ennpioc can be mnmnod arid melatc

expemises can be meccgnnzed aide chilly accrued ovcr po icid of up to

40 in roone years re bc net its ai be paid out for
tip

vi 40 oi rniomt

yt
ams 21cr an empl tyoc trot tin mie ci liahul ties amid xp ate

mel mted to these be me fits are among non most emS ccc ountnng

estimate Although deferral arid imonti itnoni oh flu bat ii tci ely

Ic temrnined benefit obligation ad expe nsos art provided for wine

atual mesnrlts on ye ii toyeca boOs deviate Inc in 1t mange

asursiptitns eomp atnon in reese amid ic aith camel 51 rim me msos or

eduction in the fisco mitt mate ap ed fnom ocr ye into liii me xl cmn

siamaificam fly nneast our benefit expe ise flit year ol th chart

cc me tuctioni in tIne expected matof return in pen ion pla as ets ru

our fuitde pencion elan on ealiac circles meton en plan isse ft that are

20 well below ms umc mates of motor mould It sigiaitic 01 inc eases

28 181
mu roeogn itd pet cvi Ii nefit crises inn the ye am of tie clii on ten

many years tIeneafter becaue oct mmnal woe inn Ii arnno tr ud ove

Itt averae menniaininp orvnce liv of active nttplm yees

line pension bert hi st tom 0131mm mum nionuc tnt nbutony funded

pensicmmn plan is exp cted to $10 million comnp med Ic $8 ailhcimm

10 refIt cti ig ctanigt in the ornnod ate of retu cm mis cmi pi in

asets fmcmnm 800 2012 to 753 in 2013 md docreare inn tie

tnmaled di oumut mate cd to detemrmiin annu ml be nefit ace mc

bnmnt 15%
un

2012 to a0% in 2113 In cc tunng disc ounit rate we

onside the yields ot fixed nneo tie debt curium whic hate mali its

Aa pub hed by ne cogmrizu iatnig age cues alo ng with bond moat hnmng

nmnodel critic to lans as bisis to di temntini the mate

Snb eque it mi mtasc or dec neases in aetu molts of netnnn on mci

mos ts eve assuntef ate 20 inemea cc on deemem es iii tInt discoun te

mate of inc mewe inn future eompensatno neeD oul ugnihuc mnutly

liar ge pmmnlect cci ts on 2012 al other factors be him Id cc nst tnt

25 nc in the dico mit rate wc hired crc iud our UI pennnomn

on niofit cost by $736 000 025 dw reasm ii
the discc unt rate would

ave in neeso 00 2012 pro onn be tOt cot by $772 010

no iso tIn asw roe rat 01 nneru inn
tutu npc ns Onc levi

Capital Expendutures

Electric Segment

at nn ssnor

In nrcmnt nta

2012 2013 2014 2015 2016 2017

45 is 118

tnt /2

It 11 nI

91 lIhm 5195 1/0 111

189



Ii 31 1ircip

II tt.JC

$fl .I Vt

tI ti

liii ItI 14

IlL

LV .11
Ltd

10
urr ii ci

ft dnJ ItlIt
Ir oi1 trf

iii ct
UI si

1k tI

It II

It

AICI3RIOUV .01
to

Vt II If C1

Mi tIC
31

at tj iii

II hiI
rI ITCH Ic

it itt

II Ii

1c4 ic Ic Ilyt itir rit

ci
11

ci It

LII

ii
31 IC

It il

ICC

111 iitt
Ii cci iii

II liii at t\
II ccnxr ci

cdiii

IC tld Iti 111w it

CI thl 11 altCI
31 tI cri

itti itr il

ci Ii aid

It 3f tat

It it ii
liii rI C.

.1 Vt
11 clCl4

SIt DtR al 1141 tI IIICb 3t



DEPRECIATION EXPENSE AND DEPRECIABLE LIVES

Ihc irovis ons to rc cation of rl cO ic tility prop rty for hr or sal

orti
ig

sscs are madc on the traiglt hoc cethod iscd in the

estimated serviec hves years the prop rties Such provi aor

as cot if th avc rage hal cc of deprc iablc icetric utility proper

wc ic 98c in 200 Pf in 2011 and 0l0 in 0l0 Dr preciati 10

rates on electric fifity pnperty crc subiect to ir nual rogulat icy review

and approve and deprec ii on expen is coverer through rates et

by rat em ckirig
cuthoritic Alt rough the useful lives of ci etri utitty

iertie are Air rotc the reco er of heir tis dependent on the

ratemaknriy process Or
ref

cOo 01 tl oW tnc indu try cc old rcult

rugs to the es rnatc cii ful livc if iectr ic itility rop Wv th it

cou rnp ict prcc iatiori expe ice

Property and ecluipmi nt four now lrctnc operation or rried

hi ic real co or the then cc nrc rt repiac mont cost if
cired

inc eomhii itiori ac cocintc dlii undc tic porch we nrc thod

wc 00 iting and or depnc ated on str ght lirre ba is ov useful lives

40
yc an if the related ow We bel eve th liv arid rn thc dx

rtcr ci iirg
ci

in
iatior rca owcver icr in econc nrc

cc nditrur oft tr
ig

the cii trim in vhic
ni or ariurac cur ug cr

crrastnuctu or cpanr operate or mnrnov cti ir tech ic no ould

cc Jl reduct in of thc timatecl cccliii yes of our manufac urinn

rid ntr ctruc Lcmr ipr rating con panic property plant an qui ni nt

cr in rn ir
ipairrnc

nt write down cf thc carrying valor of th Pr ipertie

TAXATION

Wc re uirec to makc juder icr ts eg fir tie pcntruti il elf et

of various auc il tra isactioris and our ong wig operations finn ctc

our oh tious to tax np author tic these tax ibiigat ons includ incorri

cal state ar ci use axc Ti ccc judgments could cIt inn Dc nec gniti an

cia fraulity fun pee nit cover ouisomsc neC nd Dia fax

positi ire that we hay taker While we be ievc ir liability for ccentai

ax ioitons as of Dec mher 31 2012 reflec 1st rrir st liD ly ibIc

oxpe tc tco 0th ax matter inn ici or Ia cc tin the

equinern its uritrrg tancla ds Codilicatio ASO 10 In mu

lox tho uitirr ate outer inc of such matters could rc cit in additi mnaf

cdii sf cmi nts toni cone lidated finaric iii tate erOs Hccs ver wc

it believc cdjustnc nt oDd lie mat ci

Dc fc red rico cc taxes are pr
ivideci for ccc nue and xpenses iii

ri xc in different period oi inco cc fax mci fir inc iai pm tirg

ir iosc Wi css our dcli ed Dx ass Ia ne ovc ability uDng

siuccaJibothau bti ai aitritem dcmnr3 eels

revral of other xixtin tempo ry dfrerc ri rv ii chic
oç crating

id ai rgiorv crc au ave at Ic tic plarinir xtratc gie at coul fIr

imi ccc ci ix tI ci Ierr sc Bced on iris asses wont

ni apr ni it mus alu mtct in md cmoui of rluatiu

ic varrc ig in tour defoi cd tax rL Ia an irc rices

efnan cdiu tn cut to ftc calu it ion cc cia eq siren

ASSET IMPAIRMENT

crc rc
ci

arc to fc as et nit ainne cn latmng iperty cud

quipmc nt ii nev vents or ch cnrges mi ir um to ces Die ito tfiat

err crnei iii ml
icing

ved sset mac xc ecd it hair cal ie and

riot cove al We apply th cc cnncting gui rice cdc AS 360

10 35 hr
crier

In it unit iuir nrc cr1 Jut eque it Oleccurer riot in ordc

icr ietc nc whether er cr set is siparred This standard requirc

ni irnpairrn nut an aly rs mcmi ircdi ator of irpairm oct arc pr sent if

mcdi atom present thc Jar rd rc purrs thaI if the su of Ibm

tuiurc rxp ci ash fin vs tro onip any ccxc ur eec cc and

41 out nicest dc rgt
Ic tbran tbne carry rig arc ocmnit crc aset

cpa ni mcmst be mccocnmmzed in thc fmnc cu or PaIr rr Is lire an mur

of the ir np crnr nt he drffinc ice hr tv err the fair you of the is

inn the
irry

mccii to thc aso

Web ocr tbn ace in ri stir neiatcd to rr asset mm ga crrt

ace miii eermscthcs highly ctibitc ngrlronrpcroitc

pcr mod refl hr cg rg
csm ss cyc lo rid en ire ir ag cc rrt to

ci mkc assur cptmorm bc rt lutc cci in flows fcmfunc yr arc cc thc

mm ii ii in og ix nil
ni innpaii inerct ould hr ice gmnmtmca it elf on

pin itmons cage cc mt as snmpfmcinms
it uf future flow qc in

sigrmuf canrt judgcmc nrt be cue ac tua en Pinup sO iv flu hurt nm

Fr pat and are ext ect toe mn cue to do ci mm the rtur

2012 acsi mp inns cots caere recorded it DM1 Ph neMa tin or

If DM1 mc Ph mc Mat rn rma nnrnentwere rico clod inn

nor norm wub nhc so we cc n1 cteu tt ne

di itmnci cc maImer As Docen rhen 2012 in aesew cccl if hI

vi ig
nuunnts our on imninc lo hvocl ass and oilmen

in gmbie no im ated fIrm me ts wc mmc tmonf red

GOODWILL IMPAIRMENT

soociwili ncqccmnocf to fir cabin ntc ci an iii iiy
len nrrpan ncr or nrc ig

APt mO 35 Goodwill tubseqics Mee orenor ut hr star rho ci

mc umne two str cunoce Ice pc nc cued to nyse broth it

go rdwrhh incur
mini Stc ocr tots Ion pot otm ci

moup
croci of

cmnd requmnrs that tic ca so of flue porting me sepia It its

tnouk vu ix mit ouu Oc tL au 5rg harm ml

cme cm aipamm ccci us roe igumxcd itt ii run lie lower thin th mc

uc con str roust be
pc

rforr mec Fir sf01 to mccc unc

thur amom of if unmnpmi nc nit s- anne crc qurnc
tb it by mofimetu ci

pun ce mdc Inc aimoru herb inc to ictemnnmoc tic cp ref tarn us of

goodwi cs Ia calu ms tbu e.i conncp med the arryrnue count

gocndwrii lithe mlr fain colic iowc fha this cnny ig annic it

in up in ne ut adm tr mm nsiu mc

VVe lueve iccac rmtmn gc tmoratr nil cted to go mdwmil
nip mmmcr ml are

cnmtrc ni Fm mccsc thur cider lymmug um ptm usc ton thc drceouniied

raslufo cc ruirbi np
In mu perrmdtmpn ml rucf ommid trttcnituill

iatnr mpa tnuh mccc cm stati.ni Manu ncr so sir cnrmtronm

mbcrut null ctmc mi rate and other roterruab ci exter iii ronmcmnnrc on cI tmoos

su comm imps nrc wt mmto ncdluunc inibuc lodInnmi has rm

Pc etuati ng no ann xnected revenues Addt onnally ASP

mrqmcmn godndtwrll Fr mmmaiyzc ton mcmpmmrnai
of on cru ncmal hi usmmi

hi sum pt in th
rp

at tbir tuome the mraly ms fats

We urn otl ccc nynmllnon ol gOo Iwuib arid TI miimon ncdm fmm

tr ide nra cm mc onded nm ou bala nec chic ot mm laIr tcn Ft ad quisit am

ctm 1ev 2003 by enccnate lance per rIm los mu it 12 lime to

him mmnt cc st over mrs on cc rlamnn onstrcr tm mn prcrur
Is It mpc

ncra pins do ur mc liii pr qe .t ions tbnc redcuctm incs rtme pm it

nw tu cmnnr ol or iv mu Imeate lb at ts far value Ic thuan it book

ultmng in mnnpamnnrc ct of omn cnn all of the pciodli II nd

nn
hf cite ircc irmIanuprbP asssts mm mtc ci th oP br cut

ornc poncdsa charge aga eannuinge

We mba go iii rIb for nm pa cmon arc inc 11 asms arc is

corn imtnon warrmmaf Arm sses ncms nil ol lb amy arm mm ml our coo 1w

if Dec mb II Dl irdie ted tfnc mmmv Icr of our reporting nit nrc

fantmaliy mm cxci of tbmc mm Frye nook cilc cs arid ncr

ACQUISITION MEl HOD OF ACCOUNTING

We acccunt for mdqur otu iris ucrlc the roqumnc no nut ASh 805 tlusmnne

tom mmccl ins Under ASP POP hi ncr punefca aeticod id cc aunatunuf

ccd wuff cc urmtionm mnetfnrud of cc ourut nnnd requ no or

pinner to ncconrncmxm tIme is its cmred fIre alcubiti is urned id

umy nmonc cot rig tc mc mu th ac umrec mt thc xuu ton da

can ur at th mm fmmr cabu is of tb it date vitbi 1mm lIed cx ptr
ira

Acquired et mn afmmirtre as uniac tfr it whirr to tidal

mac mcbudo dips ty p1 nnct cm eourpnnmcnt and ntmunpmhlc ot

ad fmir calur prc perty pi cot and equmpncnemuf us srI ii iu ho

rhon ie qua ufmoo utcm nun nd mm it thc as mst inner

ouf srdm rppm mm in ham vabcmc rgnmecI 10 mit cd io cue ml

hr cd ni ccnii Ii Ion aeludiog the cpo crud ccc it ni tIcs qum mend

mmmnlen net rccor of the cpu mmcc at arid auctmo lues for qi mao it

jmih cmmlam nm nrc rr tue at thc time of pumcbr Inmt
mngm
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k4 000 wog szed but 100 zed net go ns or the forwar orgy

md cap ii ity purch ices and sales rnarkc to irket Decembe 31

2012 is expected to he realized on scttk merit in the first arter of 2013

he fol win realized and unrcalized ii losses rd gains on forward

nergy contract ore rricludc ctic operati ry revenue our

con olidated sate cents of incomc

Ne Fr cur uE ci nil

Frcr tint lit

Year Ended December 31

01 scr dit issue ated vfh the nonperfore err rronp ryme

by counturpurties te its Ic rwird energy and epacity purchases and

sale agrec ts We have establ1shed guidc lines or ini0 to ci ige

credit risk asi ci ited with who esal power arid ca laity purr cc ir

rice Spe if Fin te or deter ii nr by ountc rp irty
sf ire iaf strengt

REPORT OF INDEPENDENT REGISTERED PUBUC ACCOUNTING FIRM

To thc cli iii heidi rs of Otter Tail purat on

We have ruditcd re occur rpany ng or 1oldated anc he ts rid slatc rnen0 if capital bun if Otter Tail Cci p0 ati rn arid it bsicl rie th

Compa as of Dec ember II 2012 md 2011 arid the re fated cc id ted statement of ii ornc ornpr en ir cc oinmon sh irehuld re

equity arid Fr
flow for cacti of the th yea ri the perio ided Dc crnf or 31 2012 Our iudi also ii lcd tie fina icial stateinc of cclii Ic

sted rr rhe Irid it Ftc ii 13 We aDo ha mudrO the ornf airy mt rn rhi ontrol over Financial rc portina Dccc nbc 31 201 based or tF

tnt rio st1rbfhcd in Infer of Corifrol Fr fe jrotcd Frorr work ccii by flit Ci mn ittee of po rsuririg Orgarir itions of the Ire dw
ry cii nric

tie or rpariys ii ageir cit responiblc for these fur irrc al rtatem nts and furor rio statemer it seh ole for mc intaininf flee five rite in if orrtmol

over Fin rr cr1 me umting and for it ise ssrmre it of the We ct vcres tern1t ci it of ve Fin inc re por in ir cludi in the ioiirfra iy rg

Manager rent Report Rcgardinf lntr rio or trol Ove inane of Re porting Ou responsibility is to expres1 ipinion or cr firrarrc iaf tat me its

ri finone of st ternent chcdulc rr opinror orrrparry itc ial cent ol oser Ira cral epcirting 1ed on our audiru

We condor teo our mud ii cord irree witf fri standard of the ihl rrrrpany Ace iuntirw Over igt Pta Unite Aatce thor Fm id1rrd

requirc that we phar perform the audit to ohfo onatrfe surance ibout whe her th fna ci state ncr ire Fr of rr ate rhr toti rn nt

aid whc ther effective interrraf control over fin in of port rig w1n rir iintainc lii ill rnatc iaf respe ts Our audits of the nor ci rI stat cit 1and

fin ncr il state irerit schie loli included run ig on te baso cvi Jerice cc ppu ting the anrocr it1 arrl doer me ui th hinan cal tat rrremrt

recessing the or coc rturg
rir cipfe1 used id srgr tic rrt et rn it made by rnarragc inc rt inch vi uatirrg

thi yr ill rrci if tite merit precerrtatio

Our au lit of inter ral corrtr over tinanew report ig inc ude obfaur ny mr rrde ta riling if irrterr ml oritrol over finance reporbr as ing tIre ri

that materia sveekncss exists arid tectirig or cvahu rtrrrg the deign and operating effeitivene1s of rtermnml control has rd or the ascr 1sed Ocr

audits al included erf
irrrring

such other proceduru as vc cone dered recossary ri
tIre ii cum 1tan es We be lie th it our audit rovide

meaorr it le ha is fur our opirirt

eorrrpany ite rrral intrcif firra repc rt rig is rot desigrred by under he sc pc rv ion the cor larry pr ncipal cxc of ye iird

principal Ii ian if officers or persorre pe to ming sire or fcnctions ano effected try the company oa of directors ii enn nt or do her perso inc

ti provi he re icon ible asi rance eganding the reliabil ty of frrani al ncpontr rg mid the pne oration nancial state for external parpose in

recordance with genie ally rr Ipt accocinti ig prmii iple1 companys irrtt nra omitnol civ finranic al
net onting imrcludc tFiose 10 ie1ard moi lures

tfraf pe tam tc tnt nrannrte rance of ccc ds that rca onable dct curate arid cry ref cc thc trar metior mnnd di 1po it on of tt as of

tI imn pany provid nc1r ronot ou one tb tnariactiin an rcc1 rded as net escary to pe nt orepamat on if furaricra st tc ion ts in 1ccc rd mnce

with ger rally ice eptod ac nting ininciphes 1nd that ccc iots anrd cepe rdtures of the company rig
nracfc nly ci ac ci dam witr ithi atioir

crf man rye me it nd direct ins cit the ci ipa and 3f novide reasonable recur ice regarding preve itic or tin ne ftc fran on rut ni ed

acqursitio or di 1positit of thu impany se cold have rn alc niaf elk on financial sfatemerrt

8e cause fhc ri nc rrt Fin tat one rrrterrr if control over fnnnan cal reporting ii
cludi

rg
tIre possib litv if molfu ion on impr pe nra rn nt as rn rife

of intnol rrnat cr1 ross uten rent dire to Cr or err Ira rd iay not be pre vented tim deteete iF cm rnefy basi Al
moje ti in cit

umny
cv lu ntio of ft

effective ice of tic inte ma icr trol ovc fna iaf nepontinng tcr future pc nicid1 are sohlcet to tIre nn tt at thc corrtnuls mu ay her inc ii ac quate Fr auct

of ng ii oniditic us ttrat flue knee oh corm ph are with the oh ic on piue edcines re my dctcnie rate

uc cpu itun the ionrcolid1 ted fri rcia itr me it arid financial itament 1eI edo nefe nrc ftc rbcvc pme ent fairly in ill tc no respect the

rn1 uaf
pt

srtior Ottcm Tail arpor rti inn an lit1 subend aries of Decemb 31 2012 nd 011 arid the ne iit3 Fr in ope oti ins md the sh

low fin eact of the three years in ft md ended Decemhi 31 21 in cunbonnuity wittn 00 it
rg pmnnc iles gericnally accepted no fIr Unnitec

2tates of cc nnea Also in cur
till

dun tfrr irenp icy rn mnnitannod all material respects efFectnv ritermir control oven In ionic nof rc porting ii

Lie emnibcn 2012 ha ed on the chte ibfi lied in InN nd to itmof lnrejrul no ewi rk is or the imnnrttee if pon ung Om otncu

rbthe mdw Co minis in

OtPs credit musk with its hargest te uritemparty on drlnvemed arid mamked

to rca ket forward rontniets as of Decerm 31 2012 was $28o 000 As

of locemt 31 201200 had net cred sk xpc co of 8000

Iran five ourrtempamtnes th investment ode ire drt matings md one

10 nntc npamty that ha lice rated by in external credit m1 tnml igenc

it has bren evalu it tnt mnally arid as ugne ciii tennnof credit nit ig

oqnuiv mlenit to mice ctmunont gm ut 01 had rio eeosome at nmnb If

2011 2010 012 to oontc np nis with edit matirn
be foe

in vc st nent Oti

cc unterpart cc nv struncrrt gr
Jr cr it tii hove Iii iimiu

Cu 13
credit mtnnigc if P88 %tandamcl Poor Ba Moody on BBB fit In

The 580000 credit risk expcmsume Included ret count1 br to un

neien ahlec/pay ibles nor comnnphr tet mrs it tic is trifled in unbnllcd

inn iiankedto mc inket iris corn forward ccii tra Ion the

pun han nr sae of cUt tii mty ched ned del very alter cc mmibc IT
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CONSOUDAFED BALANCE SHEETS DECEM8ER 31

2011

UABIUTES AND QU1TV

Current Labhtles

or Ma Lcn ro

ount Pay 88 406

ruc Se rlt Wags 5/

811 ngIr bros oios aol Es irod Farruigs 16204 cii

Aiirui sos 1203/

Lore 18234 7/

Vt icr Aro iLl tIe

Lab Ilto it urd Ops ratio 11 1a6

Pesiori 8enef hobihty 16 641

Other Postret rment Benefits Liabihty 68 883

Other Noncu rent Liabilities 22 244

Commitments and Contingencies note

Dcfcrred Credit

Del rn It Iixe 1/1 87 1/3

Delorrc rax lit 31 299 3318

gila ir it It 68836 1W

Otb 461

Capitahzation pige 82

toi lerm Debt Ni Oro nt ClaturlIe 1680 4/

Cunuat FAr rio St so

Si ho I/id 0000 hi WIthout lie OuNtai erg 201 or

to no iWo nec Cli roes Aol ho xc 13OO 000 liars the it ii las tandiiig Non

non Char Ii Ii IS PCI Sb in ithur rod 01 0000 Oh ox

Vi tst rig
2012 3o 163 166 ties 011 36 101 63 Sh irs 180812

lriie oiC tro iSh re 2a3296

REtaIned mi 92221

Act umul ito tic nprol is 4385

loti Con un Fcu

rotal Liabilities and 1quity
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CONSOUDATED STATEMENTS OF COMPREHENSWE NCOMEFOR THE YEARS ENDED DECEMBER 31

2011 2010

Net Loss 82/3 241 1144

Other Comprehensve Income Loss

Unrs aed Gain Lo on Ava/abl for Sale Secuntes

et ban tL ss kin Dur rig Per on 104 C21

Ii core Lapense Bencbt 48 20

Net in Loss on Ava able for Sale Soc nt of Cs

to Curroocy Trarslatorl Ad uA lent Gain Loss

ircalied Net Cl nge During Penod

vs sal Previously Recognized Gains Realzod rn oak of PH 2011 068

lnco lSi BE ncfit Espensu 118/ 15

Toi eign urrc nc oslo on Adjustm nt Loss sir net of tax 19/8

Pen ic istrotirs in nt Bc neff Plans

tua al Losses Gains Net of Rugolatory Allocation Adtustms nt 133 686 38

Amortization If Unrecognizod Postretromcnt Bonebt Costs 3/6 219 o82

Income ax Bc oft Expenc 6/9 968

Ponson sd Postretirs moot no Plans nct cIt 084 868 1462

lotal Other Comprehenswe Loss Income 953 9j05 802

Total Comprehenswe Loss Income 226 18 162
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CONSOUDATED STA1EMENTS OF CASH FLOWS FOR THE YEARS ENDED DECEMBER31

IZIIEZIIII 2011 2010

Cash Flows from Operatmg Activties

Ntlo 5211

\dju tori nI Ii Racc rena Na to Ito IC Provrded oral rc Ac 17

Nat to 2r mr Sift of sac rtrnucd Opera rr as 6531 6/4

Nd Los Pr rn Dr nntnnr ad ndno 38 710 i6 82/ 2/ 12

prer natnr and Ama at or 59764 3d 5/ 1/

As
rrparr barN

Dam I/ale rtro Adjustrnr ma Ratr EN Ire

norm rrmrPndfomli yftotrern rrtom am fmnDcht 12600

oO red ax radrts 2011 386 /3

Deter red Or nm faxe 11459 tO i6 10

ha im Defer rod DebrIs aid Other lx 4802 25 00 IC

Or cOOl rry rirrhutron tr Pc rr rem md 10 000 PC

bar
rr

Nor cc rentEr mbrrt ox arrd Ac rrad 32 18 /8r

rr inc pun 01dm1 EN Eked Dnrrng nrm ThR

lOrry in Oar rivesNolof EN iftryDmdr /08

Stork on
pr

nxairorn xpe Eq ty Avarrx 1311

thor Net 4500

achfn dedhyU cdi rCrrre rtA at arrdur Crabntrx

Cf rye rr Pm mvahle 24 30 /9 Or
Cf

rr ix rrtor 487 281 46

Pin parr 011k art \xsc 10 IC 16 09

lb 3c in Pa mb xx an 0th brrtres 30056 /0 11

Chanie rrr
term rI hr crc mxr Rae cab Pr mEN 14 141 236 13 17

Nit aOr Pr rv dcci by Co rtir oPen 148986 33

Ne Pro mdod Usc ci im nt nLred mr tro rx 6400 10 105

Not Cash Provided by Operating Activitres 233 541 10 383 10 CII

Cash Flows from Investing AcUvt es

rpr Ixperre lure 116762

Pmc roars On ir Or cxi of Inc rn xc 4889

Not nor lxi rn Other frrvr tr irIs 10 37

Nd Ca Fm sir rr
irrvost Act ax Cuntrrrur tr in 111 EN

Nd Oocm lx irorrr of Dr ret rued Operitror 42i9 31
Net Cash Usc

nm
lrrvc shrr Ar Er tre Drxc rt ue 01 raIn 13896 36 11

Net Cash Used in Provded by Investing Activtexs 83 17 413 11

Cash Flows iron Fmanong AthviNes

ri ml ks Wrrmten
rn

of Ca 268 268

hort mi Rep ry cents orro rp /1 30

Pr maids Ic rcr car cc if Corirn ron ick

Procac cx irnrr mr cc ci CL dock of Orbs am

or no on SEer suamnr xpcn 370 114

rpm sic Re trrom rrt IC morn Stark 3182 101

Pa3 nt icr ef merit cr1 mss Sto arr Opt of Sc dr iry

Proccermr orrn Lao inca of to Tern Debt 0006

if rr larm an npTc rrrr Lcbr xx rr xpansa 891 1666
Paprrr ml ma Pmrrc rmrc if

rrg
ferrc Dim 00

or Paid In tmary Rot mrr rt to Ten It 12 500

Dry di rd rrd 0th Drstrilrr Err mrs 439/6

Net mEN 10cr mi Em ineirng \rtivtnc in rnrrrr Open rr 308 0/8 923 91

Net Used mn Prey ad by name ny Ac my In mntiruod Operatic 2/8 18

Net Cash Used in Emanung Activities 312356

Net Change Cash and Cash EqwvaIents Dacontinued Operations

Effect of Foreign Exchange Rate Fluctuations on Cash Discontrnued Opcratmrs

Net Change Cash and Cash Equivalents

Cash and Cash Equivalents at Beginnmng of Period

Cash and Cash tlqiuvalents at End of Perrod
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NOTES TO CONSOUDATED RNANCAL STATEMENTS FOR THE YEARS ENDED DECEMBER 31 2012 2011 AND 2010

SUMMARY OF SIGNU9CANT ACCOUNTING POUCIES

Princples of Consolidatwn

Tm coneolid it th nancial statemcr te of Otter iii Corporatio md its

whofy ow med uheidiar cc thc Corn any include the accounts of the

fotow
ig se gnert tier He Manutac thong Construction an Plastics

See note to the cone Ad tr hn inc 11 itements tar urthe deer nphons

of hoc mpany bu ines grnnts At ignihcaot interon ian

ha inces md treosac hone have mn minathd ui cor sohdatuor ox ept

ofuts or saks to the regulated electric utility en npany orn nonrcgulatcd

mfhliate which accordance with the requirement if Gm or ii

Account ry Stand irds Boad FASB Accounting Standards odificatior

ASh 980 RgulofedOpeortrorrs ASC 980

Reguation and ASC 980

Companys regulated electric utility cong any Otter Ta howe

ornpan tOT accounts for the fir anc UI effects regulation icr

accord riLE-with ASh 980 us standard allows for the recording of

reg ilato asset or Ii it ii ty for ccists rod revenues that will cotter

efundcd cough tte ratcmakin pr iress in the future Ir mccord rice

wi re riatory cat cut OTT defers utility debt rode option preur ime

ard amortiies such co ts over the origi ial life of the reacqured bo ids

Seen if for further disc crssio

tiff sohjec ftc var tate and federal agency cc cilations The

eocuntir pc tries cc Ilowe by ft is bcisines are subject to ftc Or iforr

System nf Ac coo it cit the Fed alt nergy Regulatory Comm scion

0th TI eec accountirrg policies ffec in sonre cc pects from those

iecd by or orripariy uonelc ctcic isincses

Plant Retirements and Deprecation

Utility punt is stated at or ginal coA Time cost of additions includr

ontra ted work dire ct labor mod materials rho able overlie rd and

ihlowanco for fc ode during coristru ti in lie rrrro it of inUre

aputahi ed or electric otitty plait wa SOt 300 in 2012 $28000 in

2011 arid $76 000 21 10 cost of deprccuah cost of city

retired lee rgc Ira ged to accumulated ci prcc ati Re moval

costs when incurred arc charted aga ist the cumulated resi rye fir

coated cc ii val osts regulatory liability Ma oteoance rep and

ac rieth 01 our tems cc prop t1 ire charged cpec Aurrg oeuse
fh pr mvisioo for

utility pneciatio fort cia icual reporting porpos

are made on the traight line method bus on the estimated oervi live

of the propert Such
prciv sio is as perec it cit the average halaric of

depreciable oh ctr citility oroperty were 298% in 2012 294% 12011

am ch 01% in 2010 Gains or losses on group asset dispo itioos arc

to the accuniuhated pnovisori fri depreciation reserve and mpact curre

ire future de cc iot ocr ates

Proc erty and eqcuupmeot of iooelectric opecatio is arc car cd at

historical cost if the thcn cci cc ot repha ernent cc st if acquired icr

ic me cor ibunaf ion acr uitcd for undc the po cha nmcthod of

CC sir ing or it ire depri ri-iIed on ot oht4ioo h5i5 cvr tb ieee ro

rn ite iii eful ives to 40 yemrs The cost if addibo is includes

cor icted work lirect labor arid nmtcrials allocabi overheads arid

iput iliied it rest No mt rest is ipita Hr on nc icier tric plai it

2011 or 2011 jiruteni rice acid repair are expensed as corccd

Gain loses on asset cL ositions ace include liii the determn mO ii

operatin7 or

Jointly Owned Plants

tie consolidated bal more heets include Of mwriersh Ar re As ii

ne sets and Ii ibuhities of hg Stoor Plant 53 900 unct Coyote St iti in

ci ctr Hit

last thirtinbei

isfc \/Vonk Pc

urnu atod proc itmun

Net ai

The Compan hare cit direct cc enue and
Xf cos of the

jointly

iwned lants ir rded pc Ii rev crue an cx xr moe ru
the

cc risohidated efaternierite of rorrime

Coyote Statron Ugmte Supply Agreement Variable Interest Entity

In tober IQf7 th Coy Sta in owor undo Iuo 01 entered into

grimIer sales agmec ne it LSA vuth Coyote Crc Mining ooipaoy

MC sri luany he Ne cIt ie an Coil mrponatuorr

fciu the pun ice of coal to icr et the oa supply requurrcc rite of Coycite

Station for the pc rod beguninun in Ma f6 md cndi rg ci Tececr men

2040 the pr cc per to ito be lid by the Coyote Station oc ci rs under

th LSA wu reflect the coH of mnodu tion along with ann agne rf prof

aprtmu coampe LM via foci ed ton foe purpo uneig lignite

cc Ic roe of th cc Ito oply req ceoienits of oy ite Station fcocr

2016 thc mugh cc niher 040 acid based the ten os of flue SA

con idc red va ble unit ne of ty Vbt On current aceouotmnug

strndards the
nuumiomy nefici my of us cccl ouce it in lode the

assets liabilities cc uhf operation and cmh flow of th VIt urn its

coriohidafed fun mmmcial tatenc enit Although oyoe St it on fhr

pr ua any if th Vhf no singb ewne of ogote Stat on owns

mnafonty inte nest un oyote Station urd none mduvud bly have tIre

pr won to direct th ir tuvuties that creel if mufir thy mnnpac Mt

It encfo mm inc if flue ciwmmen duvuclu
illy mm

Ii 3111 coosucherA

bcnfc of th 7b

loden he ISA il dcv Iopmemit period at cit lie Coyote Creek coal

mimic inc once ounung Hi dcvcl iprne if pr uod sill cc oveced trim the

iyote Stat ion owne me civ he fc II tr cit tIme odoctu in curd whir Ii

comm oces with flue first delivery of coal Coyote St mtuor cc hiedu for

May 2416 by be inrg oc Icuded in the cost of
pnc fcicfuoru The devebopmerif

fee amid the capital rh irge inc once donin the devr ho nnemit penuod will he

nec ovecccl In ci tim oyc Ic Stituorm ov sec the fret uucinths of

the pnodui fuon ion mad by berm rg inc laded mci co of pcoductucin dc
rig

those cnuonths Oi Ps ire of ci vi iop miermt od dos

devehopme of fees in capital chary uumru ned by thrr ph

fl te iQf/ I.4 ld

Recoverabdnty of LongLnved Assets

for on prriy cc vie it vd whir ne yen Is or ct
imige

in cc urn tioce lucate tIre cmnmyurg an icunit ml flu is etc may not be

or oven ibme ft ompaury det nominee pofentual mc
ipiuroie

mt
cocnip rummy

th ca rA count of fh rots will let cash lb xpectoch Ii he

ovuded tU ipe it rig ac Ii it of the busunc relate etc If lb
er

of tIre ec octet ufure nc trash fIr us lose thu the carcymn mcn000t

flier ussr the Conopa iy wool necognmuz au nm nr merit loss Scmch ac

inipauncu nit has co Id he omeascumed II inmo ut wI Hue carrying

mn mc Ic xce cd tIme to valcue of ft us vIe cv dii haed on

the cc icunmtc ish tIcs expe ted to hr enreiatr It sscl

03 The foIl
rig mmo iunrts inn iclud icr fh Dec en rhien 31 2012

arid 2011 consolidated hmlao heee

fi 2011

BuStoie Plan

llectruc Phaut nC me
truef on Work ii iess

Sc iou ht Iieprc arc

NIF it

11721

21335

80688

82968

39

6/4

8/ 669

898

icoemii

18 1Ii

93564 9/ 093

6763
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Manufactun
ig operating revenurs en dod when products

hpps

The somparuo in If Conotru on cynient rotor 110 fxr orror

no istr oct on ontr art Revenues nder thr or cortrar to arc re ognirs it

01 sentrg of completion basis he mrthod us to feti rmine Di

pe of sor rpl
tiP is brord on ths ratio of so to ncr red total

ti ats cost in on in clioi proe to Fohownip am th pen itaor

tie nrpanys ensolidated rcvonii rocorded oi icr 1no pen ent rge

of no np non ms 1000

113%

the iwing tahic sur rman no nourres ii lingo nd

dir rats ir iing oopni on nor lrtcd traits

too ii tt December31 2011

to nsa tin
ri

lit trots 301 080 12 340

321388 1404

ci IC 101

ollnwing rid sstimat
irrrings

xs biting rn

flips in rcr 00 md ti its 51 eu niilgs arc in dod in th

simpa ry
odated hr an her

December 31 2011

Coil

liii
Bllrieoi

Fe or ipany st idard ma tr foti ate Complohsi

pro ihi in rger ent review the propr and nor mans est

Ii on pan so tract iccounted Is under pers ntage nor ipletron

counting part of lb pr000ss man rgernr viev iris lode hut

are riot limited to my tsta iding key sor Ira nratt rs props too ard

in pirtiorn and fs rr bIrd prograr sobs file dr irtified risks nd

oppo ton tie arid the ref rind chanis in estimates rvr nue rid

cc Ma Ih ri ko id op ortuniti ins lodr car igems nt tudgmc it

thc
obility

ot to cove the chr liii too inca sunne nonts

no othor sorntr rot re uir menlo Manat ns nt ri not inako ir rptnons

rognidrnr
ibor pr iduct vity and availability tic soinplexrty of the work to

be pr rlomied th ava lalility of rnalenals thc length of time ts sompletr

thr so ist ans performan by suhcontrastorr among other variab

Poor en this analysis or id us mc iris ret solo sooi of saPs or

tfrc re ated Tipast to oper itir irs om ar rccorde as nr coos ry ti the

po iod they hr sor re known Tb adjuMe to may res ilt Irons 0O tive

ogrorn perform in or an iii rca in op rat rig fit during tire

prrtoninancs ir dividual 00 itracto if ir riragemo it di tr rnrinrc twill he

.s ocsssful rn nntigatiiig
risk sunrou uding th ml ni ii schs dolt arid

oost aspects of those our ito or real ring nelatr opporturrit so

iki wi hr so udjsetrrren ii silt irr iris reals ops at ig pr fit

if nia cm nt slrtrmins it v/li not hr sic esti in ri ring ii

kso atsdop ortuitie rngooir iiyts ofrietsulc

root of ilo id ttre rr Ii sI us1 ant to op rat rig is in air rs soy iiissl

ue pa sun lrtvs catch
lip

whim ngiiO it reco sit psriod tli

or rrrulativ rIfe tie fringes Sr sin rt amsl is Is cr1

coot rot por coil plots af nt Ii rigs ore rico of them

estimat could ftr st tin irs It ibil ty if ons ire sr II rripany

ortrast Is irrd ate poir ii ire lu in sor tract

romor lcd Is fir th nti sr tract sestimnated rr ogre od

In 2012 uI rnpa Folcy or rionss oost vs un in

oM tinrated sot orr veral Ia gr prolest moo rn snot orr rt inn

prnmr its in ncr pros us period estimrte result pr tax

sI rig
of TI ciii inn It our pi wOn mnll in OIl All

hr prot oN ss iotonti illy sor
rm

Is test 10r iris 12

RI rot ps atino vs ni ocr cci Js v1 thr
prs

dir hippr

Warranty kesoves

ft nwn ye iLiInF fjttit stt ONy
th or mc rot nii ha to nt pens nrc

2011 2010
airs additio iallv tsr iy iovn odu rariantv is Cr twnr Cs rip in

22 luots ca hilt yea rrarrt AlP or ml mci rriy

cm go in tr vr rr id tq ralnty irrr ans pro
ths

cpa iy warranty at ore havo be ii ai ii in th futorr he

ttir cli procfoot oh rite pair ir fell nrpl rserncnl so irid

lsl itiorn il dr vrlopmr is mrs nr cnrrcctirrg prsrdur hail sirs

12 041

it rini eN

lii II ir

No to inn Oct

If 2nt

t2541

Wa urn ens me Dr

15 fl Cr

Ii Lr so ii rI 131

in rau Mi

INn ty no BaIrn os Li mc ho 12

lbs inn mt vs hilnuns sI Do urn is 31 201 rs late rims

to
prr

du prod rod tiM am Ph irs Mat ans irhsnded iahi iii

of disco ihnnsio or ntrons ix ien or natc ml nems dirt on

tivntiro of DM1 coo he or hot in ti ml AItF os ph the awN DM1 rc

21
Nun cM etc hays or osnl DM1o and ShoneM ilsr

rr rits no rr rut nmnoer di rtinnsis op mit irs inn pany

ii unisolidats statenir risc me tie Cs imp ny
ct cops chill

Isur urrarrty lnim aIr to tine produ pr rdsns ed by lMI

Plum Ma srpionto he al sot tIc ntitir lo tiPIls nr list

tin otr rtiml xi for rrrultnplr cli nrns rn rine sI hes Ins peatrd

lb ougi out the prod icti inn cmos or for ai ii whs rr tlro su to ncp nn

or oplr thc detcs too part hip ly proportis ito to the ng

csto tIc pint lftbr eimnpaniy rrqoroItcus vsn ron rd rho

po ri nslditrrun regular wanra ty rem thr or
up ny aId

ie ne is
mcd to cror nddntiorual exponisr nnnd exm cc adrlntns nil

ri
Panned ext sn titure wt sos Id ndver ely afIc lit

Co nra nor oldated reultc of ratno fin on nI nidn onu

Retarnage

As ou it Ri cenvabl tic ci thr tolls rnnocnnts bills inn len

cc tract the Co npony subs diane tn rt bias hr rr innrd by

mlonnrr riding prom st omphetio

Dccrmbrn 31 201

As ntc abs Bit od FyI ton ci 221

Shpping and Handbng Costs

ie Cs rnpany Isniloo worn nr cn ivs for
npuirng ar liar lIning nnn

per rtinrg nr yr nius xi nu co pan lion ohnppnng and nrc

me end of ost of goods old

Use of Estimates

hr bompa tss bred mm II be in wins nn
nb Is

re or lnmuo tran tnu unnsb ha amnce nn suhtnno bs ematnon

bun atos Li ous its no nil he vi nnp in is

oh ntnonns ux ovn ioi coilo tahl my ul traP nts eis

nmu ri rugnnrn ur lIed rI inn revs cn nI natn in
ts sI

onort is ntra psn rIm 51 oninpls oun mm art mss vs id
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Assets

urient ets Ot

lorward riergy Co trat

or war Gusi Fr iss it ctv

yMrLtluJ A0tl110

ri yMirket ic Mu odiuM

iqir
lii cd Mt in ivr Ply

rsestrn riM

yr
tcDebtl rtre

Hel by apt vs ri var cc Corp ant

lvi ron cit iv Secur isv

Held Lv Pap vurance Co ii

20111 Iv iv
Level Level Level

Cc rcnt st Ott

Forwa Energy Co tv

Forwar Cii Or Pur Fri ontr

11 Mcrkit Inn nov Scruc lPl iS ik

Mu
icy

Mi 1st ar tual Eu

Ncrquiltedlli ri rrrrtSavrrig Pa

pcrateUebtSinu

Cd oy tics In rar icUc my

joe nnnsnt Ueb rune

by ai Five Ii
ii cv Irpi

More Mr Ct Fund Ar ocnt 1f El Pa

Ct Ii
Ave

nej Markt iv Mit Eu ii

iqu
ii rd MAr 11111 Savn al

292 LabrIitres

ii rtrve rb 141ev vird Er gy or tract

242 $11992

24 41/92

December II 2011

21893 184/8

8800 IC4/O

38641

19136 8/I

Goodwill and Other Intangb1e Assets

re ompar iccounts Ic goodwill and other intangible asset iii accordan .s with the require merits of AMA IuO Into rpthles rod elI and 6cr

ireasuring its goodwi md indefinite Five intangible gets for irnpau merit ann iilly in he Fourth rer inc mon ofts why cv nts idicate the

macta nay ho impai Ii tangible sets with fin tc ye ire niorti ci over thc ir estimated oft lives ir revjew nmpainine ut in oidar cc

with require mi nt ide AMA 360 10 35 Pioperty Plo it unci Equipment 3m all nhseq rent Meovurc inent

In the fourth luarte of 2012 the Camp my sold Moorheao Electric lire MEl subsidiary company that Provided electrical coritrac tirig service

In connec Lion with this salt the omp disposed of $146000 ni goo vill soc ited with th purch eof MEl in 1992

Fht following tibles surnmnianiic hinges to goodwill by bci ness vegnmient during 201 ar 20

Llectr

nut icturing

Cor structic

1latics

Electric

iou ring

Coistru lion

last cv

Gross Balance

December 31

2011

240

2441

Balance

net of impairments

Accumulated December 31

Impairments 2011

240
22

Balance

Adjustments not of impairments

to Goodwill in Dc ember 31

2012 2012

Balance

net of impairments

December 31

2011

2012 ii
foie clv Leveli Level2

iF cEo lowing table pre enta for each of these hierarchy levels the ow my set rid liahili es th it nrc mea urecl mt iir valci cm is cii mnig

basis is of December31

Level

29

Pc

/60

351

irAvsct

mc 1varkc ii Mutual

Nc
rip

al Re Plar

Equ ty Prcc mc rq ni ci Rn

Svig ii

ut ii
Pa It

Liabilities

Dr it vs ati tie rwar FE
nergy

Co itract

itil Liabr rev

n081 118

Inventories

lie lectrrc gme nt rnvcrrtc ns reporte hat aver ige ott All other seg omits inventorie ire th low of at fir in first oiL

rr Mt Ii entories cc ni st of tie Icr lowing

hr Ir modv

Work oce

We Mar ci Fun ic Pip

Jct liv rico

12 /9

Accumulated

Impairments

Gross Balance

December 31

2010

24 445

/611

19 02

Balance

net of inpairments

December 31

2010

121W

Adjustments

to Goodwill in

2011

3118
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consolid it hi ancial taft wits and for tf yr ended

nit or 31 201 in 2010 and or urn inied in note to

oncc Irdoted fin ic al statement

Segment ntormatrnn

The ac iontd p01 ie of the cment are de ribed onds notc

ur im cry go coorting Polo As remIt of th 2011

012 or do tin the ninanys csrnrss st octore

ro lode tIe following mr segment 0cc tric Manoi tw ng

ion md lastic hr crt low indicate the ornpa ii

ircloded each cc 1ni it

MANUFACILJRNG AND NFRAS1R1PCTURE PLATFORM

ELECTR MA$UFACTURIN CGNSTItUCTION

litter Oil Fewer

Company

Otter Tail Ener TO Plastic mc

Sc vrws Cernprny

Icc ir mc ins me proonc nc mm ansrrrmc io dictr rt or or Or rd Ic of

Pert icc gy in Mn ocr to Noith Dikot Sooth kota 311

In dit cm 3ff or tic wlnc los Pr part cit in the Md st

ncr pc dc it Trinms nissmor SWOrn Opem mini MISO iarkc Ps

peratiO is iiov herr th ompa ima bosr os sort fPOi

Additmc nally ITne ccc nc egrrc it ii
lcdt 011 SC which pr mvmdn

ft hnir and op wring services

mniifa orint consist of to sses ri
the 101 ccang manuf onto mt

ad vito no itrant mO rip mcI ii parts at0 pmmi an ifab ic atio ar

procloc if cc atcrial in liar ing tray id horti oltciraf cc do nt

Thc so hoc mice ha nanofac ri ig foiilitie in If iniois am c1 Miii in 00

mrd II ri ir ik Ui tt Stot

istroc ti cci coisis sire mnvolvc nmt cii arm

in oWn cli tric itractin id no sf or tion Ito optic and clectrmc

di 1triboi on dOoms sit wr ft Icr HVAC systt mc rirnarty

the ncr al Uruti Sta

Plod cc con ts of bo ni pr id ciny ilyvinyl chlori Jo PVC

po ir thi ppc Midwest cod Sold hwi re ioris if th Urintecl St item

01 nd IL SCO are woolly ov ned sobsidiaric of the Dor
ip rig

VI

of ftc omt anys other ho rressc iw by Polfy owned

sobs iary
V1 rist ir Ccc pc ration Viri tar

crop iii rorpc ole eporat ne cost inc ode ito xi oh as

poroie rnrf ct
cr0 lnn 10 snlt cit th or ipanv cactive

ri or ri cor arc of her torn1 cx ded from tho cm on nt cit

oper utin1 yment pc fo onc pc rate assds mist rnaril of

ca.1h pnopaid cxpc nsos stment and fixed asefs Con pc ro is riot

ii ertirig it nt Pa he it added to op rating segrrier totai to

ornc ile to totals on the ompani con ofidatecf firr tnci if stue nt

No single ostorner arc orinted for ovc 1013 of tic cirnpany

onso rdatec tvt eec 2012 or 010 /ff o1 the comi any

long vi ci arc thin tho tinitc Stalt

Percent of Sales Revenue by Country for the Year Fnded December31

II1II 2011 2010

Ii hr

9179 8.1

11o

11W exclo In Wind Energy cloc to fhc of an it nd iso

discont nnuuecf perat ccii in Ii ic locfeo re uted imoomits or ho

not intoning segment doe 1cc tIc alec SI oreM er and it mb

den ntino oem iti mc pre1miftd mm thefo ow iptatit

mit ici

Ii

TI ifac

1truci

sir

crc

cmmgs los /c di

on

hi hi

Man if to

odti

Ic

oral

oml cci

ci

doria ci

crtr

ci mOm ccc

rot ci cm

sic

i1 cmli

In

ii
ml

2011 2010

The Corc my aloacs the per orrnmancc of hominess sepmc ns

ctes ounces to tfom baw don am imnng
rmtrmbcmtn and

nl
Lu rm or total in 0te ipmt Sobstant ally all the rcvc no repont ci

bolos by cg cent air fro calm to crferr al co torners except for
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standard 01 Ps comphanse with the Mm is sota renewable energy tandard

II be ri asur .d through the Midwest Re newahie Ener Trac king System

id the Nex Generation En rgy Act of 200/ an auts mutie

idi sOx it rrrsm is etablishe rllow Minnesota eleetri

it ties to recover investments and costs ins erred to atisfy the

requirements of the renew ibIs en wgy star dard The MPUC is authorized

to pprove rite schedule des to enabl utilit to reeove the costs

qualityiiw re iewable energy projects that supply renew ibr er orgy to

Minnesota so toriers cost recovery for qualifying renewable energy

pres ts an be authorize outside of ate cse proee provide

that sec renewable protects have rose vest previous MPUC approvc

Re ri
waL Ic reourse costs lrgi $e for re overy nay iris lode return on

invstrnerrt ds prec ation operatio arid rnaintena ice costs taxes

renewable energy delivery 050 and tlrer related expe ises

MPUC esued an order on lariuary 12 2010 fin Jirrg OfP Luverne

Wind ha project eligihle tsr soD recovery through th Minnesota

Rnewable Resoc rce Adlustmen MNRRA The 2010 annual MNRRA

cost recovery filirg is made on December 31 2009 he MPU

approv 01 rst Con fur 20t0 MNRRA ci the th qnarts of 210

vvrtl rrplr iftr1alft tthiLt Vt pttriib 2t 10 AilO MNRRA

was in place fro ri Sep robe 2010 through Septe rnber 30 2011 with

reeoveryo /0 rrrrllionr

the reeovsry of MNRRA costs vas moved to bise rate is ot October

20 under the MPU Aprir 15 2011 ger or ili ate sass order with ths

exception of the rem arnn hale rice of the MNRRA rs gulate ry asset

as regul it
ry

asset of $09 orliron for arc ounts eligrb tar recovery

through the IV NRRA rids tfrat have nsrt been billed to Mrnriesot

custorr ers as it Decer the 31 201 request for an updated rats to be

Votive Os ts iOu was initially filed on June 28 201 /ollsrwed by

revised filing or icily 2V 2012 he filing whis Gill ur der rev ew

laJd reqae st to este tie oerrd the ate to rgrnr nthV

Ntrrs Fr woul reduce the current ilarrce of inrecovered costs to cnni

lowever 0/P now estinrates the remaining urir wovere cost will

olnected hy thee nil of 2013 OIP is coning nrak

supple merit lrlrrrg to request that the urre nt rate he ret ied riot the

ernarninrg alance is re siveed and that the MNRRA tF be uape nded

TranV mission ist Recovery ICR Ridee
ri

iddrtiorr lotte MNRRA

rdr the Mini Put in U9rlities AD pro ide irnilar ire charusriì

or automatic Jtustment utside of gc eral rate pre ceediog to recover

tFre sosts oh new transmiss on facilities that havi bee
ii prey ou ly approved

ry the f/Pt It rn ertifroate of Need ON or ceedrng serf fred by th

MPUC as Mr rnesota prrsirity transmnrrssronr projest mdde to trirrsrnrit

Fr Dec trrs rty generated frorrr renewable pen ratronr ourees ultorately

used to prov1 service to the rrtr ity retail toone is or cxc mpt troncr

the requ reroert to obtain Mrnrresot CON Such ICR ri Iers allow

et rrrr on rvestmcrrt at this level
at proved in utilitys last gene rate

ise Add trorially follerwrnrg ipprovei of the rate scfredule the MPU
in ry pr ye arrnoal rate ad uDroerrt IeJ ursuant to the rate sc lule

TIPs initial requ st tsir approval ICR rider sva granted by the

MPU on January 2010 aid bee ame effective he brer iry 2010

01 reqere ted resov wy ot its trios ii sor inc strr ents being rec overed

lImo Is nnosota IC IT stem rate parts it ger oral rate fil

on April 22011 Ii its April 25 2011 general rate ease suden the MPU
ppnoveri the transfer it fran norssrorr sostss unroof being recovered

through DIP Mrnroesc fa lR rider to cove ny in base ste Final rites

went ri effect so Os toher 2011 The Curiap any wil contirnue utilize

the ide so re oveny rice Franr
ci

rIrl ftc marnrrng dar cc of this

curs nt transprrsron or Iects has been oIl cted as well as to recover

costs sosrated with approved regional projects DIP filed request for

an update to its Minnesofi 1CR rider on October 2011 update

DIPs Minus ot 1CR deft approved by the MPUC on Mar 26 2012

rI into stIed April 0l2

In this IL rider crpdate the MPUe Idmes ed Frow to Frandle jtrlity

nvestrner Is iii tnarrsrmi ssro tacrl ties that qualify heir rsgioral cost

rIGs aflo onrde the MISs finib f/ISO
nr

rI is atio rI wvs

to recover on of tIre osts of ts fra isrrrrssronr nyc fncre nt from

tOT other MISO ofrl tie On March 26 20 Ifre MPU appncv et an

rr
method for Ml egro ia cost ethos at err ri

which OT Ps reta

cc stomena old be nespuosrbV for thre or tire inve tr of OI ad

with offsetting ci estrt ton resenue nec iced from other MIaO utr Ire

uncle this MISO tan

On ry
24 2012 0111 frIed petition witf tI seek

detennornratranr sit elg brlrty for the
rn

.Iusionn of twelve ddrtno al

In rnrnn ssrs ire lareu pncjn Is
rn

Vrrbsr
ci

is Ma rrrOsv vds dim0

Orn Augus1 22 2012 he nnresot Depart ii nt ilC ocr mae nec MNDO
II comments ann on AuguD 24 2012 IFre Mroneota Office oh tfr

Attorney Ceo rat MNOAG trIed onrnmrenrts 01 tiled reply comment

err Septenrbem 20 2012 arid suppneme ita son cc it on lanruary 2113

errbing an rgmeer rent me cri Fred bee eemr 01 tl MN000 and ftc

MNOAG to fin eligible of the 12 ow Is MPIJC ppm of Fiat

at een rent pending It appns val rs obtained tsr in lode additional pnolect

in the ide invest noe of in tFre app ove pm iies Is II be nrc luded the

next ins il Mrnne ott II Rnidm rats its tOngs annd nesove of the

nvestmr mt will begi ough the TCR rites iF seq re oIly rp riced

by OT MPUV ipJ ed osO asa rote it0 cxi ti if rrVes no1bvr

th nnesota IL eden will also in ode in the nrc xl arrnirr il ride

na update tiling has regulator liability
oh 10 million of

Desemnmbe 31 201 for rncrounmts bill cI to \frnne sstr ostomn em trial

are suble to mturm fFrrercrgh the Minnresc It len

onservatnon tmprovmcnt Programs Uirden IV mnesot rI iw every

reer bled public crtrl ty trot tumnrshre electric senvrse mrrust make ar rual

in ye tnnenrts od expen Irterres inn enien sonsemvat on rnnpovenremrts in

nimake so An butron lithe state err rgy aid cc irs mvatr inn ic ounrt

in auto equal to it aD of
gre crpe rating me snue from

srvice pm iv ded ii Mir is or hi xl do nr ration Foe ngy Act of

310 pa by the inesot Iegclatune in 200/ Iran rtrons

fnc eonsenv tromr speniding geral ii our crvatr in errengy ravings goa

The MNDOC or require utility to make rnves oents mci

expenditures energy inse rvrtron rnmtrnoverlrenrts
wFreneven it Ii ids

fEral the rim proveroe nit wrIl result rrr crier say ngs ala tot ml cot Ito thre

lily less than Ihc to flue
trlrly to pro trree or ir inn irvalent

in iunrf re supply sI ene rgy Sech MNDO orde canr attic
rlc

to Ihe MPU ivestnrient niade pcrsu ant soc dems generally an

recover ible costs mr to cases even though owner rip
of iIre

niprovemerit rmray bslong Ii IF prc uertv siwoe math en tfn
nr

the ut lily

01 recover miss valion related included in bn rat

order the MNCIP thmocrgh tfre cisc stair inn iil overy rile ii

rppnovod by ttne MPIJC

In 2110 rscogr zed 53 mullion in trnancral ions olive mel
ifrnr to

2010 but nedor ed thrat 1mm orrmrt by $0.2 ncr llron rn tie fcmnrth qua ten ot

21 wn tOur order is rssued by this MPIJC on inrerany 11 012

appnov rug
thre ecove ny

of $3 rrrrllron ton he 2010 MN IF hr an ral

in cenrtrve Begnnrnin mr lanuary 2012 01 Ps MN Csrn ervatroo lost

over Adtu tore nt RA roe meascd ro lO0e 1o3 8o to all

Minnesota retail dc tn ccitennrers

OTP esogrmi el 52 nmrr hon ru MN IP inane rib rnserrtrves 2011

relating to 211 pro ma esults On Van hr 30 2012 OlP erbunitted

amr rual 2011 tmoan rob in rrtive filing reqer
to nmrrllio inch

mecog zed an addrtrorr $04 norlhrorr if inss it vs related to 011 un
2012

mi Deeencrber 2012 he MPU appmoveri thus covery $2 Ii unirllro ir

frnranrs ral ocentive ton 2011 and ilso den ash rnige fIre MN II cost

nec oveny rnetFro lology used fronnu percent ige it eu boner

ltm an anc burt to kwh conusern red Ire written on len was rose on

On cnn be 10 2012.0 ii
rnruary

20 301 Ps MN uF1 sure brange decrea

from 8a cit the su Ionic brIl to 5000112 pr kwbr whiefr eq cute

prox nrratelg
of in usforiuen All The per kwh abIc atuom

ci hod is Ihe pumncr he cuetFnmd approved by Ihe MPUC tin oil en el sIre

ut litres in Minnuesol 111 men ogurized $2/i iihhronu cm MNC tO brnuan rOb

run itu es nm
2012 elatrnmg 2012 ogman nrc oil
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On At ru 201 01 P11 .d requect with the SDUb appro al of

2010 hr inc ral entry of $11415 rd ire harpo adj stmont of

000061 on South Dakota to crc bill Or May 2011 01 iii

request win SDPUL for royal ol updates nfs 2012 20

iuth Dakota rgy ftP
rerrey

Plan he SOPUI at prove the 202

2013 wit mi ii available ii entive payment lrrnrte ftc 3Q1

if the budget anrouni ovrded rr the na or 84 000

kderal

Vtholoeak p0 ver rates ai fran ni in rates ire cut ic otto the turrdretro

of ftc Ii Pt undr ftc Fede alt ower Act of 190 inre ndc he El

rrdependc nt ag rev wh ch
sjurr

die finn over ra oct whole air

ctrr tv sal trans nrc on and of lcctr em rgy iii in Oate

ommer rritereo in rotron of ic litres and co intirry potPie rd

Ira tier rio Irate are five aite inc day ii perisre per rod

ihp of to ulfr or ipproval by tin Rh

ffcetrv Jane cry 20 the FE RO authorr 01 rr iple merit rti

forw rd Ic eking formula trar cmi ci irate dr the MISC Open

Se cs fri irnrc iou Inc rgy irid Ope rating Re rv Markets iarrff

Ml or wral rue eric eruyrrrc ukc urccuvu rirt

ormula rate lOOc of prue rtly incurred oristre etre Work

Progress WIP rate arid 100 orudeni ly inc urred co

off ransrioi in fa litre ti at re once lied ab rndoneei for rca errs

wyo idOl eo fret Abindoned Plart Pee every dote mined

tie IF Rb subeq rent to ibairdorrr ienut ifreally for Pro
ret

ion ii

irs niscron cpIO2O prc cots that 011 is invest
up iudrng the

rrgo Pr jor Be nurdji Pro en md Br eAr
rg Protect

On cember 2010 Ii Rb app eyed th cost iocatr for ne

clasrfrc rfion if pro oi ts ru MISC ca tel Mnitr Valu Proro MVP
MVPs are de ign to rrrable fir

reyr iii tore riply tfr energy roy

ckte onf to a1 rlity and ironic ors rfOetrrrg murtmo

tr ir srnur in ze icc rthru the MISC region 1ire cost irlor ati is

do ne Ito rune th if tFre co fof trans no err pruto ts with reg onal

Ois rre popr ny assigned to the who tie netit On October 20

2011 Ii FRI reatf rune JO MVF II afro rehearing lire

1P us rr cc ifrorr is cirre nfl be ch Ole npee tIre Un fed States

nt of Strp at Sc v1nttt tire cit

EtIr ctiv Jar my 2012 the Ft RC iutFro icc ci 01 re 10
WIt arid Aba ref oned Plant Re every on ye protect appro ed

MISC arc MVPs in MiSC 200 fran smi sron mrrr II in the Pry

St err South brec kr
ups

MVP nd the lie rid ik hi1 Stone South MV

The Big Stone South Brookings Project 011 jointly vet pin thr

oce svif Xe Ii iergy MISO roprov fh prop ef an MVP in

tie MISt tar Decrrn mc 2011 Nut cc 01 Into it to to rtr nil

Fac ilrtree Nib is tiled wit th 511 Ut on February 29 2012

rtron cit tF line is mrrfrerp itrd to Lice previ usly cibtarne Big Sto rc II

fr inisrn 00 i0J nmrtc rd orse rrt arid expected to be in sen ar

On July 31 2012 the SDPU approved the fran for of the

Stein II trannrrssron mut pernirts toOl In Dccc ihen 202 roqu st

file ii wifF fh SDF Ut on ocertifrertic of ponfr in ot flu Iii out

th if wa appru as mant of the Big Stone lit nrsnrrrs ron devote mr

OFP and 4cc Iron expeci to maM ront oerfc ninu filing tIre

ond
riu

rrter of 013 for the remaining pe rtr iii of tFre proe

lie Eiiendaie Big Stone South Project Cli is ritly dcvelciprng thi

protect wr Mont ma Dakota Ufriitre Cu Duvrsrcrn of MCII Rosocrree

Crc cci Inc MOO MISC approved If ej of an MVF under tFue

MISC far ilk leeonruben 200 Cl arid MOO jointly fr clan Nib wit

ftc SDFtJC
in Ma Fr of 2012 his

pre joct Ii mquiro re rlafory appro

fre both tire SDPUC or the NDPo Rout tue rusrits are exreefe to be

rI it tFre re pee five comm reins rn the thrnd qu irter cr1 20

Capauty Expansmn 2020 CapX2O2O

ipX 020 soc nrtr tiotrve Pclcvi iii vrtin icr Pr md

nrrunricrp utrlrtie mu Mm nrc otr rnd lie on muir eyr in tic node

anid ext and fire Cl ni fri iris grid were cc nr in trot

ire4 itforelable yre Fr p4 onr mnre rd ntrircd To note

In nsnrrrscron prolerf for he rogic nr tIre go Mon cIto If krluVuit

Pro cr1 the Fang tIre Brookir tht ref lv rn fr

kV Pr oct the Br em mk igs Pre icc the ni
Ii

Gnmur rJ

kV eel Fu Bern rdj lire arid tlr lwrn if Cr see

Projert 11 mv stor rr Ihr go Prie the Bnookr

Pr mnuder reurmr tnruio nc rven cPu nXjc Per

mr Inn ill be Fru Fr tic MiSC ii Ft tie Inc krr nujc an

IVP eel Mrnne ci North ikeit and So rth Iota Tb Rid

the Fargo Pre icc1 motor rrt he en erye ite

ula hoPes rd prop ct opreen re rts Fr rye be ru rgr
cd on tie

otnurf on fFue Fargo Premledt TI Montre lb to St tIer mntruru ot

It Fang et mc pla rrrto se rv Deer nit or 201

irinpletor of phi cc fir
inger

Pu pot seh ed hr fr

one mI2l5

rirr Brookirrg Prvjcf Art nu have if

uegulatoi idie or prcrc apr ecu cnrf ye rpm fire

onct ho ot Ii Pro is nyc Puc led MISC ranrrcd in nil inn

iproval ml rhe Fr kin Pre dl as on lvfVP under the MISC tar Ii

een he 311 Ihr oleetwrl he Ieed rncer cmii gnne ifs vrfh

fh ml segrruc
nil Icing placed rn cc nod rr curs rumor 121 rn

tFrc lost gune nt plo ci nvrr Jr nrurp it fin pa ten ul Ilr

line Bemrdjr Proiedt emidir anud Rapid tr uu no ron ore

fully erie ngr
ed arid pert nuto yr on Sp on me 1/ 20

Rrg Stnr Arr Qu ilhty cntrnl System

1w South Dart ito Dcp nh men of rvrnoo cit talc ral Re mne

11 NP dcl un nec that tln Br Stone mull is mbje Ito Be Ac iii
mhle

Ri trof lechnotc pg FART mm uuenit if thc PIca PrrAr AS
hr ed or dot ersror ru blurt rurdu it gIll SI mire cml

onu ity cuntnrtrut 10 vu nut ty nil mirnnre mit mtm mnol nrl

den nm mc nu Munnresota Nor oto Soc ti mkot

chip in Inmdcr tFrc nrvrno in ito Fr mfeetr Apenic cEFA

no oni Ira reT ml mtiunrs Sect Dakota lot anid trrrrrffe in

in p1 mn trtr ii p1 rn mmd oem mted nm iplc ic mntrtr mm ucric oft Li mm

Jiuru my 111 Ti DL NP arid EP how mpne mr ur it trot

ml rovrsr ns vhre ode te by ft mnt mf SO nrc ii arid

mv morn rent and heean ie dice fi em Set oh 2011

South ik ito lerpedl an submittee ml ne used npl nnr mhm err

p1 in inc mssocr nte rnnpicnnr nt 110 no vl to PS Sep 0011

rde tt it Dakof me pie nr mt on plar
od irnrplermmc nCr up

nit th Br Si me rum mmmc ooc nit nrc PAR mn Ii

am qualit ntreml tennr te rcdemce on mr pe lit or ly

ac ticablr cit nei nt liii vye in often the EP
rp

muoval ml Soc Ih

micot rmptc nrc laIr nn p1 in 29 01211 PA oc

ad tom to mppmuv mnfh Dakota Rear ml Ia St mtc Im Ire nu

Pt SIP find 01 tnrmt eth Cake tm IC ul at net mti Ic 1C

gre nob haze epettron he iPAs Fruit appn of ti SIP wo

etfee tuve or Msy 29 2012

On lanuony II Oil CIP ft tnt rio tire MI Ut fin ADFi icr

Ic nrc air and or ran inn of the BAR cc nt lmmnt inn
ii

alit

cc oh ten at hi mnie lanrt ttn rb table to en rrp 01 Ps Minnie eta

my ens Cnn cc mime 2i 2011 the MPUO ted 011 pet ficrnr be

fo Ihe But St re Pt ml Ai Qn nly Cernrf not Sy mr AC

5111111 svnittenunl wmsns ire lormamur v2 211

An opplrc 101 for ADP fri by it rIme NUt SC ci ry 20

2011 wa api oved mr May 212

Ma ch 35 761 OlE me qmre ted cv in th St Ii IC Ion ann
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The followtng table indicates the amount of regulatory assets and

tab Itti recorded in the Company cur solidated balance oh let

Rogo Ic tOt itt

Not oc Pc cc

8311

/01

211

121

11

49

280

93

10/

1337

01

31

518

/3

Sit

131

11

not

rontl

ot ci

etiv

nO

ronttt

non

tst too

to

so

mu
nt nO

171 unIt

ntontl

not

18 rontl

nontt

yr

set

inc itt

itt

nc tt

nil

ci to

11 otort

nIh

t2ri rti

to

till

ontt

49 utths

ret

rn

24 it title

tt inth

10 ncrth

12 this

11 root th

17 rem tO

rI rlh

itch lii

st Soc

lvi

63 mci tI

loot ho

nrirth

Total /Refund PenodCurrent LongTerm

109 lb

10 OnO

43
98

199

113

/1

Rep ato ely

Poor Sora tts rod Act tartal uuos Cr or Othor Postretireri tBer 91

Is od Slarlcsd to irD 05

is vat uvo 8iur Oooto 000 00 Liv

Sc it ii itt ARO Acors Do ciatc Allot 10 it

1ttkit put rPcnlLo

II no II Un cc ro sot Coo Mit rts

Ico ocr thU ol tO Pr ioc vi ot

Del red In
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Ties

rtt LI dolt Ron ov Ole hI von Ricer Aoc Led Rev tcs

MtSO iot ed 261 cosine it Reoo Rtder Ira

3m ta ewab his un oR der ccl Revenu

inc II Un too crod coo Costs North LIt citi

Li uc to South Lakota

so te ave Re vciabhe Expen es

nIh ii Ii tier Ri nI Ri at

Deitoltodrptt iL yor hoi cot

oUt 11110 do oed Rcvc uc

ill LIt Asto

iatony oh
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Stock Options Granted Under the ncentve Plan

Since the inct ption of the Incentive P1 in in 1999 the Compary has

granted 2041 500 ophons for thc purchase of the Cor ipany common

stock All if ths options granted id vested or WE rc forts ited as of

Dc cember 31 2007 The exercise price of the options granted was tic

av age market price of the Lompany so immon stock on the grant date

dot /18 ace vinting reqcirc rients coinpensabon expense

ecorded base ion thc cvi imated fa valut of the options on ti cir grant

cam sing fair va ue opt on pricing metS cinder ASS /18 occounang

require nt the fair vaiuo of thc options granted has been recordcd

cornpcnsabon wpensc over the requisite service period the vesting pe

Presented below is umrnary of thc stock options act ity

Stock Option Actavity

Outsta Be ii

Dr ott

For iciscd

Ft stc.lc to

Dutstaric Ir of Yt

ahft Er

Pt yr dl rr xrr

ii Vabi at DpIr iv Go itod Dun

of he Aici is lbs mats ci Ia vaiue c3 ill opt ns granted under the

In entive Plan was hived in the Black Scholo ot
tion

pnicirr5
model

lie following ihl vides inform itiori abe opticins outstanding

as of Dccc rnibcr 31 012

19 /5

38

2/28

2/28

9000

tori granted

Restncted Stock Granted to Directors

thu Irir itiva Plan rooSt ctd re of thc Crimp ry cr sir on toc havu gror it to it moors crF fir wop sn\ Ro orB flr to an

turin of compArisatori Under ASS 18 accounting requrcme its con ptnsation penoc related fri ltd 0hare is bsed on thc fair vaIn lbs

ri stnicted shares oi the grant cfat On April 18 2012 the onipanrys Board of Directors grant 24 DO sha cv of rctt icted Oc ck to the no PdtiY

no it niplo deectors restrcted sh cs vs st pci year err April of barb ys or ir pent ci 2t 13 fliroLigh 2Db id art cI gibl fcn ft II dividend

nd votinr igf Pt stricte share iot tested arid viderids on thoc rcotric ted sharcs sot jet urfs ito cinder thc terms of the rcsti cf stock

ward ogre ii 11 go nt late fair value cit ach share of restrict stock vi 521 32 Ii irc Its iveraf irket tnt thc daft gr tnt

rc sorted 10 isa sur mary of the status of di ectors rcstricted stock awards for ft ars idc Dccci Ac 31

Olretore estrlcted Stuck Awerds

Noi Vt Bcgi Yc

trariti

Vest

lone tea

Nor Vestco lid

Sn pens toir spc
cRc og

Ii Vie ftrocsVe mdi Yc

Weighted

Average

GranUDate

Shares Fair Value

84280

24aOO

21 380

56900

2011

Werghted

Ave rags

oranUDate

Sharcs Fur Value

2010

Weighted

Average

Giant Date

Shares Fair Valuc

Outstanding and

Exercise Price Exercisable as of 12/31/12

20 tO

Remaining

ontractual life yrs

2010

Average

Exercise

Price

Average

Exercse

Options Price

1S639/ 28 53

t5ptmrs

Avc rags

Exercise

Price

ri 901

92497

9249/

3134

2659

t4i80

2326 rr /1

132 21
2486 14

2184 2o

S52000 /4000

51 000 68 00
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Stock Performance Awards granted to Executwe Officers

The Com ensatton Corni itttc the .c mpany Board of Director has appro toek fonn ivi tr enie it de lit In ifivc in for

the Co np in cxci itivi 41 cots Under thc cc agree nO the offic crc could warded shari the Cot ipan wimc cc

ompany total shareholder return rc lativ to that of its peer gr up of conip ire ft the Edison El cli rr In dote EL idex over thre tort

heptnnin on Jartuar of the yea the rd are pro itO the number of shate ocr ted if any wi Ic owirded an ft rued at hr ml cta th or ir

pertorr iancc casurernent pe nod he partcipants iv no veto or dtvidend ights or Icr the award
gr emer ts or UI the share at is ce tie

end of the perforn once nreason ent period the terms the utstanding irds diet tc that tO cc awo de re elm died uric oc 00 ii Ic Ii ihil

iatds nrda co with tEe iequirc rrren AbC dli ootnpr ns ito red iv Ic irnia ice prrio ha 01 ti et iii aloe

tO cr2 rr portn rio pie tw 5r

On Apri 16 2012 the ornp my Board of Dir rs acted porter no slia yards to the ornp my cxci utive lIft et ii cr flit lrtcc tvc

Plan for tIe 200 2014 performa ce rrrca jrmc it pertod

hr table prov des sit iirnarv stock perforr iiic ow irds yr 401 id ou it rc Ii the ock teil it icc ova ds

Performance

Period

t25 000 181

Shar

Awarded

/c

he Cot ipany rrner hid ut tve OtIs or re go his eroplo riicri

svtth the Company effe tive Dci ember 15 2011 nd resig atiori va

treated as rniinoton wthoul for the pci poses of his ernp oyment

ogre en it rcden the rtns of Its ployme nt agreement lie roe civod

the forge tc number of tIre ompar common share fun thc perform we

rirds 91 itcd mit ri 20 99 2010 anc iC 11 or fib 900 slarcs valued at

tIc ci ace it thre high inc ow price of he
irripart

common Thare

on Decernbc 14 201 of 21111 pet sIr ire te total vat 01 91 8/1165

the Companys fom men Chief Operating Officer resig icc his

err ployrnent wtth the Cot cony cIte ctt Dcccmtier 90 2010 ith go id

reoon that term is defined in his en plc yruic itt agrocrnet Und the

terms ot his emç loyment igrec icrit lie ceive the torg tO number

of the ornpony orr mon shames ton the pc rfo mrt tire awards
prattle

Ic in 2008 2000 and 2010 or 70490 shares il ed at the ave rape of

tht Ii

gli
id low irice of the Corrm any onimomr mrs ott rube 90

2010 of $2 /8 per Ware for tota value of $1 609 /12

lie ci arcs ow mdc sh iwn icr the table at ove fo the 2008 2010

2009 2011 20100012 arid 201 2019 performo ice çie
tort ri fleet irtly

tt es ccv rdcr cIte cxci ttvc crrtployrrtctrc agroct tot

rip nyc 20080010 2009 2011 id 20102012 total shaeholder

return car kinys resulted in rio in entiv share awards for the Company

achy itt partie pmtitsfc rthe 2001 2010 2009 2011 and 2010 212

perfomrii itt meosureti er rods

lIre expe nec ecorded ii 010 elated to the 20 2010 perfor nancc

ri acurernert nod rellects one 41 rd of the grottCdatc Ia value of th

fit targeted no oh of as mrds ftn th it pertom iiatmce period Em expense

recorde in 20 related to the 1009 2011 psrforrr or cc oe isLite netit

pc tied ibility iwatds retlects the Decerrrber II 2010 Oem value cit these

cards e4trr ate to Sc $0 wh ch esulted in rev rs of $845 000 It

cwcmse 000 tOe Dc lbr 90 2010 tf

he former Eric Oporafi ig
Oft cccs 200920 org tcd share ow etc

of $667000 spertse recorded ti 201 related to the 2010 201

ii rformone mncoscimer it pertod hal ity ac ords fI otS Dc etrtbc 31

2010 lii value of these wards escimate to be $0 us the Decerriher 30

10 rriark valt of the torn en hid Oper imrg
Otfie or 2010 2012

rgete hare awards of it 9001

As of December 31 2012 the total mc aining itnmcm ogntzd amnc unt of

comnpcrmsat on experse related to toc base cf connpc tm at on to al of

lie Comrtpiny tock eel yinermt ogrmm wa ap toxurtcttely

$4 milton blore income tixe whtch ii be no tOO

wetfhtel over gc neric dot ear

RETAINED ARNINGS AND DIVIDEND RESTRICTION

ic Con pot Re trt ide ot ii Ai ru ice cfec

mon at lit mit the an octnt of di id tlt ii no lie itd to cur

sh mreholderc by hi ins ounmf of arty leek it ii aid di icit rid

holders ott he mr any ctmul itiv pm lii cc cli

roviiomsrtineolFtm itmgmmitsnifairtic ri ii cc at

Dccciii icr II 2012

lhc Ccimipany so holdr coopc my tiosgr am
it

critont

its nw lhc in icimce ot let id fc ntc mils 11 ltvido iii Ii

atn iy
sh nohol ds ott pi or itst left ic

Co cmpa iy
ul titian cc As re It cc rlatm itc fi Ito

rcgu itim or tiniict
my mgrccn of ot tel curt itic rr

list ribucionis 1111 wee to be mach by the cmiv be ic

Both the Coriipamy aid OlPs cmedit ag cc it mt cm cli

on tO yment if divi mmd
port

ide loch vc itt ci dcl iult An

e\ertoldcfaultw itldhoconsi lnecfto vi cc id flu Cc Pit

di miot mite ent ito inmc al mmmnt As Dc rmih 2012 ft

ti paty taytmtCe iothcc ttttiteuomttct mt Ce toO3f
tcmthcm infom oat em ft ovc to tO

Ott len the Ic den Act pill utilttj it
iy

tict
my

div tIc

Iron any lou pc mly in luded pil accc mit WI if WoO

fu id pmopc rly inc tide din aptto act mit on id the Ic

ho yen Act the toted mc oulofin ov yr IL Pc em mmtly

tcmpnetc ftc pn vi in to allow divi fond 10 hit ii lo 11th

ounce it the di ad id lea ly di clow tmlte ivide clt

cc ivo id theme self thing the rf ol ir im flit iml

lie MPUC indin tI Unit chc iou if of vid rm tci

tIe on tnt by ro icum tg cpu ty Ic ml pi ut hon ifS he Iwo

16 70
utty

ital itliI 05
of otmihe 2111 lotm

apitalia ion mm Olb Im tat

$50 mnmmliom

COMMIT ME NTS AND CONTINGENCIES

Constructron and Other Purchae Commrtments

At Dr err lie 012 011 ad cent itt me ml trt Ic mc

mont with mt tmmtt tier pt ion tic omm ty op

9/91 000

ti oil

2010 2012

Maxrmum Shares Shares Used To want Date Expense Recognrzed in the

Subject To Award Estimate Expense Fair Value Year Ended December 31

2011

Ii 1001000

20 24000 .1

20 1/

2010
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rc drt Af reerr ent ore guar rrrtecd by ocr tarn of the omp riy
material

sub diar re Ocrtstarrderg tter if rodi by in ide

th Otter br rporobon oil Ag sic it oar cc tO rinourit

ova lab for borrowing under the line by to $40 rnr don The Otto lan

orporat on ed Agreement has an ocr ordror wturo whereby the

hne can to inc eac $250 milton the rn rid sub oct to tI

conditions described the Otter Tan Corporitron Credit Aj roe rio

On OcIc her 29 2012 01 ente red nt Sec end ow dec ard

Rest ited Croci ieemc it 0Cc redic
isp or vicfr Ii

sarned therein he 01 Crc lit Apr it in id is tat

$110 million red Agreerr rtc is of 21 he

was set to exp cc on Morel 01 Pg ocr is ii

for $1 nih on trio of cdt th ray to increa rill

the to ms ar subject to the lntn ins des be the Dr mc

Agre merit Ti 01 Credit I\grccnne it Ti 010 crc rig

facility that 01 Pro dr rw on to port lie on in Iii mc il id

other ca tal reqoireme rits of opec lion in idr te of nc dO rr

on rgg gate ais nt ri itt excee 1$ iii lion to hip it mist ni

Borrowi under the 01 credit Apr no cc irer bco ii Icre at

enBORpiusl Co vub1 LI tu utv tbra

senior unsecured debt lie intore itc err to
ig ci len Or

Credit Apreeis Ott nor tr the re nesval is LIBOS p1 Ic the

01 Credit \greemenit is qu re ito pay the iks onrnr to

fee based en the average ely oriosed amocrrit hlr to iv

under the re vcnlving edit 1cc lity TIre OT Crc dit At erne ntis ccl to

expire or October09 201 lh OTP rod At re rr onto mt ins nor ib

of restrictions on the busrne of 01 inc idirig tic ii abr rip

to mc rge sell Is rn cke rnve sIr ate cc to it

gua ante tt ohl atrcr of any oth ty ero ig or trori

with related prtre lIe OIP Crcd Ag cnn nt Or if ir rio

covenants aud cv rrt 0ao1 ov ii ii iven rut nO

whic 01 rr riot pc rmit the rat Iritcre ii Dc it

Total apitalrz itron dclii II 01 Credit Agee iii to he

greater 060 to 00 TIm pro Cr di Soc en ii nclud

similar cove is its arid events defa It hut ohs ioce frnanrc ci

coven crit that ot ir cloded in the rrerrl 01 re it cc ncr ic

which 01 coold rot
per

mit rile rest arid Ccv ge Rat

as defined itt or PC edit rm rn to he ha to CC

the OTP Credit Agreeri it lees cit ud rovr icr tI

ol the agreerner or th cc ieratioi or myrritrit rn cart rOt md
nj

duetochangcs 0Psc edit rrtinis Tb ob gatc iso Ocr iii 010

iv Oil Ac reeme it arc not rar rile cr1 any other Os

LongTerm Debt

On May Tb 2012 he omp ny died Ore If regjs rain ir tori if

the SIC undor wI Sb it rriay
rifle is sale fra irrrc to ii

ee arately cm tc gethe in any con atic qeinty in I/c de lit Ii

described ir the she mc prOration to ri

March 18 20 tie mnnpan lorro cd $1 Ohio or cC

artner hip in Assisting on rmunnty xp mrsrnn Ic in Ic Ii inc np

investments at Northe mn Pipe Prodo ic Northern Pip

Coiniparny PVC pipe namio acturnig ub idr lo ed Nort

akota the ten sr unse ored not rears ntere tir

monthly pmnnacrp vi arid nritere0 payme its through vi nrchi 2021 April

2011 Otter lai Co per itnon bc rmcn ved $0 ninllr nr Ic ma Norctr D1rkot

Development turd ban to frmranr addit on sI ca nt In ivoetme irIs at

No thorn Pipe Ore seven yea oneco cdiii boors nit est at Do

with monthly principai mc ntere pay nent throo Spin 01

Senior Unsecured Notes 63% due December 2021

December 201 OIP rssoed $140 mm Iron aggregate inc sI

rmc ont of 0bPs 63% Senior Ti eec ed Ncr is lire Di rOe 202

tthe 202 Note pom io Ito Note Pcrmcl aAc nit 20

Note Porchrase Agree sienrt doted is July 29 litre

por hose ncr ed the crc

Debt Retire srennts

Ic ly TI 2C is in Oil its Ian din ranlhnur

89 ne cj SC 101 he ade

it ci ton is it Ic Now pnrcr nt vied

Fe arc ary 21 00 en ted be twee mn on rp irny
arid code

hr esrnnt IC cal or ccl Ic cIt prepaynncnt Or

code Nc tc nc isle to in ally
The once and by the
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11 CLASS STOCK OPTIONS OF SUBSIDIARY

ii ci nfunct on th the sale of PH
ry 2011 ii 363 uutstandh

Clac commo share optiom were rncdHd by ratu rgreeinent

bctwec the er and tf holders if the opt nns end abitty to the

liters of the ophons rsfablish cod th fair value of he

ophons on 2011 iho Ii ehfify as asumc by tF rew own rr

IPH he opt one re idfustcd tc the fair value ha on the firr 2u

of err ride lyn sha of arc Be ors mon Stork of $291390 per chore

on May 201 Ito ho 2cc of IPI las rirnori sha optior

prior to their ancc hat io ion MayO 2011 was bed on in IPH Cl

ommon char value of $2 08 .88 icr diare the 53 32 000 ditfere nec

between the err value end hook value of the opti irs was charged to

ret rinod err ii gs id earr ripe
available fci omi ion hares were

rduccd by 322000 ii the secor arici of 0ll

12 PENSION PLAN AND OTHER POSTRETIREMENT BENEFITS

Pension Plan

The Company nonco ii routory cc de icier at ci cubstrrrrtrrrry

orpc te em roy 01 noirinre cmoloy cc Inn purr to

Onuary 2006 aid all cci inc ripley or 31 The an provid 100

vesting after five strip ye rr of so sico and fo melee crc it cornoeusafioi

it mm vltt clLic ed in pen rh in in case ci retirement ic pe

e2 ftc onpo iy reserves the right to discont crc th Ia hu io

cha igo cir disc irrtinei ice may after the pensicins theretof re vested

The pe ion dOn Cr dee responsib etc pen ri payr rent

to rrtirc cc end separate ci iii femd manage mespon iblo for ra raping

tie p1 ri resets Ar rdc Jent cc tear assi ts th np my in

erfonriirip the riecessar actu veluatio is to he cliii

Iii ott cii rth rkmi nrpb
cor rparrres ye rn ncr ccc ir be sh arid ca teriva cut arid

altern rev strnc it Nonc if the plan assets re vested in omrnon

stock erre stock or de cc urrtr of thc or rpa

cinrrpcrnc nt ire cc iodrc per ion ore ft
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lIe cccl

Oh
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vvitli thc bjs ice rchitvuig Ii retui is hal weed aainst an
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Is0 tO Vi 2ft WI tWit

ftseclosi ofb iiiessatttci id of heycr Th liii vilneof it

calculated ir deaundently by it ft nd adm tistiator and re xv id
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13 FAIR VALUE OF FINANCIA INSTRUMENTS

loll awnit thods assu pIlot ci to tb Ii

1100 of tin tat inotrim to or wI Ii proc ca ft

mat 11 tI vilue

Cash at Shoit Term Investments hc car ylr0 mount Ipo cwrpit

cr lueh usc oshort titr nato lye tbot nstrct
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cli
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crb 20
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cf 111 10 Or ly 020 20 vi 21 ho Ic op nctt 01
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aV ire op Ac to bt paid
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401K Plan
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fle balance of unrecoynrar tax benehts as of Dr eemoer 31 202

would rot re du our eUc ctive tax rate if re cngnized he total amount

of unre co nr ed ta be nc fOx as of Decembe 31 2012 not xpec ted to

hange agr ihe ant tbrn the next 12 months ihe Company classrf ice

interwt rd penaltres on tax unce rtarntre as components of the pro uon

urns tows Ia our consohdated tots merit of in on there was no

amour tac crued for mnterc xt tax nc nrC ntic as of Decembr 31 7012

The or ipany and ubsid ares tile eonsohdated federal

mr come tax return and riuu state and toremyrm cur ret rx return

Ax of December 31 2012 mth lmmnitcd exceptions tire mparry mx no

nyc subtoc to xarr Or by taxmng authuritmes for mx years

pm or to 2009

16 ASSET RETmEMENT OBUGATIONSAROS

lie Company ARC are lated to 0Th coal fmrcd gene abort olants

and ts wind rrhines located mn North Dakota ft ARCs inc lode

mterrms such as ito re toratiorm closure of rsh pits and removal ot cc rtamn

structures gncrators ast tos mid storage tarmO The Company has

ego1 ubigatrur asses rotc wmth re iremon ot varOty of other

lnn div tangmble assets sod
mm

electrrc upe ratmorm where the oCr xi Ocd

set emcnt costx am md vrdually arid collectrvely irrrmaterral he Corriparry

has assets lugally wtricted fir the ettlernent of arty of rts ARO

0Th rccurded ro new ARCs rn 2312

Re corra rl attune of carryrny arrrourrts cf the pr orrt value the

Companys ft gal ARCs aprtalrzed asset retrrement coOs and related

or cumuk ed deprec itt xii rd summary of settlement ar trvrty fur the

ye ended December 31 2012 rrrd 2011 are preser ted rn the

following table

Asset Retrrement Oblrgatrons

Begmni mm halo

Nm sOt gatror Recotr oed

Acm or

Cl xii rrrt

AccrueoA etior

Settler e0t

2011

17 DtSCONTNUED OPERA11ONS

ebruary 201 the
umrrp my snld substamitr ly

of tire mx of nf

ShnmeMaster waN rfrunt equipmerrt niariutacturer fur ppmoxrmat ly

$13.0 mmllron rmm cash subtect to certain lo mg conditme i5 the Corrmpany

corded 31 rn It mm ri oftax imt rrrrnr of ShcxieMa tmr is et ii

Dr cembe 2012 base on the cii arket value of tue asse Or Nuvemnbe 30

2012 the Conmpany so ample ted ths sale of th fixed asset it DM1 wind

tuC or tfutu rig pan tor to proc ds me of nrrmi sr

and sell so ts of $18 rnillmun Ott FAbru
iry

29 2012 the Comp irmy

omnpleted tire sift of DM5 its tic alti servmc cumnp icy for 34 mirllmor

tic Itnetot imrrmoiumixarmdsellrryeo Jrauayl8 iotm tF

Co irpammy
oIl tim reacts of Aviv for tie tltnr irm Fur dmsc mtm ret

operations re portrmmg
Avr results rrc iclimcled mn St oreM te

ommsol dated reserlt In Decemt or 2011 the umpa my completed

the Ic of Wylie for approximately 25 rnllmomm in ish Cmi May 2011

the Company cur iplr
ted the silo of IPFI for appru mm aately $8 millrun

mn cash xegtxrent cc tiny prm
mm to hi rg in luded mn disc untr rued

operatinns ShoreM ster vas ncR dod in me Ce tYmpany Manufacturing

reeraf matgi and Wylis mr
ide en the unarm mvs fur rarer Wmnd me

segmertt DMS wa the en hio ess mmr ti orir am iurmner tie mItt

Servi es
segmrrc

mit anc IP wax time onl tic ones the ompammy former

Ford lnyredremmt Processing segmne it Time Company Wnd Cr orgy health

SrtVt and mod Irmyr
client trncc ng ymnen wee elmm mteci

result ci ties ot IMI Wylme DM5 md lOt

As of December 31 PC 12 tIre Cur
ipar

mn the ASh 360 45c rrte rma

fur rssemts held tom sale br tire SF oreMast tm iris rctr mn and
at prupr mately

el issif mcci tIme asset me hold for sale an Dc emot xi ft 7012 amid mx ueh

Slit reM rste mx ac rvrtres were require tc be report in di xi ummtir emed

ratrun imi ac urd tic tO AeC 205 45

8201

Asset Retirenrent Costs Caprt mlrzed

BeN mmrm nm rim ice

\ewOr erie rRs rinsed

Al rot rmmi to Revms or

Ow mates

Settlcr crrts

Bmiarr

Aecumnul it Depre ration

Asset Retrrerient torts Caprtaii ed

Or nmry Pa rr

dcxi Obi 5mtm sR cgm sod

Aeir mieoRe
Flivi irr nO

limes no Ie emmsc

ttr ents

Settlenrer ts

op ii ze As Re no cm

run uimtcn Deprec

149/

20

141/

49/

41

3424808

20
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December 31 AOM

DM Wyhe ShoreMaster DM5 PH 1ot3

jt1 tc

Deceirher 31 2011

Wyhe ShoreMaster DM5 IPH Total

23

62
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tu r1 rr 3O1
rrNu it 62
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rc ud
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UPPLEMLNTARY FINANcJAL INFORMATION

QUAR1 RLY INFORMATION NOT AUDI TED

core hanpec in thc number of ommort crc ootctar di rg rod the pot drl it tt cur sf thr 3ua cc lilift cc

or non chore cv rot quci total ear rrrrpc loH or or rr ron cI Ar ror iii hoc hr or vi un Jr ro di 1c ci are iy Ic
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io Ic 20 Icc ii te 1cr ono1rdcted trnancml statenic nt for re dofark

hroe Month Ended lurw 30 Septembe 30 Decembor 31
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Op 219890 231 21 /16 316 221 Hi
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ITEM 10 DIRECTORS EXECU1lVE OFHCERS AND

CORPORATE GOVERNANCE

hr odor oatio rcquir by Pu Iter roy irding Direr tors cic rporated

by rr ft ren etc the rfnrn at on cc icr cc in of Diiector in the

Corupany lohrutive Proxy State nerrt fo the 2013 Ann ial Meeting the

information re far Org cxc tive of icer and fumily relationships set

forth hero 3A hereto fhm intor oath
ri regardng ucUon lb reporting

iricorpo
ated by re tere or etc the infr rmation under Occur ty Ownerch

of Director ar Othcers Sect 16a Beneficial Ownership Reporteig

ornplianc irr the Company definitive Proxy Statement for the 2013

Annual Meeting the information requiwd by this tern rcgaidin the

mop my pro eduree tr recommending iron Aces to the Board of

Di cot is inc ort orated by is ference the informat on under Meet nys

en or irnrttee the Board of Di cc tor irpnratc Goverrraric

Cor rr ott in thc Cornp ir Ic tintive Proxy St Ac or nt for the 2013

Ann eting The iiiforrnatioii required by fbi Its ii in reyard to the

Audit Committee is incorporated by reference toO inforrriatioui or der

Met trnys no Corrim ftc of tin Bo urd Dire tors udit orri xnttc

the ompariy definitivc Proxy St its mont for Ac 2013 Annual Meet rig

The inform mtinn regardi ig
the ompany uAt Committec financial

experts nrc rpurated hy refeience to thc information under Met timigs

and oromitte cc thc Bu ird Audit Comrnittm in the Cc mo ny

ITEM 12 SECURITY OWNERSHIP OF CERTAIN

BENEFICIAL OWNERS AND MANAGEMENT AND RELATED

SIOCKHOLDER MATTERS

ho information required by this Item reyarc nip sec or ity vriership is

uric irpor rOd by refeerice to the iforroation uridc Outstand Voti ig

Shares and Security Ow icr hip of ctor an Officers in tie

oxipany definiive Pro Statement tom the 201 Ai ucial Meeting

Plan Category

eu ci up pi rovi P1 rrrt lb

199 Ste II cHar

199 ce It Pu cc hi

ouit iiç xi or by icy heir Er

ITEM 13 CERTAIN RELATIONSHIPS AND RELATED

TRANSACTIONS AND DIRECTOR INDEPENDENCE

The informatiu requ ed by thi Its mc in orporated by rcfe erice to the

uformation rider Vicy aid Procedures cgandinp Iransacti inc fli

Related Per in Hectic Directors id Mceti igs arid toni nittees

of the Bc urd of Director in the rcpany det rritive Proxy tateincnt

he Dl Anr ual 04cc tin3

defintive Proxy Sta5ercre nt for the 2013 Annual cting

The empa iy
hoc ad pte

cede of onduct thut plies to all cif it

direr tor officers ii luding 04 princip xl xecut ye otficc pri ic ipal

tinanc ixl office arid principal iccoc nting office or co tro er pcrsemi

performing sir ol fcrnctrens arid niplc yee tie Co opa 04
odc of

conduct is availab on its webite at www otterta Ic Te Cornt ar

intends to saP fy
the disclosure requireme its under Item SO of Foro

regarding an am ndnient to cur waiver from provision of it code

of conduct by posting stir Ii information on it web te at the uddres

spec itd ibove Info ution on the Con pony website not let cued

to be inicorpor ited by refe ence into thi An ru ul Re port on err 10

ITEM lEXECUIIVEuCOMPENSAT uN

lbs intcirrmiatim required by this Itt cii inc rp ted by rc ferc mce tc tie

nt immation rider onupens mtmomr Dis usiorr arid Analysis Reprirt if

Compensation orrimittee Ext ut ye Cociperisatiori mcd Dinectc

empc mrsationimm the Cumpa ps delinitive Proxy Strternent for thc

213 Anm ual Mc etei

ITEM 14 PRINCIPAL ACCOUNTANT FEES AND SERVICES

Tie icferrmi utier rec this Item incorporated by ref wec to th

lormati en under Rat tic ation fInd pe nrle it Kr
gi terc cI Pc lie

unt ir tim rm Fee and Rat fir uPon of Imidepem de it Re gistc rtd

Public Ac xuntin tim Pm preval Au fit/Nor Audit Sc vi .e

ibm thc Co rut any finitrvc Proxy Staten fur tie 111

Am coal Meetrrrg

EQUITY COMPENSATION PLAN INFORMATION

The fellow rig
table set forth inform mtio December 31 1012

ubout Nw Comupony coni norm stock that my
be scied under all of

eeiiity cong usation il ire

Number of securtr Weightedaveraga Number of scurdvc rsrmanmng

to be ssuecl upon
exercise puce of avadable for future issuance unde

exermse of outstandmg outstanding optrons eqeuty compensation plans excluding

optmons warrants and rights warrants and nghts securities rdlected column

301 it

NA

/13
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OTTER TAIL CORPORATION PARENT COMPANY

CONDENSED S1ATEMEN rs OF INCOMEFOR THE YEARS ENDED DEC EMBER 31

2011 2010

Operafirg Income Loss

Rvriue

Cp robot sex
dO

1519/ 078 11 109

Other Income Expense

ty ii to or
rrng

cf SuF dion 130

or rrF Roth root if Debt 13 106

Fr erxt Fr go 13 994 084

Intore to to 3ubx ire 512 90

FnO rc Fr mc Trorn Sot srd cx /00

0th nr 1026 18

FoOl Fr nor ro lxi 38

Income Before Income Taxes Continuing Operations 11 ol

Income Tax Benefit 039

Net Loss from Contmuing Operations

Net loss from Discontmued Operations

Total Net Loss

Preferred Dividend Requirement and Other Adjustments

Loss Available for Common Shares 14 301

OTTER TAIL CORPORATION PARENT COMPANY

CONDENSED STATEMENTS OF CASH FLOWSFOR THE YEARS ENDED DECEMBER31

2011 2010

Cash Flows from Operatmg Activities

Net Cash Provided by Operating Activities 43904

Cash Flows om Investing Activities

nyc ml SO 00 13/ 726

Uch Re arc sucu to am Jr ire 942

Us Fr rvc to Sctr\ rims

Net Cash Providd by Used in Investing Activities 10165/

Cash Flows from Financing Activities

cn hr Wrhtter Lx cxx of

No SO or Rip me its Borro virig
04 1/6 L/t

Fro mr uanccoforrmor Sb
49

irnrrror St Osu roe xpc neos 370 41

Pry arc Is for Re rnc rren of omrnror St 111 11

ococ ram iF ong Fern Debt 006

Shari rr io eanc Lxpr 700 11
layer ci For Rotrrerrrent of Lor cm It 50 114

ernrunr Poe cr ml Rot erri oF Lurm- nor 12500

Ore do arc Other 11 utrons 439/6 43 90 691

Net Cash Used in Financing Activities 107821 0/ 316

Change Cash and Cash Equivalents 37740 012

Cash and Cash Equivalents at Beginnmg of Period 292

Cash and Cash Equivalents at End of Period 41102
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Exhibts

he Howrng Exhibits re filed is part of oi ncorp rated by efer nc ir this report

F3LENO

10A1 10K oryra

or dii 31

10A2 for year

erdd 2/Il

10C1 21081

10 0-2 i81

10 8l3

l0C4 11 Is for yea

endd12/ 91

10 C-S 10K ory or

endd 1231 32

AS 1XHi3uT NO

241 KKlid/ 09

3A

343

441

4A1

4A2

4-A

443

Kfied /1 09

Kfilod 11 09

Kfi 18/23/ui

Kb ci 12/20 07

fled 3/15 08

Kb ed //1/03

8-K flea 11/2

4F1 1Kfiet/ /09

Fl in of ger ats as of June 30 2009 by and arr Ottc Ia It or oraliun tnow iowri ter Ii owe

or iparry Otftr Tal Holding Corripan rrns kr Ottr fail pors tion ird Otter hi Mery but In

31 stated Arti Ic Ir orporaharr

Pr tO dl hiss

Note is is Agre rnent ite as of Augi 20 30/

hirst Awe rid nerd itd as of Dceeorber 11 200/10 Note Pu clii Agreerne ut fated ch August 20 2001

41 bess od nerd ient dated as of bepter r10r 11 1005 to Note Purihiase Agrer ccii da0d as of Augut 20/

42 hr bin ridrnerrt ited as of June26 009 to Note Purr Agreinre it daIs of August 2001

41 bed ne nded and Restated Credit Agreeme its ass Mob 29 nor itt lail Corpor itoni the

Ia ik ried hreuni Bank of Ar icr ci N.A and JPMorg Cli we Barrk Cc dic atuoi nt 11 9mk

Nat oial Assr iatic Do iraritatior Age it ink it on \ssoeia iou dmini tr ion agent fir the

Banks and Bar Nation uatuor Merrill lynch Pc rc Fennier ruth Ii orpor ited arid gan

rritue .asi rtleadArring iridioiriBs AR rn

lcd 42 Second Amended id Rest ited re dit Agr errs it lated as of Octc ber 231 ariOru 01 cr Fail Powe Co opi ry

tlielarrks uiricclthe ui JPMorgarr isi lank NAard8 ik ifAirerca NA OS rdieatoiAgcr

ho Burik National As iti in arid Ccl ir At as Co Dc urns ot ti in Age its ink tronal so ition

idniinristi tree nt for the Bariks mci Bank Natonol ci itic Merrill
Lyri Pus-ree Fri ie tF

Ii ponalod rid More or Sei tic LIt Joi ill cad ine rs aid Jr Bo it Ku ins

4D filed Notch urehi is Ag eincnl clted is ch il DII hA vcan 011cr tar foes Ic rna iy and 16 Pcrcha or

ri inned thoreir

4-F tie dli 0/ 1or uismu ed bt 5cr cola No Le 10/ bO 16 tr hant nJ 155

Nit no Aescu iati ir inner brA rust National Asso tu ii estee

41 lrst Supplemental lode nture datod as it July 2009 to he hr denture or risecu ci Ac hI bier e.0 dat ct is

Novrrnber 199/

11 Officers Certificate ni Authenticatior Order dated Decernhr 200- fo th 300 Notss dui 2016

wfi of is ls he form at Me us pur uarit to he lid ibis Fui Un ci Debt ci tie- dated of

Nover ihcr l9 arid this st Supplerr ent Irr is tore thereto stated of july 009

Ints
gr

ted tr asiness on Agree rnent drIed August 191 twes ri oope at nowmr so uatior

thi
irnpiriy

10 Aune is me-nt Ni ed of rreptemt 19/9 to rite yr it5d Ira irrns ion Ag -c-ms nit date is Au1

Aoi here icr Cooperative iwer ocia ion id roe ornupa iy

ID Arnendr is nt Nc dated as of Novernhw 1986 to lots rated Iiarisn uor Ag errieril be twi en Coops nit ice

iwen Associ iti iii arid the ornpanry

5-k ontn ret da Jo 19 a8 Sc tweeni
eu

itra ho Electric Cc
rp

irrtu
ui

Inc ard the Corimpany

buppls mi ntbcv rted Ni vs nn ion 21 1913 Seup Icrne 01 Ni Onc thi ugh been ur isde ind ins

ni longer is the

\nr rent NI dated eriuhc r3 5uppie Is ru
Sees

10 Anne nudnre rut No.2 rted June 1/ 986 to Supplement Seven

4AM led 4/09

IOA 3c

1006 10 Ktonyein

nd-d

10D

F-i

10 E-2

1041

1813

i8I3

28

OKto or

eucfi 31/81

Aniusnu tnie it Ni dits Ions 18 1192 Serpp ueit Smv

Anu dme it No datcd Jarnuary 13 lii 14 So iplerrr nt beve

Co Or ic Med Apr 112 13/3 Ic wee the Burr au ol Ros Ia iatuon ud the rnupar

onut aol tiled inuary 9/ betei i-ui Fa Ruven FIrs tnic Pow hoc ra arrd ftc Cc np iuiy

upplenie Oru -d ted February 10 19

up riiit ci ited buns 183
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1003

l00

FllI NO
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ii Jet 31
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10

100

10

10K

10

10 Ml

10 1cr

10 M2

10M 2cr

10M2b

10

10 M4

10MS

10

10M7

10M

10M9

10 MOO

10 11

10 M12

10 13

AS EXHII3IT NO

19 dO cc cdr it dii ci ol ui 1993 to Coyoto Ii cit TI TI eel

10 Aproc ont md OiCc nt Aor4 orient ii thy Co He PIcii1 il \pr ci not
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for oa it to thc reqoirerr cots of Se tior 13 or 15d of the Secoritic Exchange At of 1934 ftc strint hac do can ed this port tote signed on

behalf by the ond yned thers onto do intl oozed

OTTER TAft CORPORAl ON

By // Kevui Mo

Kcvr 2Moop
Ch Finric at ficcr and en Vics Prc der

aothonzc officer id principal fnanc at other

Dated feb oay 2013

ir oant to tI ri qoircmerite of thc Sec oritio Excha igo Act of 1934 ibis rope ha been signc los by tie followirft pe rcons on bet of the

regiefrant and the apac ties md on he date indic ated

Signature and Title

Edward Mcli tyre

trief Lx motive fleer in President

pri ieipal xec otive offic and Director

Kevin Moog

Chief In inc rat fhce and Sen or Vice Preside it

rpnnc pit anr ial and ace oonting officer

Nathmn Partiir

iirrnari of the Board in Direct

By /s/ Edwird Mc lot re

Karen Bohn Director Ld ird Mclrty

Pro So and Attorney in act

olin Fr cksori Dini ctor Dated Fcbroaiy 2/ 2013

Arvd Lebe Dinctor

Jive Ne Iron hoette Doer for

Mark 01cm Director

Spies Di octor

lame Stak Di for
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MIbank South Dakota

Board Chair Liebo Drug Inc

retail business Owner is be farms Inc

JI

West fargo North Dakota

President and Chief Executive Officer

Otter lail Corporation




