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April 3, 2025

VIA E-FILING

Will Seuffert

Executive Secretary

Minnesota Public Utilities Commission
121 7th Place East, Suite 350

St. Paul, MN 55101-2147

RE: In the Matter of the Petition of Minnesota Power
2024 and 2025 Capital Structure Petitions
Docket No. E015/S-24-108
Docket No. E015/S-25-138
Informational Filing

Dear Mr. Seuffert:

Minnesota Power (or the “Company”) submits to the Minnesota Public Utilities
Commission’s (“Commission”) notice of a non-recurring issuance of securities that
occurred on March 25, 2025. Commission orders in Minnesota Power’s petitions for
approval of ALLETE, Inc’s (“ALLETE”) consolidated capital structure have typically
included a reoccurring requirement to file specific issuance details within 20 days after a
securities issuance. The Commission’s August 27, 2024 Order in the 2024 Capital
Structure Petition Docket (“August 27t Order”) did not include this requirement;
nevertheless, the Company is providing the following compliance consistent with prior
Commission orders.

Additionally, Minnesota Power is providing a courtesy copy of ALLETE’s Application for
Authority (‘Application”) to Issue Securities under Section 204 of the Federal Power Act
(“FPA”) submitted to the Federal Energy Regulatory Commission (“FERC”) on March 31,
2025.7 On May 23, 2024, FERC granted ALLETE’s existing FPA Section 204
authorization for the two-year period ending May 23, 2026.2 Consistent with the
Commission’s August 27t Order, FERC authorized ALLETE to:

1) Issue short-term debt in an aggregate amount not to exceed $977 million at interest
rates set by FERC;

' See FERC Docket No. ES25-38-000.
2 See FERC Docket No. ES23-71-000.
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2) lIssue long-term debt securities in an aggregate amount not to exceed $275 million
at interest rates set by FERC;

3) Issue common and preferred stock based on certain conditions set by the
Commission; and

4) Sell tax credits and engage in tax equity financing in an aggregate amount not to
exceed $516 million, at an interest rate of up to 7 percent.

ALLETE submitted this Application because it has determined that its actual capital needs
require security issuances beyond what is currently authorized by FERC. The requested
security issuances are consistent with Minnesota Power’s 2025 Capital Structure Petition
currently proceeding through the Commission’s regulatory review process. ALLETE is
requesting FERC approval of this Application through December 31, 2026, superseding
FERC'’s prior authorization through May 23, 2026.

Please contact me at lhoyum@mnpower.com with any questions on the documents
provided.

Yours truly,

Lori Hoyum
Rates Compliance Administrator

LH:kb
Attach
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Will Seuffert

Executive Secretary

Minnesota Public Utilities Commission
121 7th Place East, Suite 350

St. Paul, MN 55101-2147

RE: Inthe Matter of the Petition of Minnesota Power for Approval of its
Capital Structure and Permission to Issue Securities
Docket No. E015/S-24-108

Dear Mr. Seuffert:

Minnesota Public Utilities Commission’s (“Commission”) orders in capital structure docket
in Minnesota Power’s (or the “Company”) annual capital structure petition docket have
included the following reoccurring requirement:

Within 20 days after a securities issuance, Minnesota Power must file details on the
specific purposes of the individual issuances, the type, timing, amounts, cost of
issuance (including price per share for common equity issuances), and interest
rates.

The Commission order issued on August 27, 2024, in the above-referenced Docket did
not include this requirement; nevertheless, the Company is providing the following
compliance consistent with prior Commission orders. Minnesota Power provides the
Commission notice of a non-recurring issuance of securities that occurred on March 25,
2025.

Furthermore, Minnesota Power provides the following information as set forth in the
Commission Order.
a. The specific purposes for individual issuance:
1. Proceeds from the Notes will be used for general corporate purposes.
b. The type of issuance:
1. ALLETE Senior Notes
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c. The timing of issuance:
1. March 25, 2025
d. The amount of issuance: $150 million total —

1. $120 million of 5-year Senior Notes.
2. $30 million of 10-year Senior Notes.

e. Issuance costs:
1. Approximately $1,000,000
f. Interest rates:

Maturity Dates Principal Interest Rate
1. March 25, 2030 $120 million 5.38%
2. March 25, 2035 $ 30 million 5.82%

An Affidavit of Service is included with this filing. Please contact me at the number above
if you have any questions.

Yours truly,
Lori Hoyum
Rates Compliance Administrator

LH:kb
Attach



EXPEDITED CONSIDERATION REQUESTED

UNITED STATES OF AMERICA
BEFORE THE
FEDERAL ENERGY REGULATORY COMMISSION

ALLETE, Inc. ) Docket No. ES25-  -000

APPLICATION FOR AUTHORITY TO ISSUE SECURITIES
UNDER SECTION 204 OF THE FEDERAL POWER ACT AND REQUEST FOR
EXPEDITED CONSIDERATION AND SHORTENED COMMENT PERIO D

Pursuant to Section 204 of the Federal Power A@® L")} and Part 34 of the regulations
of the Federal Energy Regulatory Commission (“FERE€the “Commission”¥, ALLETE, Inc.,
(“ALLETE” or the “Company”} hereby submits this application (“Application”)rfauthority to
incur and continue to incur indebtedness of the gpd nature necessary for ALLETE's financing
of capital projects and its business operations dAscribed herein, Minnesota Power is an
operating division of ALLETE and implements ALLETE'retail service operations in its
franchised retail service territory in northern Masota. Through Minnesota Power, ALLETE is
a public utility regulated in the State of Minnesbty the Minnesota Public Utilities Commission
(*MPUC"). The scope of the MPUC’s regulation of KETE includes jurisdiction over

ALLETE’s capital structure and ALLETE’s issuance sécurities for purposes of funding

116 U.S.C. § 824(c).
218 C.F.R. Part 34 (2024).

3 Minnesota Power, Inc. (“Minnesota Power”) receigbdreholder approval to change its name to ALLEME, on

May 8, 2001, to better reflect the diversified Imgsises of the corporation. Minnesota Power cossilais a “dba” for
purposes of providing retail electric service imkfesota. Throughout this Application, the term tATE” or the

“Company” is used when referring to the corporativiy of the combined business units, and Minnad@ower is
used when referring to the regulated retail electtility operations in Minnesota.



Minnesota Power’s utility operations. The Comnuasalso has concurrent jurisdiction over the
issuance of securities by ALLETE pursuant to Secfio4 of the FPA.

On May 23, 2024, in Docket No. ES23-71-000, the @ussion granted ALLETE'’s
existing FPA Section 204 authorization for the tyear period running from May 23, 2024, to
May 23, 2026. ALLETE's exhibits supporting this @ljzation are based on financial information
for year-end 2024 and support a two-year autheomatunning from January 1, 2025, to
December 31, 2026. As explained below, the awthbans requested herein are meant to
supersede the Commission’s prior authorization tghin Docket No. ES23-71-000 effective
upon approval of this Application through Decem®g&y 2026.

ALLETE respectfully requests that the Commissiopegiite its review of this Application,
establish a shortened comment period, and isswdem authorizing the requested issuance of
securities at the earliest possible date, but tey thanMay 31, 2025 Expedited action on this
Application is necessary because ALLETE may exdtbedlollar level of its current FPA Section
204 authorizatiohas soon as June 1, 2025.

l. REQUEST FOR EXPEDITED CONSIDERATION, SHORTENED COMM ENT
PERIOD AND COMMISSION ORDER BY MAY 31, 2025

ALLETE respectfully requests that the Commissiompeshte its consideration of this
Application, establish a shortened comment perfddro(10) days, and issue an order authorizing
ALLETE's extension of its financing as soon as fiel&s but no later than May 31, 2025. ALLETE
submits that good cause exists to support its sgdaeexpedited action. Expeditious approval of
this Application is necessary because ALLETE apé#tas that it may need to supplement its

existing financing to a level that exceeds the entrrauthorization on or around June 1, 2025.

4 ALLETE, Inc, 187 FERC 1 61,091, P 15 (2024).
5 See idat P 20, ordering paragraphs (A) through (E).
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ALLETE's request for expedited review is consistenth other instances in which the parties
have requested and the Commission has approvediitegheeview® Accordingly, ALLETE
respectfully requests that the Commission issuaréer approving this Application at the earliest
practical date, but no later than May 31, 2025.

ALLETE is providing a courtesy copy of this Appltcan to the MPUC.

I. BACKGROUND

A. ALLETE and Minnesota Power

ALLETE, through its operating division, Minnesotav®er: (i) generates, transmits, and
distributes electricity in an approximate 26,000a@®-mile service territory in northern
Minnesota, (ii) provides regulated utility electsiervice to approximately 150,000 retail customers
and electric generation and transmission serviteudeen non-affiliated municipal customers, as
well as to its wholly-owned subsidiary Superior fat_ight and Power Company (“SWL&P?),
and (iii) owns approximately 8,650 miles of electiiansmission and distribution lines and 193
substations. All of Minnesota Power’s alternattogrent (“AC”) facilities are located in northern
Minnesota. In 2001, Minnesota Power transferreactional control of its AC transmission
facilities to the Midcontinent Independent Systempe€ator, Inc. (“MISO”) for administration
pursuant to the MISO Open Access Transmission,dynand Operating Reserve Markets Tariff

(“MISO Tariff”). 7

6 See, e.g., Morongo Transmission L1176 FERC Y 61,006, P 8 (2021) (expedited revieWwRA Section 204
application requested and order granted in 69 d&eptune Reg’l Transmission Sys., L 112 FERC { 62,022
(2005) (expedited review of FPA Section 204 recgebaind order granted in 7 dayNprthWestern Corp108 FERC
1 61,202 (2004) (expedited review of FPA Sectiod afplication requesting 11-day comment period @nulr
granted in 25 days¥ee alscAltavista Solar, LLC173 FERC 1 62,074 (2020) (expedited review of [Seation 204
application requesting 3-day comment period anérogdganted in 15 days).

7 Minn. Power, Inc. & Superior Water, Light & PowepC96 FERC 1 61,153 (2001).
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Through Minnesota Power, ALLETE controls approxiemat2,476 megawatts (“MW”)
(summer and winter) of electric generation capatitpugh its ownership of generation facilities
and as a buyer under third-party power purchaseeaggnts (“PPAs”). Minnesota Power is
authorized by the Commission to make wholesalessal@lectric power, capacity and ancillary
services at market-based rates.

Through Minnesota Power, ALLETE currently owns aoperates ten hydroelectric
generating stations totaling approximately 122 Mwbughout northern and central Minnesota,
and approximately 522 MW of wind generation locatedorthern Minnesota and North Dakéta.

Minnesota Power also owns a 465-mile, +/-250-k\ghkvoltage direct-current (“HVDC”)
transmission line and associated substation fi@sil{tollectively, the “HVDC Facilities”) running
from the east side of the Square Butte Substatan Genter, North Dakota to Minnesota Power’s
Arrowhead Substation near Duluth, Minnesota. MI&{ninisters transmission-related services
over the HVDC Facilities pursuant to Section 27Atbé MISO Tariff, as accepted by the
Commission in Docket No. ER09-1727-080.

Minnesota Power’s retail operations in Minnesota subject to the jurisdiction of the

MPUC. The MPUC regulates the rates and terms oficge of public utilities in Minnesota

8 Minn. Power & Light Cq.76 FERC 61,033 (1996)ES Alamitos, LLC, et allLetter Order, Docket Nos. ER10-
3145-010t al (July 24, 2018) (delegated letter order accepitingertinent part ALLETE, Inc.’s updated market
power analysis in Docket No. ER10-2819-0G&%e also ALLETE, Inc., et al.etter Order, Docket Nos. ER10-2819-
006, et al. (Sept. 15, 2021) (delegated letter order accepgimnesota Power’s updated market power analysis);
ALLETE, Inc., et a).“Triennial Market Power Update — Central RegioDgcket Nos. ER10-2819-00&t al. (filed
Dec. 22, 2023).

% These facilities are Minnesota Power’s TaconigRiWind Facility (25 MW (nameplate)), located nkeuntain
Iron, Minnesota, and Minnesota Power’s Bison Ptojec(82 MW (nameplate)), Bison Project 2 (105 MW
(nameplate)), Bison Project 3 (105 MW (nameplat)y Bison Project 4 (205 MW (nameplate)), locate@liver
and Morton Counties in North Dakota.

10 Midwest Indep. Transmission Sys. Operator, Inc.l&BTE, Inc, 129 FERC { 61,172 (2009) (accepting MISO
and ALLETE Agency Agreementplidwest Indep. Transmission Sys. Operator, INCAI& ETE, Inc, 129 FERC
61,289 (2009);Midwest Indep. Transmission Sys. Operator, ,Iii@ocket No. ER09-1727-003 (Feb. 5, 2010)
(delegated letter order).



pursuant to Minnesota Statutes Section 216B'16 a manner analogous to FERC regulation
pursuant to FPA Section 26#the MPUC regulates securities issuances pursoallirinesota
Statutes Section 216B.49.

As an operating division of ALLETE, the purchaseal aale of securities by Minnesota
Power are fully regulated by the MPUC under Minnastatutes Section 216B.49 and Minnesota
Administrative Rules Sections 7825.1000-7825.180®ursuant to Minnesota Statutes Section
216B.49 and Minnesota Administrative Rules Secti@825.1000-7825.1500, as a regulated
public utility in Minnesota, Minnesota Power subsnib the MPUC a Consolidated Capital
Structure Petition for ALLETE on an annual basiBhese annual petitions contain Minnesota
Power’s request for MPUC approval to issue seawitvithin the scope of the approved capital
structure, plus contingencies.

ALLETE also owns SWL&Pwhich provides electric, natural gas and water servidhen
City of Superior, Wisconsiand surrounding areas wholly within the state os&nsin, as well
as other subsidiaries that are not subject to Fe&i&@ 204. SWL&P is regulated by the Public

Service Commission of Wisconsin (“PSCW?®).

11 Minn. Stat. § 216B.165ee alsaMinn. Stat. § 216B.49; Minn. Rules §§ 7825.10025.8500.
1216 U.S.C. § 824(c).
13 Minn. Stat. § 216B.49.

1 In the Matter of the Petition of Minnesota Powet &ht Company for Approval of Capital Structure @rio the
Issuance of Securitie®rder, Docket No. E-015-S-76-102 (Minn. P.U.C.rMg 1976). Minnesota Power & Light
Company is the predecessor to Minnesota Power i ridiange. ALLETE notes, that as a practical matte use
of all funds raised by the issuance of ALLETE sé@&s is not separated by operating organizatidrisotracked for
the purpose of monitoring Minnesota Power’'s capitalicture and rate of return on equity for theppses of
proposing retail rates for approval by the MPUC.

ISALLETE also owns approximately 8% of the stock ahdrican Transmission Company, LLC (“ATC"), which
owns and maintains transmission assets that ajecsub MISO’s functional control. No securitiessued pursuant
to an order approving this Application or that hdveen approved by the MPUC support ATC. No otloengany
owned by ALLETE may require filing under FPA Seati®04 and, therefore, no other company owned byEILE

is discussed herein.



B. Potential Upstream Purchase of ALLETE Approved in Docket No. EC24-105-000

On December 19, 2024, in Docket No. EC24-105-006@, €ommission approved a
transaction (“Transaction”) pursuant to which ALLETwill become privately held by Alloy
Parent, LLC (“Alloy Parent’f® As explained in ALLETE’s and Alloy Parent’s apgation in
Docket No. EC24-105-000, pursuant to an AgreemedtFdan of Merger (“Merger Agreement”),
Alloy Parent will be jointly owned: (i) 60% by iegtment funds and vehicles controlled or
managed by affiliates of Global Infrastructure Ma@ment, LLC, which, in turn, operates under
the trading name Global Infrastructure Partnerd, (@h40% by investment funds and vehicles
controlled or managed by affiliates of Canada RendPlan Investment Board (together,
“Partners”)}’ The Transaction is still subject to the pendimdgvant state regulatory approvals.

C. Current Scope of the MPUC’s Approval of ALLETE’s Securities Issuances

Minnesota Power’s current securities issuance a@pfoom the MPUC was granted on
August 27, 2024 (“2024 MPUC Securities Decisiot¥")Pursuant to the 2024 MPUC Securities
Decision, the Company is currently authorized by MiPUC to issue long-term debt, including
first mortgage bonds and other secured and unsetang-term debt obligations; short-term debt,
including secured and unsecured short-term delgatidns; and common and preferred stock,
warrants, and tax equity financing. Such authdiopais subject to a total equity ratio of 63.05%

with a contingency window of +/-15% (53.59% to 712%&); total consolidated capitalization of

16 See ALLETE, Inc. and Alloy Parent LLE89 FERC 1 61,215 (2024 See also In the Matter of the Petition of
Minnesota Power for the Acquisition of ALLETE byn@da Pension Plan Investment Board and Global
Infrastructure PartherYyMPUC Docket No. E015/PA-24-1983ee alsoVerified Petition of Superior Water, Light
and Power Company for a Declaratory Ruling or, he talternative, for Approvals of a Holding Compdrakeover
(PSCW case no. 5820-DR-100) (during its March 1®52 meeting, the PSCW orally granted approvalhef t
Transaction; a written order has not been issued te date of the filing of this Application).

17See ALLETE, Inc. and Alloy Parent LL189 FERC { 61,215, at P 10.

18 1n re Minnesota Power’s Pet. for Approval of itsptal Structure and Authorization to Issue SecastUnder
Minn. Stat.8 216B.490Order, Docket No. E-015/S-24-108 (Minn. P.U.CgAR7, 2024).
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$6,535 million, including a contingency reserve$b97 million; and a short-term debt limit not to

exceed 15% of total capitalization during the ati#ation period-®

On February 28, 2025, Minnesota Power submitgedibst recent annual request to the

MPUC for the issuance of securities (“2025 MPUC i@afStructure Petition”§® The 2025

MPUC Capital Structure Petition is currently pemdat the MPUC. Minnesota Power is seeking

the following in the 2025 MPUC Capital Structurditen:

Total capitalization of $7,145 million, includingcantingency of $652 million;

An equity ratio of 63.21% for the consolidated ALTIE corporate entity, inclusive of
subsidiary operations, with a contingency range/ofl5%. Importantly, this results in
a higher equity ratio (53.73% to 72.69%) than isdu®r purposes of ratemaking at the
MPUC and at the Commission because ALLETE’s nonHedgd subsidiaries are
financed with a higher level of equity in their dapstructures, separate and apart from
ALLETE’s MPUC-jurisdictional and Commission-jurisdiional operations;

Authorization no later than July 1, 2025, but skiotdgulatory review of the full 2025
MPUC Capital Structure Petition not yet be compbstehat date, authorization for the
flexibility to issue up to a total of $300 milliawf preferred stock to the Partners in the
second half of 2025, per the terms specified inMleeger Agreement;

Request for a variance of Minn. Rules 7825.1000ps6 to treat borrowings under
multi-year credit agreements as short-term debapmroved capital structure purposes;

Approval for the ability to issue short-term debotnto exceed 15% of total
capitalization;

Continued flexibility to issue long-term debt, pided it remains within the limits
approved for the short-term debt, and equity ratsswell as the total capitalization
limit;

Flexibility to issue securities provided that ALLETremains within the approved,
overall capital structure ratios or does not exabedh for more than 60 days;

Approval of ALLETE’s consolidated capital structdoe the period beginning with the
date of issuance of an Order in the 2025 MPUC @h@tructure Petition docket
through the date at which the MPUC issues a sulesgaquder.

191d.

20See Minnesota Power’s Pet. for Approval of its @dBtructure and Authorization to Issue Securitiesler Minn.
Stat.§ 216B.49Docket No. E-015/S-25-138 (Feb. 28, 2025).
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The approvals requested herein are consistenthiatapprovals sought in the 2025 MPUC

Capital Structure Petition.
[l. INFORMATION REQUIRED UNDER PART 34

ALLETE submits this Application and the followingformation pursuant to Sections 34.3
and 34.4 of the Commission’s regulatiéhs.

A. Name and Address of Applicant

The official name of ALLETE and the address ofpitsicipal business office is:

ALLETE, Inc.

30 West Superior Street

Duluth, MN 55802-2093

B. State of Organization and Date of Incorporation

Minnesota Power was incorporated on January 246,186 Duluth Edison Electric
Company under the laws of the State of Minnestitaname was changed to Minnesota Power &
Light Company on October 23, 1923, and to Minneddbaver, Inc. on May 27, 1998. On
September 1, 2000, Minnesota Power began operasif)_.LETE on a corporate-wide basis to
better represent the diversified services of alLELE operations, and filed the requisite assumed
name certificate to conduct business under thaenahhe official name change to ALLETE, Inc.
was adopted by shareholders on May 8, 2001. Hkdegperations in Minnesota continue as
Minnesota Power. As of August 2000, a certificat@assumed name has been in effect with the
Minnesota Secretary of State permitting ALLETE tinduct business in Minnesota using the

name Minnesota Power.

118 C.F.R. §§ 34.3, 34.4.



C. Name, Address and Telephone Number of Persons Auttiped to Receive Notices

The name, address and telephone number of theng&raathorized to receive notices and

communications with respect to this Application:are

Jackson J. Evans Joseph C. Hall

FERC Counsel Alex Goldberg

ALLETE, Inc. Roxane E. Maywalt

30 West Superior Street Eversheds Sutherland (US) LLP

Duluth, Minnesota 55802 700 Sixth Street, NW, Ste. 700

Tel: (218) 723-3963 Washington, DC 20001

jjevans@allete.com Tel: (202) 383-0915
joehall@eversheds-sutherland.com
alexgoldberg@eversheds-sutherland.com
roxanemaywalt@eversheds-sutherland.com

D. Description of Securities Proposed to be Issued

In Docket No. ES23-71-000, from May 23, 2024, tlgloMay 23, 2026, the Commission
authorized ALLETE to do the following: (1) to igsshort-term debt in an aggregate amount not
to exceed $977 million at interest rates set by @menmission; (2) to issue long-term debt
securities in an aggregate amount not to exceed $Riflion at interest rates set by the
Commission; (3) to issue common and preferred stiaded on certain conditions set by the
Commission; and (4) to sell tax credits and engadax equity financing in an aggregate amount
not to exceed $516 million, at an interest ratapfo 792> The approvals sought in Docket No.
ES23-71-000 were consistent with Minnesota Powdnsn-current requests for securities
issuances from the MPUC. ALLETE, however, hasrieitged that its actual capital needs require

security issuances beyond what is currently autkdrby the Commission, and it is, therefore,

22 ALLETE respectfully requests limited waiver of RU2010(k) of FERC's Rules of Practice and Procedie
C.F.R. 8§ 385.2010(k), to allow ALLETE to include radhan two representatives on the official serligtefor this
proceeding.

Z ALLETE, Inc, 187 FERC 1 61,091, at P 15.



submitting this Application. As stated above, sbeurity issuances requested herein are consistent
with ALLETE’s 2025 MPUC Capital Structure Petitioarrently pending at the MPUE.
ALLETE requests that the approvals requested hesdend from the issuance of an order
approving this Application through December 31,202
1. Short-Term Debt
ALLETE seeks approval to issue short-term debtnnaggregate at an amount not to

exceed $1,072,000,060.

ALLETE has and may continue to issue short-ternt adebxcess of 5% of its outstanding
securities. Therefore, ALLETE’s issuance of shertn debt is not exempt from the filing
requirements of the Commission set forth in SecBéri(c)(2) of the Commission’s regulations.
Short-term debt may be issued to fund maturingtdleom debt, to provide short-term bridge
financing or for working capital purposes. ALLET®es not expect short-term debt to exceed
$1,072 million or up to 15% of ALLETE’s total cagiization. The short-term debt that is and
may be issued represents unsecured promissory is#eed to banks and well-established
commercial paper dealers. Short-term debt does ifaay) take the form of commercial paper,
borrowings that mature in one year or less anattiverrowings under a 364-day credit agreement.
The exact discount or interest rate or rates ofsthert-term debt for which ALLETE seeks
approval in this Application are indeterminabl@advance and will depend on, among other things,

maturity of the debt, credit rating and generalrsterm money market conditions. At this time,

24 ALLETE notes that, unlike when it submitted in Bet No. ES23-71-000, ALLETE does not anticipate &y
equity needs for the time period subject to thipligation. Therefore, ALLETE is not seeking auihoto issue tax
equity in this Application.

25 As shown in Exhibit B, the ALLETE Board'’s writt@onsent authorizing issuance of securities autbsd LETE
to issue up to an aggregate of $1,100,000,000hbh dEhis aggregate debt may include any combinatioshort-
term debt and/or long-term debt. Therefore, ALLES Eeeking authorization to issue up to $1,072@@Din short-
term debt, potentially to be applied towards thegl$Q,000,000 of total approved debt.
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ALLETE assumes a short-term interest rate of agprately 5.50% for its request for short-term
debt. Short-term debt is not rated.
2. Long-Term Debt

ALLETE seeks authority to issue long-term secusitie an aggregate not to exceed

$1,100,000,008°

ALLETE issues long-term debt through the issuarafdast mortgage bonds, guarantee
of pollution control revenue bonds, guarantee déigtrial development revenue bonds, unsecured
bonds or debentures or other long-term debt. ALEHWMaintains an investment grade credit
rating. ALLETE’s long-term debt issuances are ai@ly placed and are not rated. Attached
hereto as Attachment 1 &sbrief description of each outstanding securiggreament, mortgage,
and deed of trust upon ALLETE’s property, showirgedof execution, debtor, and secured party,
mortgagor and mortgagee, and trustor and benefjczanount of indebtedness authorized to be
secured thereby, and amount of indebtedness actsedured, together with any sinking fund
provision. For those types of instruments notaayeoutstanding, any issuance is expected to have
terms and conditions substantially similar to thoSALLETE’s respective outstanding securities.
The maturity date of any newly issued long-termtareduld likely be no more than 30 years from
the date of issuance; however, tenor will be deteethbased on investor interest and prevailing
market conditions. Depending on market conditainthe time of issuance, the debt may or may
not be redeemable, in whole or in part, at gemexdgmption prices prior to maturitylhe exact
interest rate or rates of any newly issued longiteebt is indeterminable in advance and will

depend on, among other things, maturity of the ,debhd rating (if available), a fixed versus

26 As shown in Exhibit B, the ALLETE Board'’s writt@onsent authorizing issuance of securities autbsd LETE
to issue up to an aggregate of $1,100,000,000hbh dEhis aggregate debt may include any combinatioshort-
term debt and/or long-term debt. Therefore, ALLESEeeking authorization to issue up to $1,10Q@@Din long-
term debt, potentially to be applied towards thgl$Q,000,000 of total approved debt.
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variable coupon, manner of salee( competitively bid versus negotiated; public verguivate
sale), security, call provisions and taxabilityilerest income to the debt holder. Based on the
guidance provided by the Commission in Docket N82&71-000, ALLETE has used the
maximum interest rate provided for in the WritteonSent Authorizing Issuance of the Securities
included in Exhibit B for purposes of ALLETE's im&st coverage ratio. This maximum interest
rate is 8%. Therefore, a long-term rate of 8.0@&%lbeen used for purposes of the interest expense
estimate for the $1,100,000,000 in the new longitdebt for which ALLETE seeks approval in
this Application?’
3. Equity
1. Common and Preferred Stock

ALLETE seeks authority to issue common and pretesteck. The amount and kinds of
common stock authorized by ALLETE’s Articles of arporation and amount outstanding as well
as the terms of preference of preferred stock, hanetumulative or participating, or on dividends
or assets, or otherwise, as are authorized or issbed are set forth in the attached Attachment 2.
No preferred stock is currently outstanding. Deénds paid on stock are shown in the attached
Attachment 3.

i. ~ Common Stock

ALLETE’s common stock is listed on the New York &td=xchange. Any new common
stock issuances will involve the sale or transfestock to investors, employees, directors, or
business owners and will increase the number ofeshautstanding. These shares may be

substantially similar in all terms, conditions dimditations as the currently outstanding common

21 ALLETE, Inc, 187 FERC 1 61,091, at P k&eExhibit B, at 1.
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stock. The exact share price or prices of any caawmon stock is indeterminable in advance, and
will depend on, among other things, general equigyket conditions.
ii.  Preferred Stock

In conjunction with the Transactihthe Company requests the ability, if needed,d06s
shares of preferred stock to the Partners. Pursoidime Merger Agreement, if the merger has not
been completed by June 30, 2025, ALLETE may ndhfy Partners of its intent to raise equity
capital of up to a total of $300 million in the sed half of 2025, subject to certain parametefs. |
the Partners decline to participate in the equayital raises (in the form of preferred stock, as
contemplated by the Merger Agreement) or fail tovmte timely notice with respect thereto,
ALLETE will have the right to issue common stocktie public markets for an amount equal to
any unfunded amounts under such equity capitasais

ALLETE is including in Exhibit B.1 attached heretS8chedule 14A, Proxy Statement
Pursuant to Section 14(a) of the Securities Exabaag of 1934 (Amendment No.), Preliminary
Proxy— Subject to Completion Dated March 17, 20R6tice of 2025 Annual Meeting of
Shareholders of ALLETE, Inc. (‘Annual Meeting’)” tbe held on Tuesday, May 13, 2025,
10:30 a.m. Central Daylight Time (“Proxy Statem@At” The Proxy Statement includes “ltem
No. 4 — To Approve an Amendment to ALLETE’'s Amendadd Restated Articles of

Incorporation to Modify Certain Terms Related te ®erial Preferred Stock A as Contemplated

28 See ALLETE, Inc. and Alloy Parent LLT89 FERC 1 61,215 (20245ee also In the Matter of the Petition of
Minnesota Power for the Acquisition of ALLETE byn@da Pension Plan Investment Board and Global
Infrastructure PartherYMPUC Docket No. E015/PA-24-1983ee alsoVerified Petition of Superior Water, Light
and Power Company for a Declaratory Ruling or, he talternative, for Approvals of a Holding Compdrakeover
(PSCW case no. 5820-DR-100) (during its March 1®52 meeting, the PSCW orally granted approvalhef t
Transaction; a written order has not been issued tie date of the filing of this Application).

29 SeeExh. B.1. The Proxy Statement is also availab®EC Filing | ALLETE, Inc.
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by the Terms Agreed Upon in the Merger Agreemetfitein No. 47)3° Item No. 4 will be
considered at ALLETE’s May 13, 2025, Annual shatdaoMeeting for approval by ALLETE’s
shareholders and, if approved, will allow for tksuance of preferred stock as set forth above
consistent with the Merger Agreement.

As explained in Section Ill.L.2., below, ALLETE m=ctfully seeks waiver of the
Commission’s regulations Section 34.4(b) to alloi ATE to submit a compliance filing with
the Commission within 10 days of the issuance efutteferred stock requested in this Application
if tem No. 4 is approved at ALLETE’s annual shasieler meeting. This compliance filing would
include a Securities Issuance Report and finaly fapproved documentation authorizing the
issuance of the preferred stotk.

E. Purpose of Issuance

ALLETE expects capital expenditures (which incluatgguisitions and investments by
ALLETE affiliates) to exceed internal cash genenatduring the 24-month period that extends
from January 2025 through December 2026. Withrimatly generated cash insufficient to fund
the planned capital outlays, ALLETE will need teus long-term debt, common stock, preferred
stock, and/or short-term debt to support the pldnmeestments. In addition, ALLETE continues
to evaluate acquisition and other investment opjpdres to diversify ALLETE’s revenue base to
reduce its dependence on revenues from a concahtiadlustrial base of taconite and paper
customers in northeastern Minnesota.

ALLETE's capital expenditure program is relatednm@ny initiatives the Company is

undertaking. ALLETE issues securities and assurabtities for the following:

30 For convenience, Item No. 4 has been extracted fn@ Proxy Statement and is provided here as ExhiD. See
Exh. B.2;see alsd=xh. B.1, at 94-96.

31 SeeUpper Peninsula Power Cal48 FERC 1 61,133, P 62 (2014).
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* Investment in renewable energy;

* Investment in environmental technology for genapaassets;

* Investment in transmission initiatives, includingrtsmission assets and infrastructure;

* Investment in distribution grid modernization;

* Investment in new generation;

* Other electric system component replacement anchdpg;

* Acquisition of and investment in energy-relatedibesses; and

» For general corporate purposes.

ALLETE's best estimate is that it will continueigsue securities and assume liabilities for

similar purposes.
In addition, other securities issuances by ALLETHEt® subsidiaries have included and
may include the following:

» Refunding and refinancing of electric utility othet long-term debt, should business
or market conditions warrant;

» Issuances of securities by ALLETE or one or motesgliaries to provide funding for
existing operations; or

» Assumption of or new securities issuances of onmaane subsidiaries to facilitate the
acquisition of, or investments in, energy relatedibesses.

F. Regulatory Approvals

As discussed above, the Commission has deterntia¢d and the MPUC have concurrent

jurisdiction over ALLETE’s issuances of securitias,described herein.
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G. Propriety of and Need for Issuance

Issuance of the securities or other obligationsmlasd herein is required to finance capital
projects, facilitate ongoing operations of publidity services, and for general corporate purposes

The facts set forth in this Application, along witie Attachments and Exhibits hereto,
show that the issuance of the securities deschbegin: (1) will be for lawful objects within the
corporate purposes of ALLETE and compatible wita plublic interest; (2) will be necessary or
appropriate for or consistent with the proper penfance by ALLETE of service as a public utility
and will not impair ALLETE’s ability to perform thaservice? and (3) will be reasonably
necessary or appropriate for such purposes. ALLBEG notes that the use of proceeds as
described above is consistent with the conditi@idarth by the Commission WestarEnergy,
Inc., 102 FERC {1 61,186, PP 20-21 (2003).

H. Limitation on Interest and Dividend Coverage

None.

I. Changes in Wholesale or Retail Rates

1. ALLETE Transmission Formula Rate and Wholesale PoweSales

There have been no changes to ALLETE’s transmissiamholesale rates relevant to this
Application since the Commission’s approval of ALTIEEs most recent FPA Section 204
Application in Docket No. ES23-71-000. Minnesotawer became a transmission-owning

member of MISO effective December 15, 26®Minnesota Power transferred functional control

32 As shown in the attached Exhibit E, ALLETE hagra formainterest coverage ratio of 2.75% using the highest
approved interest rate (which, as described ahs\8%o) for long-term debt authorized by ALLETE’sd&d for use

by ALLETE. SeeExh. B, Resolution of the ALLETE Board of DirectoApproving Debt Issuances of Up to
$1,100,000,000, at P 1 (Jan. 25, 2024); ExiP?1G, FormaAdjustments, at lines 7-9See alsAALLETE, Inc, 187
FERC 1 61,091, at P 18.

33 See Minn. Power, Inc. & Superior Water, Light & ReviCo, 96 FERC Y 61,153, 61,661 (2001) (conditionally
accepting the proposed transfer of Minnesota Pawerd SWL&P’s jurisdictional facilities to the Mi@st 1SO).
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of its AC transmission facilities to MISO for adrstration pursuant to the MISO Tariff.
Minnesota Power’s transmission revenue requirerf@ntransmission service utilizing its AC
facilities and the HVDC Facilities is collected @ndMISO Tariff, Attachment O - ALLETE?
Minnesota Power submitted its most recent Attaciin@ormula rate informational filing on
March 14, 2025. Minnesota Power’s wholesale pasaérs are made under its market-based rate
authority and are reported through the Commissiel@stronic quarterly reporting system.
2. MPUC 2021 Rate Case

On November 1, 2021, Minnesota Power filed a génata case (MPUC Docket No.
E015/GR-21-335) with the MPUC using a 2022 test ykat sought an annual rate increase of
$108 million or approximately 18% for retail custers, a rate of return on equity (“ROE”) of
10.25% and a 53.81% equity ratio. The proposecdease reflected changes in revenue and
expenses related to ALLETE’s ongoing Endtggpward clean energy transition, evolving
customer demand, business operations and regul@gurements since Minnesota Power’s last
completed rate review submitted in 2016. The MA&KDed an order dated February 28, 2023,
approving an annual rate increase of $59 milliorggproximately 9%, an ROE of 9.65% and a
52.50% equity ratid® In March 2023, Minnesota Power filed a petition feconsideration with
the MPUC requesting reconsideration and clarifccabf certain decisions in the MPUC's order.
The MPUC denied the requests for reconsideratianiorder dated May 15, 2023. In an order
dated September 29, 2023, the MPUC approved MitaegBower’s final rates, which were

implemented beginning on October 1, 2023. The MPRIer also approved Minnesota Power’s

34See Minn. Power, Inc. & Superior Water, Light &% Co.,96 FERC at 61,659.

35 See Midwest Indep. Transmission Sys. Operator8#d.LETE, Inc, 129 FERC 61,172, P 43 (2009) (accepting
for filing Attachment O — ALLETE, Inc. as part dfé Midwest ISO Tariff).

36 In re Minnesota Power for Authority to Increase &afor Electric Service in Minnesot&jndings of Fact,
Conclusions, and Order, Docket No. EO15/GR-21-38&1i. P.U.C. Feb. 28, 2023).
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interim rate refund plan. Interim rates were atikel through the third quarter of 2023 with
reserves recorded as necessary. Minnesota Poveedeel a reserve for an interim rate refund of
approximately $39 million pre-tax as of Septemb&r3023, which was refunded to customers
during the fourth quarter of 2023. Minnesota Poapealed with the Minnesota Court of Appeals
(“Court”) specific aspects of the MPUC’s FebruaB23 and May 2023 rate case orders for the
ratemaking treatment of Taconite Harbor and Minted®ower’s prepaid pension asset. On
September 9, 2024, the Court affirmed the MPUC'soh&e Harbor treatment but reversed and
remanded the treatment of Minnesota Power’s prggigion asset back to the MPUC. The Court
directed the MPUC to determine the amount of Mioted’ower’s prepaid pension asset to be
included in rate base.
3. MPUC 2023 Rate Case

On November 1, 2023, Minnesota Power filed a retdé increase request with the MPUC
seeking an average increase of approximately 12 fa@%etail customers, net of rider revenue
incorporated into base rates. The rate filing soagm ROE of 10.30% and a 53.00% equity ratio.
On an annualized basis, the requested final ratease would have generated approximately $89
million in additional revenue. In separate ord#sted December 19, 2023, the MPUC accepted
the filing as complete and approved an annualimteste increase of approximately $64 million,
net of rider revenue, beginning January 1, 202djesti to refund.

On May 3, 2024, Minnesota Power entered into éeseéint agreement with the Minnesota
Department of Commerce, Minnesota Office of theoAtey General, Residential Utilities
Division, and Large Power Intervenors to settle ribiil rate increase request. As part of the
settlement agreement, the parties agreed on aléssdncluding an overall rate increase of

$33.97 million, net of rider revenue and amoungmsferring to the fuel adjustment clause, an
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ROE of 9.78%, an equity ratio of 53.00%, all nomaficial items and cost allocation. In an order
dated November 25, 2024, the MPUC approved théesetht agreement. Final rates were
implemented beginning March 1, 2025.

J. Federal Register Notice

A form of notice suitable for publication in the déxal Register is attached to this
Application as Attachment 4.

K. Required Exhibits

Exhibit A — Company agreements of ALLETE, Inc.: rtifecate of Record of the Secretary
of State, Articles of Incorporation, Certificatederticles of Merger, and Amendments to Articles
of Incorporation.

Exhibit B — Written Consent Authorizing Issuancetloé Securities.

Exhibit B.1 — Schedule 14A, Proxy Statement Purst@isection 14(a) of the Securities
Exchange Act of 1934 (Amendment No.), Preliminarg¥y — Subject to Completion Dated
March 17, 2025, Notice of 2025 Annual Meeting ofai&dnolders of ALLETE, Inc. (“Annual
Meeting”).

Exhibit B.2 — Item No. 4 — To Approve an AmendméntALLETE’s Amended and
Restated Articles of Incorporation to Modify Centdierms Related to the Serial Preferred Stock
A as Contemplated by the Terms Agreed Upon in teegeér Agreement.

Exhibit C — Balance Sheet.

Exhibit D — Income Statement.

Exhibit E — Statement of Cash Flows.

Exhibit F — Registration statement filed with thec8rities and Exchange Commission.
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L. Request for Waivers
1. Competitive Bidding/Negotiated Placement

ALLETE requests any necessary waiver of the Comomn&s competitive bidding or
negotiated placement requirements in Sections 8¢.a0d 34.2(c)(I) of the Commission’s
regulationg’ to authorize the method of issuance undertakeAlWETE and described herein.
Waiver or exemption from the Commission’s competitbidding and negotiated placement
requirements will ensure that ALLETE is able tourssdts securities on acceptable terms and
conditions. The Commission has previously gramtegimptions of the competitive bidding and
negotiated placement requirements upon authoridagances of securities pursuant to FPA
Section 2048

2. Waiver of 18 C.F.R. § 34.4(b)

ALLETE respectfully requests waiver of the requissthof 18 C.F.R. § 34.4(b) to include
a copy of all resolutions of the ALLETE's directarsthorizing the issuance of preferred stock
requested in this Application. ALLETE believesttgaod cause exists to grant this waiver. There
are multiple prerequisites to passing a resoluéind issuing preferred stock. First, ALLETE
cannot issue a resolution from its Board of Direstio issue preferred stock until its Articles of
Incorporation are amended to allow for such arpactiThe amendment necessary for ALLETE

to issue preferred stock will be put before thershalders at ALLETE’s annual meeting on

%718 C.F.R. §§ 34.2(a), 34.2(c)(1).

38 See, e.¢g.MDU Res. Grp., In¢.124 FERC 1 62,024, 64,051 (2008}artrans 10, L.L.G.122 FERC { 61,253,
ordering para. A (2008New Corp. Res. Elec. Cogofi15 FERC 162,027, 64,252 (200€gptune Reg’l Transmission
Sys., LLC112 FERC 1 62,022, 64,048 (2005).
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May 13, 2025, which is after ALLETE has submittédtApplication. If the amendment passes,
the ALLETE Board of Directors will vote on a restan to issue preferred stoék.

Accordingly, ALLETE respectfully requests that tBemmission grant the FPA Section
204 authorization requested herein, conditioned\bbETE notifying the Commission that the
prerequisites for the issuance of preferred staslelbeen met, and that ALLETE has issued the
preferred stock for which ALLETE seeks approvalthis Application. ALLETE commits to
provide this information through a Securities Isst&aReport to the Commission within 10 days
of the issuance of the preferred stock. This canpe filing will include final, fully approved
documentation authorizing the issuance of the meflestock.

3. General Request for Waivers

To the extent the Commission determines any otlspea of this Application is
inconsistent with the Commission’s regulationsthe@ FPA, ALLETE respectfully requests that
the Commission grant any waivers of those regulatias necessary to grant the authorization
requested herein.

M. Verification

In accordance with 18 C.F.R. Section 34.8, a =tion executed on behalf of ALLETE
is attached hereto as Attachment 5.

IV.  CONCLUSION
For the reasons described herein, ALLETE respégtfetuests that the Commission grant

ALLETE's request for expedited consideration andhartened comment period, and issue an

39 Consistent with the Merger Agreement, the resofuiiill provide that ALLETE will only issue preferd stock if:
(1) the Transaction has not closed by June 30, @62kiding that the MPUC has not approved the $aation), and
(2) the Company needs to access equity capitatédie Transaction closes.
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order by May 31, 2025, to authorize the issuancgeofirities by ALLETE of the type and nature

and for the purposes described herein.

Respectfully submitted,

Joseph C. Hall
Jackson J. Evans Joseph C. Hall
FERC Counsel Alex Goldberg
ALLETE, Inc. Roxane E. Maywalt
30 West Superior Street Eversheds Sutherland (US) LLP
Duluth, Minnesota 55802 700 Sixth Street, NW, Ste. 700
(218) 723-3963 Washington, DC 20001
jjevans@allete.com Tel: (202) 383-0915

joehall@eversheds-sutherland.com
alexgoldberg@eversheds-sutherland.com
roxanemaywalt@eversheds-sutherland.com
Attorneys for ALLETE, In

Dated: March 31, 2025
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ALLETE, Inc.
FUNDED DEBT
As of DECEMBER 31, 2024
Clazz and Series Date of Iszue  Date of Maturity Par Value Secured By Rate (%) 12 M::':h';E.nded Amennt Outstanding

First Mortgage Bonds
Series due 03/01/36 3/1/2036 50,000,000 MP Uttty Propesty 5.69 2,845,000 50,000,000
Series due 020127 2112027 60,000,000 MP Utility Propesty 5.99 3,584,000 60,000,000
Series due 041525 4152025 30,000,000 MP Utility Propesty 510 1.530.000 30,000,000
Series due (4/15/40 35,000,000 MP Utility Property 6.00 2,100,000 35,000,000
Series due 1011523 30,000,000 MP Utility Property 490 1.470,000 30,000,000
Series due 04/15/40 43,000,000 MP Uttty Propesty 582 2,619,000 45,000,000
Senies due 0771526 75,000,000 MP Utility Propesty 3.20 2,400,000 75,000,000
Series due 0771542 T152042 85,000,000 MP Utility Property 4.08 3.468.000 85,000,000
Series due 1071528 40,000,000 MP Utility Propesty 330 1,320,000 40,000,000
Series due 10/15/43 60,000,000 MP Utility Property 411 2,526,000 60,000,000
Series due 0371524 60,000,000 MP Utilsty Property 3.69 436 o
Series due 03/15/44 40,000,000 MP Utilsty Property 4.95 1,980,000 40,000,000
Series due 07/15/44 62672014 40,000,000 WP Utilsty Property 3.05 2,020,000 40,000,000
Series due 0971529 91672014 50,000,000 MP Utility Property 374 1.870,000 50,000,000
Series due 09/15/44 91672014 50,000,000 MP Utility Property 439 2,195,000 50,000,000
Series due 09/16/30 9242015 60,000,000 MP Utility Property 3.86 60,000,000
Series due 04/16/48 4162018 60,000,000 MP Utiltty Property 407 60,000,000
Series due 03/012% 312019 70,000,000 MP Uttty Propesty 4.08 70,000,000
Series due 03/01/4% 3172019 30,000,000 MP Utility Propesty 447 30,000,000
Series due 08/01/30 81372020 46,000,000 MP Utility Propesty 250 46,000,000
Series due 0801/50 81372020 94,000,000 MP Utility Property 330 54,000,000
Series due 09/01/31 91172021 100,000,000 MP Utility Property 279 100,000,000
Series due 09/09/32 8/92022 9/9/2032 75,000,000 MP Uttty Propesty 454 75,000,000
Senes due 042733 42712033 125,000,000 MP Utility Propesty 4.98 125,000,000
Series due (4/30/3% 43012039 100,000,000 MP Utility Propesty 372 100,000,000
Industrial Revenne Bonds
Collier County TI52006 10/12025 27,800,000 Unsecured Variable 945 800 27.800.000
Senior Unsecured
Series due 060127 6172017 80,000,000 Unsecured 31 2.488.000 80,000,000
Series due 09/10/2023 9102020 150,000,000 Unsecured 265 2,594,792 o
Series due 097052029 S/52024 100,000,000 Unsecured 594 1,980,000 100,000,000
Series due 09/05/2034 952024 50,000,000 Unsecured 6.18 1,030,000 50,000,000
Subsidiary and Other Oblizations 6,643,631 51,515,788
Capitalized Interest (1.208.310)

Total Funded Debt Interest Expense - Continming Operations (Net of Capitalized Interest) §76,788,569 §1,799,312,788
Total Interest Paid Fanry 1, 2024 to December 31, 2004' §75.052.415

' Different from amount above dus to timing of mterest payments. Also, total intevest paid includes interest paid on interim rate refimds.
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STATEMENT DESCRIBING THE AMOUNT AND KINDS OF STOCK AUTHORIZED BY THE
COMPANY'’'S ARTICLES OF INCORPORATION INCLUDING
TERMS OF PREFERENCE AS OF THE DATE OF THE FILING OF THIS PETITION

The Company is authorized by its Articles of Incorporation, as amended, to issue 80,000,000 shares of
Common Stock, without par value, of which 57,882,422 shares were outstanding as December 31, 2024.

The Company is also authorized to issue 116,000 shares of 5% Preferred Stock, of the par value of $100
each, 1,000,000 shares of Serial Preferred Stock, without par value, and 2,500,000 shares of Serial Preferred
Stock A, without par value. The Serial Preferred Stock and the Serial Preferred Stock A are hereinafter
sometimes referred to collectively as the “Serial Stocks.” There are no outstanding shares of the 5%
Preferred or the Serial Preferred Stocks. Nonetheless, their terms are described below.

The 5% Preferred Stock and all series of the Serial Stocks are entitled equally, but only when and as declared
by the Board of Directors, out of funds legally available for the payment of dividends and in preference to
the Common Stock, to dividends at the rate of five percentum (5%) per annum as to the 5% Preferred Stock
and at a rate as fixed by resolution of the Board of Directors in establishing the respective series of the
Serial Stocks. Dividends as to the 5% Preferred Stock are cumulative as of July 1, 1945, and such dividends,
as to each series of the Serial Stocks are cumulative from the first day of the current dividend period within
which such shares of Serial Stocks are issued. The 5% Preferred Stock and the Serial Stocks, equally, shall
also have a preference over the Common Stock upon any voluntary or involuntary liquidation, dissolution
or winding up of the Corporation, or upon any distribution of assets, other than profits, until there shall
have been paid, by dividends or distribution, on the 5% Preferred Stock, the full par value thereof and five
percentum thereon from July 1, 1945, and on such series of the Serial Preferred Stock, One Hundred Dollars
per share plus an amount equal to dividends upon the shares of such series at the rate or rates fixed by the
Board of Directors from the date or dates on which dividends on such shares become cumulative and on
each series of Serial Preferred Stock A, as stated and expressed in the resolution or resolutions providing
for the issue of each such series adopted by the Board of Directors. Neither the 5% Preferred Stock nor the
Serial Preferred Stock shall receive any share in any voluntary or involuntary liquidation, dissolution or
winding up of this Corporation, of in any distribution of assets in excess of the amounts stated in this
paragraph or in the case of the Serial Preferred Stock A, in excess of the amounts stated in the resolution or
resolutions providing for the issue of shares of Serial Preferred Stock A.

If and when dividends payable on any of the Preferred Stock shall be in default in any amount equal to four
full quarterly payments or more per share, and thereafter until all dividends on any of the preferred stock in
default shall have been paid, the holders of all of the then outstanding preferred stocks, voting as a class,
shall be entitled to elect the smallest number of directors necessary to constitute a majority of the full Board
of Directors, and the holders of the Common Stock, voting as a class, shall be entitled to elect the remaining
directors of the Corporation. If and when all dividends then in default on the preferred stocks then
outstanding shall be paid (and such dividends shall be declared and paid out of any funds legally available
therefore as soon as reasonably practicable), the holders of the preferred stocks shall be divested of any
special right with respect to the election of directors and the voting power of the holders of the preferred
stocks and the holders of the Common Stock shall revert to the status existing before the first dividend
payment date on which dividends on any of the preferred stocks were not paid in full; but always subject
to the same provisions for vesting such special rights in the holders of the preferred stock in case of further
like defaults on dividends thereon.

The Merger Agreement provides that if the merger has not been completed by June 30, 2025, the Company
may notify the Partners of its intent to raise equity capital: (i) at any time during the period from July 1,
2025 to September 30, 2025, in an amount of no less than $50 million and up to $150 million (the “First
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Tranche Investment”), and (ii) at any time during the period from October 1, 2025 to December 31, 2025,
in an amount of no less than $50 million and up to a total of $300 million (less any amounts called by the
Company in connection with the First Tranche Investment), in each case, subject to certain parameters. If
the Partners decline to participate in the equity capital raises (in the form of preferred stock, as contemplated
by the Merger Agreement) or fail to provide timely notice with respect thereto, the Company will have the
right to issue the Company's common stock in the public markets for an amount equal to any unfunded
amounts under such equity capital raises. The Company requests flexibility to issue preferred stock if the
acquisition does not close by June 30, 2025.

As described in the Merger Agreement, upon the Partner's or the Company’s request, the Company shall
seek shareholder approval of an amendment to the Company’s Amended and Restated Articles of
Incorporation at a shareholder meeting of the Company to ensure consistency with the terms of the preferred
stock contemplated in Exhibit D of the Merger Agreement. The Company expects to submit the amendment
to the Articles of Incorporation to a vote of shareholders at the Company's 2025 Annual Meeting.

Broadly, such amendment would modify certain terms relating to the Serial Preferred Stock A as
contemplated by the terms agreed in the Merger Agreement, including, among other things, removing
certain restrictions on declaring or paying dividends on common stock that would otherwise be in place so
long as any preferred stock of the Company is outstanding. The amendment would also exempt Serial
Preferred Stock A from the provision in the Amended and Restated Articles of Incorporation that provides
that preferred shareholders have the right to elect a majority of the Board if dividends on preferred shares
are in default in an amount equal to four quarterly payments or more. The certificate of designation with
respect to the Serial Preferred Stock A is expected to provide that the holders of Serial Preferred Stock A
will have the right to elect two directors if dividends on the Serial Preferred Stock A are in default in an
amount equal to six quarterly payments or more.

When and if the Articles of Incorporation are amended, the Company commits to providing the updated
version to the Commission.
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ALLETE, Inc.
Dividends Paid in Last Five Years
Calendar Year 2024 2023 2022 2021 2020
Common Dividends $162,798,804 $155,507,059 $145,969,337 $131,961,473 $128,116,083
Paid Per Share $2.82 $2.71 $2.60 $2.52 $2.47

Preferred Dividends' -

! — No preferred stock outstanding.
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UNITED STATES OF AMERICA
FEDERAL ENERGY REGULATORY COMMISSION

ALLETE, Inc. ) Docket No. ES25-___-000

NOTICE OF APPLICATON FOR AUTHORITY TO ISSUE SECURITIES
UNDER SECTION 204 OF THE FEDERAL POWER ACT
AND REQUEST FOR EXPEDITED CONSIDERATION AND
SHORTENED COMMENT PERIOD

( )

Take notice that on Marchl, 2025, ALLETE, Inc., requested the Commission to issue
anorder granting authority to issue securities as more fully described in the application included
in the filing.

Any person desiring to intervene or to protest this filing must file in accordance with Rules
211 and 214 of the Commission’sRulesof Practiceand Procedurg18 C.F.R. 88 385.211and
385.214). Protests will be considered by the Commission in determining the appropriate action to
be taken, but will not serve to make protestants parties to the proceeding. Any person wishing to
becomea party mustfile a notice of interventionor motion to intervene,as appropriate. Such
notices, motions, or protests must be filed on or before the comment date. Anyone filing a motion
to interveneor protestmustservea copy of thatdocumenton the Applicant. On or beforethe
comment date, it is not necessary to serve motions to intervene or protests on persons other than
the Applicant.

The Commission encourages electronic submission of protests and interventions in lieu of
paper using the “eFiling” link at http://www.ferc.gov. Persons unable to file electronically should
submitan original and 5 copiesof the protestor interventionto the FederalEnergyRegulatory
Commission, 888 First Street, NE, Washington, DC 20426.

This filing is accessiblen-line at http://www.ferc.gov,usingthe “eLibrary” link andis
available for review in the Commission’s Public Reference Room in Washington, DC. There is
an “eSubscription” link on the web site that enables subscribers to receive email notification when
a documents addedto a subscribeddocket(s). For assistancavith any FERC Online service,
pleaseemail FERCOnlineSupport@ferc.gowey call (866) 208-3676(toll free). For TTY, call
(202)502-8659.

Comment Date: 5:00 pm Eastern Time[msert daté¢
Debbie-Anne A. Reese,

Secretary.
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VERIFICATION

STATE OF MINNESOTA )
)
COUNTY OF ST. LOUIS )

Jeffrey J. Scissons, being first duly sworn, deposes and states that he is the Vice President,
Chief Financial Officer and Corporate Treasurer for ALLETE, Inc., that he has reviewed the
Application for Authority to Issue Securities Under Section 204 of the Federal Power Act of
ALLETE, Inc., is familiar with the contents thereof, and that having authority to verify the

application, the same are true to the best of his knowledge, information, and belief.

-

. —
Je}(rey}(/écissons

Subscribed and sworn to before me this 31st day of March, 2025.

5 CHLOE ELIZABETH STRAND /
She Notary Public )
s 7=

State of Minnesota .
My Commission Expires Notary Public
January 31, 2027
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Office of the Minnesota Secretary of State
Certification of Record

I, Steve Simon, Secretary of State of Minnesota, do certify that: The filing(s) listed
below were filed in the Minnesota computerized/central filing system on the date(s) listed
below and that the copies associated with this certification are a true and complete copy of

those filings as filed in that system.

Filing(s) filed on:

Filing Date Filing Type

05/08/2001 Business Corporation (Domestic) Business
Name

05/06/2002 Merger - Business Corporation (Domestic)

09/17/2004 Business Corporation (Domestic) Change
of Shares

05/28/2009 Business Corporation (Domestic) Change
of Shares

05/19/2010 Amendment - Business Corporation
(Domestic)

This certificate has been issued on: 07/18/2022

Filing Number
500016313743

500016313754
10451110002

33558180002

38401260002
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Steve Simon

7y,

Secretary of State
State of Minnesota
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0243.59-— A

MINNESOTA SECRETARY OF STATE

AMENDMENT OF ARTICLES OF INCORPORATION

READ INSTRUCTIONS LISTED BELOW, BEFORE COMPLETING THIS FORM.

1. Type or print In black ink.

2. There is a $35.00 fee payable to the Secretary of State for filing this “Amendment of Articles of Incorporation™.
3. Retum Completed Amendment Form and Fee tc the address listed on the bottom of the form.

CORPORATE NAME: (Listthe name of the company prior to any desired name change)

Minnesota Power, Inc.

This amendment is effective on the day it is filed with the Secretary of State, uniess you indicate another date, no later than
30 days after filing with the Secretary of State.
May 8, 2001

The following amendment(s) to articles regulating the above corparation were adopted: (Insert full text of newly amended
article(s) indicating which article(s) is (are) being amended or added.) if the full text of the amendment will not fit in the
space provided, attach additional numbered pages. (Total number of pages ihcluding this form_____)

ARTICLE

Please sez attached Amended and Restated Articles of Incorporation to be
effective May 8, 2001. :

This amendment has been approved pursuant to Minnesota Statutes chapter 302A or 317A. | certify that1am authorized to
execute this amendment and | further certify that | understand that by s‘_ig[ilng"this amendment, | am subject to the penaities
of perjury as set forth in section 609.48 as if 1 had signed this amendment under oath. ’

(Signature ¢f Authorized Person)

Name and telephone number of contact person: Ingrid Kane-Johnson (21§ 720-2534
Please printlegibly

All of the information on this form is public and required in order to process this filing. Failure to provide the requested
information wili prevent the Office from approving or further processing this filing.

if you have ary questions please contact the Secretary of State's office at (651)286-2803.

RETURNTO: Secretary of State
180 State Office Bldg., 100 Constitution Ave.
St. Paul, MN 55155-1299, {651)296-2803
08921340 Rev. 10/98

025072
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ARTICLES OF INCORPORATION
OF
ALLETE, INC.
AS
AMENDED AND RESTATED
AS OF MAY 8, 2001

ARTICLE |
The name of this Corporation shall be ALLETE, Inc.

This Corporation has general business purposes and shall have uniimited power to engage in and
so do any lawful act concerning any and all lawful business.

The principal place for the transaction of the business of this Corporation shall be at the City of
Duluth, St. Louis County, Minnesota and the registered office address of this Corporation is 30 West
Sup 1or Street. Duluth, Minnesota 55802.

ARTICLEII

The time of the commencement of this Corporation shall be January 29, 1906 and the period of its
duration shall be perpetual.

ARTICLE Il

1. The total authorized number of shares of capital stock of this Corporation shall be
133,616,000 shares of which 116,000 shares of the par value of $100 each shall be 5% Preferred Stock,
1,000,000 shares without par value shall be Serial Preferred Stock, 2,500,000 shares without par value
shall be Serial Preferred Stock A and 130,000,000 shares without par value shall be Common Stock.
Any of the aforesaid shares may be issued and disposed of by the Board of Directors at any time and
from time to time, to such persons, firms, corporations or associations, upon such terms and for such
consideration as the Board of Directors may, in its discretion, determine, except as may be limited by
law or by these Articles of Incorporation. '

2. (a) The Board of Directors is hereby authorized to issue at any time and from time to
time such number of shares, not to exceed in the aggregate 1,200,000 shares, of one or more series of the
Serial Preferred Stock, with such dividend rate or rates and redemption price or prices and bearing such
series designations as may be fixed by the Board of Directors and stated and expressed in the resolution
or resolutions establishing the respective series of such stock, the authority for which is hereby expressly
vested in the Board of Directors.

1
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(b) The Board of Directors is hereby authorized to issue at any time and from time to
time such number of shares, not to exceed in the aggregate 2,500,000 shares of one or more series of the
Serial Preferred Stock A. with such dividend rate or rates, terms and conditions on which shares of such
series may be redeemed and the redemption price or prices, preferential aniount or amounts payable on
shares of such series in the event of the voluntary or involuntary liquidation of the Corporation, terms
and conditions on which shares of such series may be converted, if shares are issued with the privilege of
conversion, and sinking fund or purchase fund provisions, if any, for the redemption or purchase of
shares and bearing such series designations as may be fixed by the Board of Directors and stated and
expressed in the resolution or resolutions establishing the respective series of such stock. the authority
for which is hereby expressly vested in the Board of Directors.

(c) The Serial Preferred Stock and the Serial Preferred Stock A are hereinafter
sometimes referred to collectively as the "Serial Stocks".

3. The 5% Preferred Stock and the Serial Stocks, pari passu. shall be entitled, but only when
and as declared by the Board of Directors, out of funds legally available for the payment of dividends, in
preference to the Common Stock, to dividends at the rate of five per centum (5%) per annum as to the
5% Preferred Stock and, as to the Serial Stocks at the rate as to each series thereof fixed by resolution of
the Board of Directors establishing such series of Serial Stocks, respectively, payable, as to the 5%
Preferred Stock, quarterly on January 1, April 1, July 1 and October 1 of each year, or otherwise as the
Board of Directors may det:zmine, and payable, as to any series of the Serial Stocks, on such dates as
the Board of Directors may determine prior to the issue of any shares of such series, to shareholders of
record as of a date, not exceeding thirty {30) days and nbt_ less than ten (10) days, preceding such
dividend payment dates, to be fixed by the Board of Directors; such dividends. as to the 5% Preferred
Stock, to be cumulative from July 1, 1945, and such dividends, as to each series of the Serial Stocks, to
be cumulative from the first day of the current dividend period within which such shares of Serial Stocks
are issued. Neither the holders of the 5% Preferred Stock nor the holders of the Serial Stocks shall be
entitled to receive any dividends thereon out of profits other than dividends referred to in this paragraph.

4. The 5% Preferred Stock and the Serial Stocks, pari passu, shall also have a preference
over the Common Stock upon any voluntary or involuntary liquidation. dissolution or winding up of the
Corporation, or upon any distribution of assets, other than profits. until there shail have been paid, by
dividends or distribution, on the 5% Preferred Stock the full par value thereof and five per centum (5%)
per annum thereon from July 1, 1945, and on each series of the Serial Preferred Stock One Hundred
Dollars ($100) per share plus an amount equal to dividends upon the shares of such series at the rate or
rates fixed by the Board of Directors from the date or dates on which dividends on such shares became
cumulative and on each series of Serial Preferred Stock A, as stated and expressed in the resolution or
resolutions providing for the issue of each such series adopted by the Board of Directors. Neither the
5% Preferred Stock nor the Serial Preferred Stock shall receive any share in any voluntary or involuntary
liquidation, dissolution or winding up of this Corporation, or in any distribution of assets in excess of the
amounts stated in this paragraph or in the case of the Serial Preferred Stock A, in excess of the amounts
stated in the resolution or resolutions providing for the issue of shares of Serial Preferred Stock A.

5. For the purpose of this (“ifth) paragraph of this Article III of these Articles: (i) the term
"Common Stock Equity” shall mean the sum of the stated capital of the outstanding Common Stock.
premium on Common Stock and the earned surplus and the capital and paid-in surplus of this
Corporation, whether or not available for the payment of lividends on the Common Stock; (ii) the term
“total capitalization" shall mean the sum of the stated capital applicable to the outstanding stock of all

2
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classes of this Corporation, the earned surplus and the capital and paid-in surplus of the Corporation,
whether or not available for the paymeat of dividends on the Common Stock of the Corporation, any
premium on Capital Stock of the Corporation and the principal amount of all outstanding debts of the
Corporation maturing more than twelve months after the date of the determination of the total
capitalization; and (iii) the term "dividends on Common Stock” shall embrace dividends and
distributions on Common Stock (other than dividends or distributions payable only in shares of
Common Stock), and the purchase or other acquisitions for value of any Common Stock of this
Corporation or other stock, if any, subordinate to its 5% Preferred Stock and Serial Stocks. Subject to
the rights of the holders of the 5% Preferred Stock, and Serial Stocks and subordinate thereto (and
subject and subordinate to the rights of any class of stock hereafter authorized), the Common Stock
alone shall receive all dividends and shares in liquidation, dissolution. winding up or distribution other
than those to be paid on shares of 5% Preferred Stock and Serial Stocks. as hereinbefore provided. So
long as any shares of 5% Preferred Stock. or Serial Stocks are outstanding, this Corporation shall not
declare or pay any dividends on the Common Stock, except as follows:

(1) Ifand so long as the Common Stock Equity at the end of the calendar month immediately
preceding the date on which a dividend on Common Stock is declared is. oras a result of such dividend
would become, less than 20% of total capitalization. the Corporation shall not declare such dividends in
an amount which, together with all other dividends on Common Stock declared within the year ending
with and including the date of such dividend declaration, exceeds 50% of the net income of the
Corporation available for dividends on the Common Stock for the twelve full calendar months
immediately preceding the month in which such dividends are declared: and

(2) If and so long as the Common Stock Equity at the end of the calendar month immediately
preceding the date on which a dividend on Common Stock is declared is, or as a result of such dividend
would become, less than 25% but not less than 20% of total capitalization, the Corporation shall not
declare dividends on the Common Stock in an amount which, together with all other dividends on
Common Stock declared within the year ending with and including the date of such dividend
declaration, exceeds 75% of the net income of the Corporation available for dividends on the Common
Stock for the twelve full calendar months immediately preceding the month in which such dividends are
declared; and

(3) At any time when the Common Stock Equity is 25% or more of total capitalization the
Corporation may not declare dividends on shares of the Common Stock which would reduce the
Common Stock Equity below 25% of total capitalization, except to the extent provided in subparagraphs
(1) and (2) above.

6. This Corporation, by a majority vote of its Board of Directors. may at any time redeem
all of said 5% Preferred Stock or may from time to time redeem any part thereof, by paying in cash a
redemption price of $105.00 per share, if redeemed before July 1, 1946; $104.50 per share if redeemed
on or after July 1, 1946 and before July 1, 1947; $104.00 per share if redeemed on or after July 1, 1947
and before July 1, 1948; $103.50 per share if redeemed on or after July 1, 1948 and before July 1. 1949;
$103.00 per share if redeemed on or after July 1, 1949 and before July 1, 1950; and $102.50 per share if
redeemed on or after July 1, 1950, plus unpaid accumulated dividends, if any, to the date of redemption.

7. This Corporation. by a majority vote of its Board of Directors, may at any time redeem
all of the Serial Preferred Stock or Serial Preferred Stock A or may from time to time redeem any series
or any part of any series thereof, by paying in cash the redemption price or prices fixed for the series of
Serial Preferred Stock or Serial Preferred Stock A to be redeemed by resolution or resolutions of the
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Board of Directors establishing such series, plus unpaid accumulated dividends. if any. to the date of
redemption.

8. Notice of the intention of this Corporation to redeem ali or any pa.t of the 3% Preferred
Stock or all or any part of the Serial Preferted Stock or all or any part of the Serial Preferred Stock A
shall be mailed 30 days before the date of redemption to each holder of record of preferred stock to be
r. deemed, at his post office address as shown by this Corporation’s records: but no failure to mail such
notice nor any defect therein nor in the mailing thereof shall affect the validity of the proceedings for the
redemption of any shares of preferred stock so to be redeemed. At any time after such notice has been
mailed as aforesaid. this Corporation may deposit the aggregate redemption price (or the portion thereot
not already paid in the redemption of such preferred stock) with any bank or trust company in the City of
New York, New York. or in the City of Duluth, Minnesota, named in such notice, payable to the order of
the record holders of the preferred stock so to be redeemed, on the endorsement, if required, and
surrender of their certificates, and thereupon said holders shall cease to be shareholders with respect to
said shares, and from and after the making of such deposit, said holders shall have no interest in or claim
against this corporation with respect to said shares, but shall be entitled only to receive the said moneys
from said bank or trust compaiy, with interest, if any, allowed by such bank or trust company on such
moneys deposited as in this paragraph provided, on endorsement. if required. and surrender of their
certificates as aforesaid. Any moneys so deposited, plus interest thereon, if any, and remaining
unclaimed at the end of six years from the date fixed for redemption, if thereafter requested by resolution
of the Board of Directors, shall be repaid to the Corporation and in the event of such repavment to the
Corporation such holders of record of the shares so redeemed as shail not have made claim against such
moneys prior to such repayment to the Corporation, shall be deemed to be unsecured creditors of the
Corporation for an amount without interest equivalent to the amount deposited, plus interest thereon, if
any. allowed by such bank or trust company, as above stated for the redemption of such shares and so
paid to the Corporation. If less than all of the shares of the 5% Preferred Stock or less than ail of the
shares of any series of the Serial Preferred Stock are to be redeemed, the shares to ve redeemed shall be
selected by lot. in such manner as the Board of Directors of i»is Corporation shall determine, by an
independent bank or trust company selected for that purpose by the Board of Directors of this
Corporation. If less than all of the shares of any series of the Serial Preferred Stock A are to be
redeemed, the shares to be redeemed shall be selected by lot, pro rata, or by such other method, and in
such manner as the Board of Directors of this Corporauon shall determine. Nothing herein contained
shall limit any right of this Corporation to purchase or otherwise acquire any shares of 5% Preferred
Stock or Serial Preferred Stock or Serial Preferred Stock A.

9. Except as hereinafter otherwise provided, every shareholder of record or his legal
representative, at the date fixed for the determination of persons entitled to vote at the meeting of
shareholders. or, if no date has been fixed, then at the date of the meeting shall be entitled a. such
meeting to one votc for each share standing in his name on the books of the Corporation. There shall be
no cumulative voting by any class, series or shares of stock of this Corporation.

10.  If and when dividends payable on any of the preferred stocks shall be in default in an
amount equal to four full quarterly payments or more per share, and thereafter until all dividends on any
of the preferred stocks in default shall have been paid. the holders of all of the then outstanding preferred
stocks, voting as a class, shall be entitled to elect the smallest number of directors necessary to constitute
a majority of the full Board of Directors, and the holders of the Common Stock. voting as a class, shall
be entitled to elect the remaining directors of the Corporation, anything herein or in the Bylaws to the
contrary notwithstanding. The terms of office. as directors, of all persons who may be directors of the
Corporation at the time shall terminate upon the election of a majority of the Board of Directors by the
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holders of the preferred stocks, except that if the holders of the Common Stock shall not have elected the
remaining directors of the Corporation, then. and only in that event, the directors of the Corporation, as
constituted just prior to the election of a majority of the Board of Directors by the holders of the
preterred stocks, shall elect the remaining directors of the Corporation. Thereafter, while such default
continues and the majority of directors are being elected by the holders of the preferred stocks. the
remaining directors, whether elected by directors. as aforesaid, or whether originally or later elected by
holders ot the Common Stock, shall continue in office until their successors are elected by holders of the
Common Stock and qualify.

For the purposes of this (tenth) paragraph of this Article III of these Articles, every shareholder of
record, or his lega! representative, of Serial Preferred Stock A shall be entitled to one vote. for each
share, standing in his name on the books of the Corporation, with a liquidation preference of $100 as
established in a resolution or resolutions of the Board of Directors providing for the issue of shares of
each series and each share of Serial Preferred Stock A with a liquidation preference of less than $100
shall be afforded its proportional. fractional vote.

For purposes of this (tenth) paragraph. there shall be no cumulative voting by any class. series or
shares of stock of this Corporation.

1. If and when all dividends then in default on the preferred stocks ther outstanding shall be
paid (and such dividends shall be declared and paid out of any funds legally available therefore as soon
as reasonably practicable), the holders of the preferred stocks shall be divested of any special right with
respect to the election of directors and the voting power of the holders of the preferred stocks and the
holders of the Common Stock shall revert to the status existing before the first dividend payment date 0.1
which dividends on any of the preferred stocks were not paid in full; but always subject to the same
provisions for vesting such special rights in the holders of the preferred stocks in case of further like
default or defaults on dividends thereon. Upon the termination of any such special voting right upon
payment of all accumulated and defaulted dividends con the preferred stocks, the terms of office of all
persons who may have been elected directors of the Corporation by vote of the holders of the prefened
stocks, as a class, pursuant to such special voting right shail forthwith terminate, and the resuiting
vacancies shall be filled by a vote of the majority of the remaining directors.

12.  In case of any vacancy in the office of a director occurring among the directors elected by
the holders of the preferred stocks, voting as a class, the remaining directors elected by the holders of the
preferred stocks, by affirmative vote of a majority thereof, or the remaining director so elected if there be
but one, may elect a successor or successors to hold office for the unexpired terms of the director or
directors whose place or places shall be vacant. Likewise in case of any vacancy in the office of a
director occurring among the directors not elected by the holders of the preferred stocks. the remaining
directors not elected by the holders of the preferred stocks, by affirmative vote of a majority thereof, or
the remaining director so elected if there be but one, may elect a successor or successors to hold office
for the unexpired term of the director or directors whose place or places shall be vacant.

13. Whenever the right shall have accrued to the holders of the preferred stocks to elect
directors, voting as a class, then upon request in writing signed by any holder of preferred stock entitled
to vote, delivered by registered mail or in person to the president, a vice president or secretary, it shall be
the duty of such officer forthwith to cause notice to be given to the shareholders entitled to vote of a
meeting to be held at such time as such officer may fix, not less than ten nor more than sixty days after
the receipt of such request, for the purpose of elected directors. At all meetings of shureholders held for
the purpose of electing directors during such time as the holders of the preferred stocks shall have the
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special right, voting as a class, to elect directors, the presence in person or by proxy of the holders of a
majority of the outstanding Common Stock shall be required to constitute a quorum of such class for the
election of directors, and the presence in person or by proxy of the holders of a majority of the
outstanding preferred stocks shall be required to constitute a quorum of the preferred stocks for the
election of directors; provided. however. that the absence of a quorum of the holders of Common Stock
or ot preferred stocks shall not prevent the election at any such meeting or adjournment thereof of
directors by such other class or classes if the necessary quorum of the holders of stock of such other
class or classes is present in person or by proxy at such meeting or any adjournment thereof: and
provided further that in the event a quorum of the holders of the Common Stock is present but a quorum
of the hoiders of the preferred stocks is not present, then the election of the directors elected by the
holders of the Common Stock shall not become effective and the directors so elected by the holders of
the Common Stock shall not assume their offices and duties unti! the holders of the preferred stocks,
with a quorum present. shall have elected the directors they shall be entitled to elect; and provided
further, however, that in the absence of a quorum of the holders of either the Common Stock or the
preferred stocks, a majority of the L+ Iders of the stock of the class or classes who are present in person
or by proxy shall have power to adjourn the election of the directors to be elected by such class or
classes from time to time without notice other than announcement at the meeting until the requisite
amount of holders of such class or classes shall be present in person or by proxy, but such adjournment
shall not be made to a date beyond the date for the mailing of notice of the next annual meeting of the
Corporation or special meeting in lieu thereof.

For the purpose of determining a quorum of the preferred stocks, as required by this (thirteenth)
paragraph of this Article III of these Articles, each share of Serial Preferred Stock A with a liquidation
preference of $100 shall be counted as a whole shere; and each share of Serial Preferred Stock A with a
liquidation preference of less than $100 shall be counted as a proportiona!. fractional share.

For the purpose of any vote of the preferred stocks, as required by this (thirteenth) paragraph of
this Article III of these Articles, each share of outstanding Serial Preferred Stock A shall be entitled to
the same vote provided for in the tenth paragraph of this Article III of these Articles.

14. So long as any shares of the 5% Preferred Stock or any shares of any series of the Serial
Preferred Stock or the Serial Preferred Stock A are outstanding, the Corporation shall not. without the
consent (given by vote at a meeting called for that purpose) of the holders of at least two-thirds of the
total number of shares then outstanding of each class of preferred stock to be affected:

(a) Create or authorize any new stock ranking prior to, or on a parity with, the 5% Preferred
Stock or the Serial Preferred Stock or the Serial Preferred Stock A as to dividends, in liquidation,
dissolution, winding up or distribution, or create or authorize any security convertible into shares of any
such stock; or

(b) Amend, alter, change or repeal any of the express terms of the 5% Preferred Stock or the
Serial Preferred Stock or the Serial Preferred Stock A then outstanding in a manner substantially
prejudicial to the holders thereof; or

(c) Amend, alter, change or repeal any of the express terms of the Serial Preferred Stock A
th2n outstanding so as to materially aiter any such express terms.

15.  So long as any shares of the 5% Preferred St °k or any shares of any series of the Serial
Preferred Stock or the Serial Preferred Stock A are outstanding, the Corporation shall not. without the
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consent (given by vote at a meeting called for that purpose) of the holders of a majority of the total
number of shares of the preferred stocks then outstanding:

(a) Merge or consolidate with or into any other corporation or corporations. unless such
merger or consolidation, or the exchange, issuance or assumption of all securities to be issued or
assumed in connection with any such merger or consolidation, shall have been ordered. approved, or
permitted by the Securities and Exchange Commission under the provisions of the Public Utility
Holding Company Act of 1935 or by any successor commission or other regulatory authority of the
United States of America having jurisdiction over the exchange, issuance or assumption of securities in
connection with such merger; provided that the provisions of this clause (a) shall not apply to a purchase
or other acquisition by the Corporation of franchises or assets of another corporation in any manner
which does not involve a merger or consolidation; or

(b) Create or assume any unsc.ured notes, debentures or other securities representing
unsecured indebtedness maturing more than one year after the date of their creation or assumption (1)
unless and until the Corporation's net earnings available for the payment of interest, for a period of
twelve consecutive calendar months ending not more than three months prior to the beginning of the
calendar months in which such indebtedness shall be created or assumed, shall have been at least twice
the annual interest charges on all outstanding bonds, notes, debentures or other securities representing
indebtedness created or assumed by the Corporation and payable one or more years from the date of
such creation or assumption, including the interest charges on the indebtedness so to be created or
assumed; provided that the requirements of this paragraph (b) shall not apply to indebtedness created or
assumed to refund by payment, replacement, retirement, acquisition. purchase, exchange, redemption,
surrender or otherwise any bends, notes, debentures or other securities representing indebtedness
outstanding at any time and maturing more than one year after the date of creation or assumption of such
refunded indebtedness, or. (2) in the event after the creation or assumption of such notes. debentures or
other securities representing unsecured indebtedness maturing more than oue year after the date of their
creation or assumption, and the application of the proceeds thereof, the principal amount of all securities
representing indebtedness maturing more than one year after the date of their creation or assumption, but

excluding any secured indebtedness of the Corporation, shall thereupon in the aggregate exceed 25% of
the sum of

(i) the principal amount of secured indebtedness of the Corporation, plus

(ii) the amount of Capital Stock of the Corporation as stated on its books of account,

(iii) the amount of the surplus of the Corporation as stated on its books of account; or

(c) Issue, sell or otherwise dispose of any shares of the then authorized but unissued 5%
Preferred Stock or the Serial Stocks or any other stock ranking on a parity with or having a priority over
said preferred stocks in respect to dividends or of payments in liquidation (inciuding reissued shares of
said preferred stocks or such other stock) (1) unless for a period of twelve consecutive calendar months
ending not more than three months prior to the beginning of the calendar month in which any such
shares shall be issued, the Corporation's net earnings available for the payment of interest for said
period. shall have been at least one and one half (1 1/2) times the sum of

(i) the interest charges for one year on all bonds, notes, debentures or other securities
representing indebtedness which shall then be outstanding (including any indebtedness

.



EXHIBIT A
) . Page 11 of 32
proposed to be created in connection with the issue, sale or other disposition of such

shares, but not including any indebtedness proposed to be retired in connection with such

issue, sale or other disposition or indebtedness held by or for the account of the
Corporation); and

(i) an amount equal to all annual dividend requirements on all outstanding shares of the
5% Preferred Stock, and the Serial Stocks and all other stock, if any, ranking on a parity
with or having priority over said preferred stocks in respect of dividends or of payments
in liquidation, including the shares proposed to be issued, but not including any shares
proposed to be retired in connection with such issue, sale or other disposition;

or (2) if such issue, sale or disposition would bring the aggregate of the par value of the 5% Preferred
Stock and the stated value of the Serial Stocks and the par or stated value of any stock ranking on a

parity with or having a priority over said preferred stocks in respect of dividends or of payments in
liquidation to an amount in excess of the sum of

(1)  the aggregate of the par value of all then outstanding stock having a par value and
which is junior to the said preferred stocks plus the aggregate of the stated value of all

then outstanding stock without par value and which is junior to the said preferred stocks;
and

(ii) the amount of the Corporation’s surplus as then stated on the Corporation's books.

16.  No holder of any stock in this Corporation shall be entitled to any preemptive right to
purchase any stock or other securities of this Corporation.

17.  The consideration received by the Corporation from the issuance and sale of any
additional shares of Common Stock without par value shall be entered in the capital stock account of the
Corporation. The foregoing provision of this paragraph shall not be changed unless the holders of
record of not less than two-thirds (2/3) of the number of shares of Common Stock then outstanding shall

consent thereto in writing or by voting therefor in person or by proxy at the meeting of shareholders at
which any such change is considered.

18.  In order to acquire funds with which to make any redemption of stock herein authorized,
this Corporation may, subject to the limitations or requirements herein provided, issue and sell Common
Stock or preferred stock or any class then authorized but unissued, bonds, notes or other evidences of

indebtedness, convertible or not into Common Stock or stock of any other class then authorized but
unissued.

ARTICLE IV

There shall be no limitation on the amount of indebtedness or liability to which this Corporation
shall at any time be subject.
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ARTICLEV

The names and places of residence of the persons holding office as the duly elected Directors of
this corporation at the time of this restatement of its Articles of Incorporation are as follows:

Kathleen A. Brekken Cannon Falls, Minnesota

Merrill K. Cragun Brainerd, Minnesota

Dennis E. Evans Minneapolis, Minnesota

Glenda E. Hood Orlando, Florida

Peter J. Johnson Virginia, Minnesota

George L. Mayer Essex, Connecticut

Jack L. Rajala Grand Rapids, Minnesota

Edwin L. Russell Duluth, Minnesota

Arend J. Sandbulte Duluth, Minnesota

Nick Smith Duluth, Minnesota

Bruce W. Stender Duluth, Minnesota

Donald C. Wegmiller Minneapolis, Minnesota
ARTICLE VI

Subject to the provisions of Article III hereof, (1) the management of this Corporation shall be
vested in a Board of Directors, the number of which shall be fixed from time to time exclusively by the
Board of Directors pursuant to a resolution adopted by affirmative vote of the majority of the
Disinterested Directors, as defined in Article VII, but the number of Directors shail be no less than nine
(9) and no greater than fifteen (15), but no decrease shall have the effect of shortening the term of any
incumbent Director. Directors shall be elected annually by the stockholders by ballot by a majority vote
of all the outstanding stock entitled to vote, to hold office until their successors are elected and qualify;
(2) subject to any rights then existing by applicable law with respect to cumulative voting, the
stockholders at any meeting by a majority vote of all the outstanding stock entitled to vote, at an election
of directors, may remove any director and fill the vacancy; (3) subject to the rights of the hoiders of any
class or series of the then outstanding shares of voting capital stock of this Corporation, newly created
directorships resulting from any increase in the authorized number of Directors or any vacancies in the
Board of Directors resulting from death, resignation, retirement, disqualification, removal from office or
other cause may be filled only by the shareholders or by the affirmative vote of a majority of the
Disinterested Directors then in office, although less than a quorum. Directors so elected shall hold office
for a term expiring at the time of the next annual election of Directors by the stockholders and until their
successors are duly elected and qualify.

The annuai meeting of the stockholders of this Corporation for the election of directors and the
transaction of such other corporate business as may properly come before such meeting shall be held at a
time and place anywhere within or without the State of Minnesota as may be designated by the Board of
Directors on the second Tuesday of May in each year after the year 1923, unless such day is a legal
holiday, in which case such meeting shall be held on the next day thereafter which is not a legal holiday
or a Sunday.

The Board of Directors, as soon as may be after the election of directors in each year. shall elect
one of their number President of this Corporation and shall also elect one or more Vice Presidents, a
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Secretary and a Treasurer and shall from time to time appoint such other officers as they may deem
proper. The same verson may hold more than one office, except those of President and Vice President.

The Board of Directors may, by unanimous affirmative action of the entire Board, designate two
or more of their number to constitute an Executive Committee which, to the extent determined by
unanimous affirmative action of the entire Board, shall have and exercise the authority of the Board in
the management of the business of the Corporation, except the power to fill the vacancies in the Board
and the power to change the membership of or fill vacancies in said Committee. Any such Executive
Committee shall act only in the interval between meetings of the Board, and shall be subject at all times
to the control and direction of the Board. By unanimous vote, the Board shall have the power at any
time to change the membership of such Committee and to fill vacancies in it. The Executive Committee
may make such rules for the conduct of its business and may appoint such chairman and committees and

assistants as it may deem necessary. A majority of the members of said committee shall constitute a
quorum.

The stockholders may alter or amend the Bylaws of this Corporation by a majority vote of all the
outstanding stock of this Corporation entitled to vote given at any meeting duly held as provided in the
Bylaws, the notice of which includes notice of the proposed alteration or amendment. The Board of
Directors may also alter or amend the Bylaws at any time by affirmative vote of a majority of the Board
of Directors given at a duly convened meeting of the Board of Directors, the notice of which includes
notice of the proposed alteration or amendment, subject to the power of the stockholders to change or
repeal such Bylaws; provided that the Board of Directors shall not make or alter any Bylaw fixing their
number, qualifications, classifications, or term of office, or changing the number of shares required to
constitute a quorum for a stockholders’ meeting.

ARTICLE VII
1. For the purposes of this Article VII:

(a) "Affiliate” or "Associate" shall have the respective meanings given those terms in Rule
12b-2 of the General Rules and Regulations under the Securities Exchange Act of 1934, as in effect on
March 1, 1986.

(b) A person shall be deemed the "Beneficial Owner" of any Voting Shares (as hereinafter
defined):

(i) which such person or any of its Affiliates or Associates buneficially owns, directly
or indirectly; or

(ii) which such person or any of its Affiliates or Associates has (A) the right to acquire
(whether such right is exercisable immediately or only after the passage of time) pursuant
to any agreement, arrangement or understarding or upon the exercise of conversion
rights, exchange rights, warrants or options, or otherwise, or (B} the right to vote pursuant
to any agreement, arrangement or understanding; or

(iii) which are beneficially owned, directly or indirectly, by any other person with which
such person or any of its Affiliates or Associates has any agreement, airangement or
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understanding for the purpose of acquiring, holding, voting or disposing of any Voting
Shares.

(¢) "Business Combination" shall mean any transaction which is referred to in any one or
more of the following clauses (i) through (v):

(i) any merger or consolidation of this Corporation or any Subsidiary (as hereinafter
definerd) with or into (A) any Interested Shareholder (as hereinafter defined) or (B) any
other corporation or other person or entity (whether or not itself an Interested
Shareholder) which is, or after such merger or consolidation would be, an Affiliate of any
Interested Shareholder;

(ii) any sale, lease, exchange, mortgage, pledge, transfer or other disposition (in one
transaction or a series of transactions) to or with any Interested Shareholder or any
Affiliate of any Interested Shareholder of any assets of this Corporation or any Subsidiary
having an aggregate fair market value of $5,000,000 or more;

(iii) the issuance or transfer by this Corporation or any Subsidiary (in one transaction or
a series of transactions) of any securities of this Corporation or any Subsidiary having an
aggregate fair market value of $5,000,000 or more to any Interested Shareholder or any
Affiliate of any Interested Shareholder;

{iv) the adoption of any plan or proposal for the liquidation or dissolution of this
Corporation proposed by or on behalf of any Interested Shareholder or any Affiliate of
any Interested Shareholder; or

(v) any reclassification of securities (including any reverse stock split) or
recapitalization of this Corporation, or any reorganization, merger or consolidation of this
Corporation with any of its Subsidiaries or any other transaction (whether or not with or
into or otherwise involving an Interested Sharehoider) which has the effect, directly or
indirectly, of increasing the proportionate share of the outstanding shares of any class of
equity or convertible securities of this Corporation or any Subsidiary which is directly or
indirectly owned by any Interested Shareholder or any Affiliate of any Interested
Shareholder.

(d) "Disinterested Director” shall mean any member of the Board of Directors of this
Corporation who is not affiliated with an Interested Shareholder and who either was a member of the
Board of Directors prior to the Deterrination Date (as hereinafter defined) or was recommended for
election by a majority of the Disinterested Directors in office at the time such director was nominated for
election.

(¢) "Interested Shareholder” shall mean any person (other than this Corporation, any
< ibsidiary, or any pension, savings or other employee benefit plan for the benefit of employees of this
C srporation and/or any Subsidiary) who or which:

(i) is the Beneficial Owner, directly or indirectly, of more than 10 percent of the voting
power of the outstanding Voting Shares (as hereinafter defined);
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(ii) is an Affiliate of this Corpuration and at any time within the three-year period
immediately prior to the date in question was the Beneficial Owner, directly or indirectly.
of 10 percent or more of the voting power of the then outstanding Voting Shares; or

(iii)  is an assignee of or has otherwise succeeded to any Voting Shares which were at
any time within the three-year period immediately prior to the date in question
beneficially owned by any Interested Shareholder. if such assignment or succession shall
have occurred in the course of a transaction or series of transactions not involving a
public offering within the meaning of the Securities Act of 1933,

(f) "Other consideration to be received" shall include, but shall not be limited to, Voting
Shares of this Corporation retained by its Public Holders (as hereinafter defined) in the event of a
Business Combination in which this Corporation is the surviving corporation.

(g) The number of Voting Shares deemed to be outstanding shall include shares deemed
owned through application of subparagraph [ (b) of this Article VII but shall not include any other shares
which may be issuable pursuant to any agreement, arrangement or understanding, or upon exercise of
conversion rights, warrants or options, or otherwise.

(h) A "person” shall mean any individual, firm, partnership, trust, corporation or other entity.

(i) "Subsidiary" shall mean any corporation of which a majority of any class of equity
security (2< defined in Rule 3al1-1 of the General Rules and Regulations under the Securities Exchange
Act of 1934, as in effect on March 1, 1986) is owned, directly or indirectly, by this Corporation;
provided, however, that for purposes of the definition of Interested Shareholder set forth in subparagraph
1 (e) of this Article VII, the term "Subsidiary" shall mean only a corporation of which a majority of each
class of equity securities is owned, directly ot indirectly, by this Corporation.

(j) "Voting Shares" shall mean all of the then outstanding shares of voting capital stock of
this Corporation.

2. In additior to any affirmative vote required by law or under any other provision of these
Articles, and except as expressly provided in paragraph 3 of this Article VII, any Business Combination
shall require that each and every condition specified in the following subparagraphs (a) through (j} shall
have first been satisfied: '

(a) Such Business Combination shall have received the affirmative vote of the holders of not
less than 75 percent of the Voting Shares present and entitled to vote, voting together as a single class.
Such affirmative vote shall be required notwithstanding the fact that no vote may be required, or that
some lesser percentage may be specified, by law or in any agreement with any national securities
exchange, or otherwise.

(b) The ratio of:
(i) the aggregate amount of the cash and the fair market value of other consideration to

be received per share by holders of Common Stock of this Corporation in such Business
Combination, to
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(ii) the market price of the Common Stock immediately prior to the announcement of
such Business Combination,

is at least as great as the ratio of:

(x) the highest per share price (including brokerage commissions. transfer taxes and
soliciting dealers’ fees) which such Interested Shareholder or any of its Affiliates has
paid for any shares of Common Stock acquired by it within the three-year period
prior to the Business Combination, to

(y) the market price of the Common Stock immediately prior to the initial
acquisition by such Interested Shareholder or any of its Affiliates of any Common
Stock.

The aggregate amount of the cash and the fair market value as of the date of the

consummation of the Business Combination of consideration to be received per share by holders of
Common Stock in such Business Combination:

(d)

(i) is not less than the highest per share price (including brokerage commissions,
transfer taxes and soliciting dealers' fees) paid by such Interested Shareholder or any of
its Affiliates in acquiring any of its holdings of Common Stock, and

(ii) is not less than the eamings per share of Common Stock for the four fuil
consecutive fiscal quarters immediately preceding the record date for solicitation of votes
on such Business Combination multiplied by the then price/earnings multiple (if any) of
such Interested Shareholder as customarily computed and reported in the financial
community (provided that this subparagraph (ii) shall not be applicable if such Interested
Shareholder does not then have outstanding common stock which is publicly traded in the
United States).

If and to the extent applicable, the ratio of:

(i) the aggregate amount of the cast and the fair market value of other consideration to
be received per share by holders of the 5% Preferred Stock, the Serial Stocks or any other
then outstanding preferred stock of this Corporation in such Business Combination, to

(ii) the market price of the 5% Preferred Stock, the Serial Stocks or any other then
outstanding preferred stock of this Corporation, immediately prior to the announcement
of such Business Combination,

is at least as great as the ratio of:

(x) the highest per share price (including brokerage commissions, transfer taxes
and soliciting deaiers' fees) which such Interested Shareholder or any of its Affiliates
has paid for any shares of the 5% Preferred Stock, the Serial Stocks or any other then
outstanding preferred stock of this Corporation, acquired by it within the three-year
period prior to the Business Combination, to
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(y)  the market price of the 5% Preferred Stock, the Serial Stocks or any other then
outstanding preferred stock of this Corporatmn. immediately prior to the initial
acquisition by such Interested Shareholder or any of its Affiliates of any of, the 5%

Preferred Stock. the Serial Stocks or any other then outstanding preferred stock of
this Corporation.

(e) The aggregate amount of the cash and the fair market value of other consideration
to be received per share by holders of each of the 5% Preferred Stock, the Serial Stocks or any other then
outstanding preferred stock of this Corporation in such Business Combination is not less than the highest
per share price (including brokerage commissions, transfer taxes and “soliciting dealers’ fees) paid by
such Interested Shareholder or any of its Affiliates in acquiring. any .of its holdings of the 5% Preferred
Stock, the Serial Stocks or any other then outstanding preferred stock of this Corporation.

(f) I¢ and to the extent applicable, the aggregate amount of cash and the fair market value of
other consideration to be received per share by holders of each of. the 5% Preferred Stock, the Serial
Stocks or any other then outstandmg preferred stock of this Corporanon in such Business Combination
is not less than the highest preferentral amount per share to which the helders of the 5% Preferred Stock,
the Serial Stocks or other class of then outstanding prefetred stock would be entitled to receive in the
event of a voluntary or mvoluntary liguidation, dissolution or wmdmg up of this Corporation occurring
on the date of the Business Combination.

(2) The consideration to be received by holders of any partlcular class of outstanding Voting
Shares in such Business Combination shall be in the same’form and of the same kind as the
consideration paid by the Interested Shareholder in acqumng the shares of such class of Voting Shares
already owned by it. If the Interested Shareholder has paid for any class of Voting Shares with varying
forms of consideration, the form of consideration to be received for such class of Voting Shares shall be
either cash or the form used to acquire the largest number of shares of such class of Voting Shares
previously acquired by it.

(h) After the date on which the Interested Shareholder: became an Interested Shareholder (the
“"Determination Date™) and prior to the consummation of such Busmess Combination:

(i) the Interested Shareholder shall have taken steps to ensure that this Corporation's
Board of Drrectors included at all times representatlon by Disinterested Director(s) at
least proportionate to the ratio that the Voting Shares which from time to time are owned
by persons who are not Interested Shareholders ("Public Holders") bear to all Voting
Shares outstanding at such respective times (wrth a Disinterested Director to occupy any
resulting fractional board position);

(i) except as approved by a majority of the Dlsmte'ested Directors, there shall have
been no failure to declare and pay at the’ regular date therefore any full quarterly
dividends (whether or not cumulative) on the outstanding 5% Preferred Stock, the Serial
Stocks and any other preferred stock then outstanding;

(iii) there shall have been (A) no reduction in the annual rate of dividends paid on the
Common Stock (except as necessary to reflect. any - subdmsmn of the Common Stock),
except as approved by a majority of the Drsmterested Directors, and (B) an increase in
such annual rate of dividends as necessary to reﬂect any reclassification (including any
reverse stock split), recapitalization, reorganization or any similar transaction which has
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the effect of reducing the number of outstanding shares of the Common Stock, unless the

failure so to increase such annual rate is approved by a majority of the Disinterested
Directors; and

(iv). such Interested Shareholder shall not have become the Beneficial Owner of any
additional Voting Shares, directly from this Corporation or otherwise. except as part of

the transaction which results in such Interested” Shareholder becoming an Interested
Sharehoider. '

(i) After the Determination Date, the Interested Shareholder shall not have received the
benefit, directly or indirectly (except proportionately as: a' shareholder), of any loans, advances,
guarantees, pledges or other financial assistance or any tax credltsor other tax advantages provided by or
through this Corporation. nor shall the Interested Shareholder have caused this Corporation to make any
major change in this Corporation's business or equity capital structure. without approval by a majority of
the Disinterested Directors, whether in anticipation of or in connection with such Business Combination.
or otherwise. e

(1) A proxy or information statement describiﬁg',_the proposed Business Combination in
accordance with the then applicable requirements of the Securities Exchange Act of 1934 and the rules
and regulations thereunder (or any subsequent provisions replacing such Act, rules or regulations) shall
be mailed to all Public Holders of this Corporat__ibn_qt’lea_s"t? 30 days prior to the proposed consummation
of such Business Combination (whether or not such -or' information statement is required to be
mailed pursuant to such Act or subsequent provisions). Such’proxy or information statement shall
contain at the front thereof, in a prominent place, any recommendations as to the advisability (or
inadvisability) of the Business Combination which the Disinterested Directors, or any of them, may have
furnished in writing and, if deemed advisable by a majority of the Disinterested Directors, an opinion of
a reputable investment banking firm as to the faimess (or lack of faimess) of the terms of such Business
Combination, from the point of view of the Public Holders of any Voting Shares (such investment
banking firm to be selected by a majority of the Disinterested Directors, to be furnished with all
information it reasonably requests. and to be paid a reasonable fee for its services upon receipt by this
Corporation of such apinion). .

3. The provisions of paragraph 2 of this Article Jlﬂl'__s_hall not be applicable to any particular
Business Combination, and such Business Combination shail require only such affirmative vote of the
shareholders as is required by law or any other provision of theseArticles if such Business Combination
shall have been approved by a majority of the Disinterested. Directors then in office even though less
than a quorum. :

4. A majority of the Disinterested Directors shall have the power and duty to interpret all of
the terms and provisions of this Articte VII and to deterﬁ_ii:nef;bnf}he basis of information known to them,
among other things, (a) whether a person is an Interested Shareholder; (b) the number of Voting Shares
beneficially owned by any person; (c) whether a person is'an Affiliate or Associate of another; (d)
whether a person has an agreement, arrangement or mﬂers:tahding with another as toc any matters
referred to in subparagraph 1 (b) of this Article VII; (e} whether the assets which are the subject of any
Business Combination, or the securities to be issued or transferred by this Corporation or any Subsidiary
in any Business Combination, have an aggregate fair market value of $5.000.000 or more; and (f)
whether all of the applicable conditions set forth in paragraph 2 of this Article VII have been satisfied
with respect to any Business Combination.
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5. Nothing contained in this Article VII shall be construed to relieve any Interested
Shareholder from any fiduciary obligation imposed by law.

ARTICLE VIII

Notwithstanding any other provisions of these Articles or the Bylaws of this Corporation (and
notwithstanding the fact that a lesser percentage may be specified by law, these Articles or the Bylaws of
this Corporation), the affirmative vote of the holders of at least 75 percent of the Voting Shares present
and entitled to vote. voting together as a single class, shall be required to amend. alter or repeal, or to
adopt any provisions inconsistent with, Article VII and paragraph | of Article VI of the Articies of
Incorporation, and paragraph 1 of Section 9 of the Bylaws: provided, however, that this Article VIII
shall not apply to, and such 75 percent vote shall not be required for, any amendment, alteration or

repeal recommended to the shareholders by a majority of the Disinterested Directors, as defined in
Article VI, then in office.

ARTICLE IX

No director of this Corporation shall be personally liable to this Corporation or its stockholders for
monetary damages for breach of fiduciary duty by that director as a director; provided, however, that this
Article IX shall not eliminate or limit the liability of a director: (a) for any breach of the director's duty
of loyalty to this Corporation or its stockholders; (b) for acts or omissions not in good faith or that
involve intentional misconduct or a knowing violation of law; (c) under Minnesota Statutes Section
302A.559 or 80A.23; (d) for any transaction from which the director derived an improper personal
benefit; or (e) for any act or omission occurring prior to the date when this Article IX becomes effective.
If, after the stockholders approve this provision, the Minnesota Business Corporation Act, Minnesota
Statutes Chapter 302A. is amended to authorize corporate action further eliminating or limiting the
personal liability of directors, then the liability of a director of this Corporation shall be deemed
eliminated or limited to the fullest extent permitted by the Minnesota Business Corporation Act, as so
amended. No amendment to or repeal of this Article [X shall apply to or have any affect on the liability
or alleged liabiiity of any director of this Corporation for or with respect to any acts or omissions of such
director occurring prior to that amendment or repeal.

STATE OF i
AT, OF MINNESOTA

FILED
MAY 05 2001
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SECRETARY OF STATE

Certificate of Merger

I, Mary Kiffmeyer, Secretary of State of Minnesota, certify that the documents
required to effectuate a merger between the entities listed below and designating the
surviving entity have been filed in this office on the date noted on this certificate;
and the qualification of any non-surviving entity to do business in Minnesota is
terminated on the effective date of this merger.

Merger Filed Pursuant to Minnesota Statutes, Chapter: 302A
 State of Formarion and Names of Merging Entities:

MN: ALLETE, Inc.
MN: Rainy River Energy Corporution — Taconite Harbor

State of Formation and Name of Surving Entity:
MN: ALLETE, Inc.

Effective Date of Merger: May 06, 2002

Name of Surviving Entity Affter Effective Date of Merger:
ALLETE, Inc.

This certificate has been issued on May 06, 2002.
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ARTICLES OF MERGER

RAINY RIVER ENERGY CORPORATION -- TACONITE HARBOR
(a Minnesota corporation)

with and into

ALLETE, INC,
(a Minnesota corporation)

Pursuant to Section 302A.621 of Chapter 302A of the Minnesota Statutes, the Minnesoia
Business Corporation Act, the undersigned corporations, Rainy River Energy Corporation -
Taconite Harbor, a Minnesota corporation (the "Merging Corporation”) and ALLETE, Inc., a
Minnesota corporation (the "Surviving Corporation” and together with the Merging
Corporation, the "Constituent Corporations”), hereby adopt the following Articles of Merger.

FIRST: The names of the corporations participating in the merger and the states
under the Jaws of which they are respectively organized are as follows:

N f ration State
ALLETE, Inc. Minnesota

Rainy River Energy Corporation —
Taconite Harbor _ Minnesota

SECOND: The Surviving Corporation is ALLETE, Inc., and such corporation shall
continue to be governed by the laws of the State of Minnesota.

THIRD: ALLETE, Inc. owns 100 shares, or 100%, of the issued and outstanding
Capital Stock of the Merging Corporation.

FOURTH: Pursuant to Section 302A.621, Subd. 3, no mailing is required where the
Merging Corporation has only one parent shareholder. '

FIFTH: As of Apnl' 16, 2002, the number of issued and outstanding shares of
capital stock of ALLETE, Inc. is 84,799,284 shares. The number of issued and outstanding
shares of capital stock of the Merging Corporation is one hundred (100) shares.

SIXTH: The Plan of merger is as set forth for filing with the Minnesota Secretary
of State ir: the Plan of Merger attached hereto as Exhijbit A and such plan has been approved,
adopted, certified, executed and acknowledged by the affirmative majority vote of the directors
of the Surviving Corporation in accordance with the reqummcnts of the Minnesota Business
Corporation Act, Chapter 302A of the Minnesota Statutes, inclusive of Section 621 of such

Chapter.

1349413v1
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IN WITNESS WHEREOF, these Articles of Merger have been exccuted by each
Constituent Corporation this 30th day of April, 2002.

ALLETE, INC.

By n{” %Aﬂ /féz&fbbﬁ»\

')
and Secretary

13494131 2
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EXHIBIT A
TO ARTICLES OF MERGER

PLAN OF MERGER

THIS PLAN OF MERGER ("Plan") dated as of April _10 , 2002, by and between
Rainy River Energy Corporation — Taconite Harbor, a Minnesota corporation (hereinafter
referred to as the "Merging Corporation") and ALLETE, Inc., a Minnesota corporation
(hereinafter referred to as the "Surviving Corporation" and, together with the Merging
Corporation, the "Constituent Corporations”).

RECITALS

A, The Merging Corporatlon is a corporation duly organized and existing under the
laws of the State of Minnesota, and is a wholly owned subsidiary of the Surviving Corporation;
and

B. The Surviving Corporation is a corporation duly organized and existing under the
laws of the State of Minnesota; and

C. The Board of Directors of the Surviving Corporation deems it advisable to merge
ihe Merging Corporation with and into the Surviving Corporation under the terms, and subject to
the conditions hereinafter set forth. The Surviving Corporation has approved this Plan pursuant
to and in accordance with Chapter 302A.621 of the Minnesota Statutes, which permits such
merger; and

D. The terms and conditions of such merger (the "Merger"), the mode of carrying
the same into effect, the assumption of liabilities of the Merging Corporation by the Surviving
Corporation, the conversion and exchange of the Merging Corporation’s stock, and such other
facts, details or provisions as may be required or permitted to be stated in this Plan are
hereinbelow set forth.

NOW, THEREFORE, in consideration of the foregoing recitals, and of the mutual
agreements, covenants and provisions herein contained, and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Constituent
Corporations, by their respective Boards of Directors, do hereby agree as follows:

ARTICLE1
THE MERGER

Section j.]  Subject to, and in accordance with, the provisions of this Plan, and the
Agreement, the Merging Corporatlon shall be merged with and into the Surviving Corporation in
accordance with the applicable provisions of the Minnesota Business Corporation Act, and the
Articles of Merger shall be executed by the Surviving Corporation, and thereafter delivered to
the Secretary of State of the State of Minnesota for filing. The Merger shall become effective
upon the filing of the Articles of Merger with the Secretary of State of the State of Minnesota.

1349413v1 A-1
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Upon the Merger becoming effective in the State of Minnesota (the "Effective Time"), the
Merging Corporation shall be merged with and into the Surviving Corporation, and the separate
existence of the Merging Corporation shall cease. The Surviving Corporation shall be the

surviving corporation and shall continue its corporate existence under the laws of the Suate of
Minnesota.

Section 1.2  Prior to and after the Effective Time, the Surviving Corporation shall take
all such actions as may be necessary or appropriate in order to effectuate the Merger. If at any
time after the Effective Time, any further action is necessary or desirable to camry out the
purposes of this Plan and to vest the Surviving Corporation with full title to all propesties, assets,
rights or interests of the Constituent Corporations, the officers of each of the Constituent
Corporations, as of or after the Effective Time, shall take all such further actions as deemed by
them to be necessary or proper in the circumstances.

ARTICLE 11
CONVERSION AND EXCHANGE OF SHARES

At and as of the Effective Time:
Section 2.1  The Merging Corporation's stock shall be extinguished.
ARTICLEIII
RIGHTS AND LIABILITIES OF SURVIVING CORPORATION

Section 3] Upon and after the Effective Time, the Surviving Corporation shall
succeed to and possess all of the rights, interests, privileges, immunities and franchises, of a
public as well as of a private nature, of the Merging Corporation. All property (real, personal
and mixed) and all debts due on any account, including subscriptions for shares, and all other
causes of action, and every other interest of, belonging or due to the Merging Corporation shall
vest in and be held by the Surviving Corporation, without any further act or deed as fully and
entirely without change as if the same were held and enjoyed by the Merging Corporation, and
shall be managed and controlled by the Surviving Corporation.

Section 3.2  The Surviving Corporation shall be responsible and liable for all of the
debits, liabilities, duties and obligations of the Merging Corporation, and any existing claim of or
against, or any action pending by or against the Merging Corporation may be prosecuted as if the
Merger had not taken place, or the Surviving Corporation may be substituted in the place of the
Merging Corporation. Neither the rights of creditors (including secured creditors) nor any liens
upon the property of the Merging Corporation shall be impaired by the Merger.

ARTICLE 1V

NAME, CERTIFICATE OF INCORPORATION, BYLAWS,
OFFICERS AND DIRECTORS OF THE SURVIVING CORPORATION

Section4.1  The name of the Surviving Corporanon shall be ALLETE, Inc.
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Section4.2 Upon and after the Effective Time, the Articles of Incorporation of the
Surviving Corporation shall continue to be the Articles of Incorporation of the Surviving
Corporation.

Section4.3 Upon and after the Effective Time, the Bylaws of the Surviving
Corporation, as existing and constituted immediately prior to the Effective Time, shall remain
the Bylaws of the Surviving Corporation until thereafter amended as provided therein or by law.

Section44 Upon and after the Effective Time, the officers of the Surviving
Curporation holding office immediately prior to the Effective Time, shall be the officers of the
Surviving Corporation and shall hold such offices subject to the provisions of the laws of the

State of Minnesota and the Articles of Incorporation and Bylaws of the Surviving Corporation,
as set forth above.

Section4.5  Upon and after the Effective Time, the members of the Board of Directors
of the Surviving Corporation shall be the Board of Directors of the Surviving Corporation in
office at the Effective Time, who shall hold such office subject to the provisions of the laws of
the State of Minnesota and the Anticles of Incorporation and Bylaws of the Surviving
Corporation, as set forth above.

ARTICLE Y
CONDITIONS OF THE MERGER
Consummation of the Merger is subject to the satisfaction of the following conditions:

(@  The Merger shall have received the approval of the Board of Directors of
the Surviving Corporation, as the sole shareholder of the Merging Corporation.

()  All necessary documents shall have been properly executed, filed and
recorded, and all such acts and things required to accomplish the Merger, in accordance
with the requirements of the Agreement and the laws of the State of Minnesota.

©  Resolutions shall have been adopted by the Board of Directors of the
Surviving Corporation, approving this Plan and directing appropriate filings with the
Secretary of State of the State of Minnesota.

(d)  Any other requisite statutory or regulatory approvals shall have been
obtained. '

(e) The Federal Energy Regulatory Commission and the Minnesota Public
Utilities Commission shall have approved the transfer of the assets and obligations of the
Merging Corporation to the Surviving Corporation to the extent required by applicable
law.

1349413v1 A-3
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ARTICLE VI
MISCELLANEOUS

Section 6.1  This Plan may be terminated and the Merger and other transactions herein
provided for abandoned by the Surviving Corporatlon at any time prior to the Effective Time of

the Merger.

Section 6.2 The headings set forth herein are inserted for convenience of reference
only and are not intended to be part of, or to affect the meaning or interpretation of, this Plan.

Section 6.3 This Plan shall be governed by, and construed in accordance with, the
laws of the State of Minnesota.

IN WITNESS WHEREOQF, the Surviving Corporation, pursuant to approval and

authorization duly given by resolutions adopted by its Board of Directors, has caused this Plan to
be executed by an authorized officer as of April __30 , 2002,

ALLETE, INC.

By /M// 74'&”5‘4\—-

Jts: _ Vicé Presfdent, General Counsel
and Secretary

ST
DErAr e NNESOTA
FILED

mrosme 7

Wosg Miffrapes

Secretary of State
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MINNESOTA SECRETARY OF STATE 10451110002

AMENDMENT OF ARTICLES OF INCORPORATION

READ INSTRUCTIONS LISTED BELOW, BEFORE COMPLETING THIS FORM.

1. Type or print in black ink.
2. There is a $35.00 fee payable to the Secretary of State for filing this "Amendment of Articies of Incorporation”.
3. Return Completed Amendment Form and Fee to the address listed on the bottom of the form.

CORPORATE NAME: (List the name of the company prior to any desired name change)

ALL_ETE,_Inc.

This amendment is effective on the day it is filed with the Secretary of State, unless you indicate another date, no later than
30 days after filing with the Secretary of State. 12:00 p.m. Eastern Time, 09/20/2004 L

Format (mm?ddiwyy)

The following amendment(s) to articles regulating the above corporation were adopted: (Insert full text of newly amended
article(s) indicating which article(s) is (are) being amended or added.) If the full text of the amendment will not fit in the
space provided, attach additional numbered pages. (Total number of pages including this form 2 )

ARTICLE . Para. 1

This amendment has been approved pursuant to Minnesota Statutes chapter 302A or 317A_| centify that | am authorized to
execute this amendment and | further certlfy that | understand that by signing this amendp the penalties

Signature of uthdrize-dﬂPersen)

Name and telephone number of contact person: James Vizanko (21 8) 723-3992 .
Please print legibly

If you have any questions please contact the Secretary of State’s office at (651)296-2803.

RETURN TO: Secretary of State, Business Services Division

180 State Office Bldg., 100 Rev. Dr. Martin Luther King Jr. Blvd
St. Paul, MN 55155-1299, (651)296-2803

Make Check Payable to the "Secretary of State". Your cancelled Check is your receipt.
Ali of the information on this torm is public and required In order to process this tiling. +allure to provide the requested

information will prevent the Office from approving or further processing this filing.

Secretary of State’'s Office does not discriminate on the basis of race, creed, color, sex, sexual orientation, national
origin, age, marital status, disability, religion, reliance on public assistance, or political opinions or affiliations in employment
or the provision of services. This document can be made available in alternative formats, such as large print, Braille or audio

tape, by calling (651)296-2803/Noice. For TTY communication, contact the Minnesota Relay Sevice at 1-800-627- 3529 and

ask them to place a call to (651)296-2803.
bus4 Raev. 3-03
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ALLETE, INC,

Articles of Amendment
Amending paragraph 1, Article III
of ALLETE, Inc.’s Articles of Incorporation
as amended and restated as of May 8, 2001

ARTICLE III

1. The total authorized number of shares of capital stock of this
Corporation shall be 46,949,333 shares of which 116,000 shares of the par value «
of $100 each shall be 5% Preferred Stock, 1,000,000 shares without par value
shall be Serial Preferred Stock, 2,500,000 shares without par value shall be Serial
Preferred Stock A and 43,333,333 shares without par value shall be Common
Stock. Any of the aforesaid shares may be issued and disposed of by the Board of
Directors at any time and from time to time, to such persons, firms, corporations
or associations, upon such terms and for such consideration as the Board of
Directors may, in its discretion, determine, except as may be limited by law or by
these Articles of Incorporation.

QT&;!;%QF MINNESOTA

MENT OF STATE

FILED
SEP 17 2006 o~
o /0 oo

Secretary of Stale
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33558180002
STATE OF MINNESOTA SECRETARY OF STATE

AMENDMENT OF ARTICLES OF INCORPORATION

READ THE INSTRUCTIONS BEFORE COMPLETING THIS FORM .
1. Type or print in black ink.
2. There is a $35.00 fee payable to the MN Secretary of State,
3. Return Completed Amendment Form and Fee to the address listed on the bottom of the form.

CORPORATE NAME: (L|st the name of the company prlor to any desired name change)
ALLETE Inc.

This amendment is effective on the day it is filed with the Secretary of State, unless you indicate another date, no later than

30 days after filing with the Secretary of State.
- - oS [1alooy
| Format (mm/dd/yyyy)

The following amendment(s) to articles regulating the above corporation were adopted: (Insert full text of newly amended
| | article(s) indicating which article(s) is (are) being amended or added.) If the full text of the amendment will not fit in the
space provided, attach additional numbered pages. (Total number of pages including this form : 2.)

ARTICLE Ili, para. 1 and ARTICLE V

This amendment has been approved pursuant to Minnesota Statutes chapter 302A or 317A. | certify that | am authorized to
execute this amendment and | further certify that | understand that by signing this amendment, | am subject to the penalties

of perjupy as set forth iniecti% 609:48 as if | had signed this amendment under oath.

{Signature of Authorized_; Persan)
erson: Deborah Amberg (218)723-3930

Name and telephone number of conta

Please print legibly . Phone Number

FILE IN-PERSON OR MAIL TO:
| Minnesota Secretary of State - Business Services
Retirement Systems of Minnesota Building
60 Empire Drive, Suite 100
St Paul, MN 55103
(Staﬁed 8:00 - 4:00, Monday Frlday excludlng hohdays)

.
e LYY .

= Ty .I-l--.n -A.-.q.--ll--.-. | T,
Bl L] u-l'— -—-— .

To obtaln a. copy of a form you can go tn GUI’ web site at WWW.S0S. state mn. us or centact us bebﬁeen 9:00am tt:r 4 OOpm ’h |
Monday thmugh Frlday at (651) 296-2803 or toll free 1-877-551.6767. * h e et

&, ‘-'F. e
M

All of the mformatmn on thls form is public. anesnta law requires certain-information to be provided for- th:s type of filing. If
that information is not included, your document may be returned unfiled. This document can be made available in alternative
formats, such as large print; Braille or audio tape, by calling (651) 296-2803/voice: For a TTY/TTD (deaf and hard.of hearing)
communication, contact the Minnesota Relay Service at 1-800-627-3529 and ask them to place a call to (651)296-2803. The
Secretary of State's Office does not discriminate on the basis of race, creed, color, sex, sexual orientation, national origin,
age, marital status, disability, religion, reliance on public assistance or palitical opinions or affiliations in employment or the
provision of service.

L —— L 2 |

-——
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ARTICLES OF AMENDMENT
OF
ALLETE, INC.

Amending paragraph 1, Article III and Deleting Article V
of ALLETE, Inc.’s Articles of Incorporation

as Amended and Restated as of May §, 2001
and as previously amended as of September 20, 2004

ARTICLE III

1. The total authorized number of shares of capital stock of this Corporation
shall be 83,616,000 of which 116,000 shares of the par value of $100 each shall be 5%
Preferred Stock,; 1,000,000 shares without par value shall be Senal Preferred Stock,
2,500,000 shares without par value shall be Serial Preferred Stock A and 80,000,000
shares without par value shall be Common Stock. Any of the aforesaid shares may be
issued and disposed of by the Board of Directors at any time and from time to time, to
such persons, firms, corporations, or associations, upon such terms and for such
consideration as the Board of Directors may, in its discretion, determine, except as may
be hmited by law or by these Articles of Incorporation.

ARTICLE V

[Deleted and intentionally reserved. ]

NESOTA
S e OF STATE

FILED
MAY 28 2009

gecretary of State m
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o0 STATE OF MINNESOTA SECRETARY OF STATE

AMENDMENT OF ARTICLES OF INCORPORATION

READ THE INSTRUCTIONS BEFORE COMPLETING THIS FORM

1. Type or print in black ink.
2. There is a $35.00 fee payable to the MN Secretary of State, -
3. Return Completed Amendment Form and Fee to the address listed on the bottom of the form.

CORPORATE NAME: (List the name of the company prior to any desired name change)
ALLETE, Inc.

This amendment is effective on the day it is filed with the Secretary of State, unless you indicate another date, no later than
30 days after filing with the Secretary of State.

Format (mm/dd/yyyy)

The following amendment(s) to articles regulating the above corporation were adopted: {Insert full text of newly amended
articie(s) indicating which articie(s) is (are) being amended or added.) If the full text of the amendment will not fit in the
space provided, attach additional numbered pages. (Total number of pages including this form 2.)

ARTICLE VI

This amendment has been approved pursuant to Minnesota Statutes chapter 302A or 317A. | certify that | am authorized to
execute this amendment and | further certify that | understand that by signing this amendment, | am subject to the penalties

of pz’ ry as setfﬁ\h in section 609.48 as if | had signed this amendment under oath.

(Signature of Authorized Person

Deborah A. Amberg (218) 723-3930
Please print legibly Phone Number

Name and telephone number Of contact person:

FILE IN-PERSON OR MAIL TO:
Minnesota Secretary of State - Business Services
Retirement Systems of Minnesota Building
60 Empire Drive, Suite 100
St Paul, MN 55103
(Staffed 8:00 - 4:00, Monday - Friday, excluding holidays)

To obtain a copy of a form you can go to our web site at www.sos.state.mn.us , or contact us between 8:00am to 4:00pm,
Monday through Friday at (651) 296-2803 or toll free 1-877-551-6767.

All of the information on this form is public. Minnesota law requires certain information to be provided for this type of filing. If
that information is not included, your document may be returned unfiled. This document can be made available in alternative
formats, such as large print, Braille or audio tape, by calling (651) 296-2803/voice. For a TTY/TTD (deaf and hard of hearing)
communication, contact the Minnesota Relay Service at 1-800-627-3529 and ask them to place a call to (651)296-2803. The
Secretary of State's Office does not discriminate on the basis of race, creed, color, sex, sexual orientation, national origin,
age, marital status, disability, religion, reliance on public assistance or political opinions or affiliations in employment or the

provision of service.
busd4 CCandNPAMemd, emt Rev. 0507
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ARTICLES OF AMENDMENT
OF
ALLETE, INC,

Amending paragraph 1, Arficle VI
of ALLETE, Inc.’s Amended and Restated Articles of Incorporation
as Amended and Restated as of May 8, 2001,
as previously amended as of September 20, 2004,
and as previously amended as of May 28, 2009

ARTICLE VI

1. Subject to the provisions of Article III hereof, (1) the management of this
Corporation shall be vested in a Board of Directors, the number of which shall be fixed
from time to time exclusively by the Board of Directors pursuant to a resolution adopted
by affirmative vote of the majority of the Disinterested Directors, as defined in Article
V11, but the number of Directors shall be no less than nine (9) and no greater than fifteen
(15), but no decrease shall have the effect of shortening the term of any incumbent
Director. Subject to the rights, if any, of the holders of one or more series of preferred
stock, voting separately by a series to elect directors in accordance with the terms of such
preferred stock:

(a) Each director shall be elected by the vote of a majority of the votes cast
with respect to the director at a meeting of shareholders called for such purpose
at which a quorum 1s present. For purposes of this paragraph, "a majority of the
votes cast” means that the number of votes cast "for" a director must exceed the
number of votes "against” the election of that director,

(b) Notwithstanding the foregoing provisions of this Article VI, at any such
meeting for which the number of nominees (other than nominees withdrawn on
or before the sixtieth (60th) day before the first anniversary of the preceding
year's annual shareholder meeting) exceeds the number of directors to be elected,
directors shall be elected by a plurality of the votes present and entitled to vote
on the election of directors.

(2) subject to any rights then existing by applicable law with respect to cumulative
voting, the stockholders at any meeting by a majority vote of all the outstanding stock
entitled to vote, at an election of directors, may remove any director and fill the vacancy;
(3) subject to the rights of the holders of any class or series of the then outstanding shares
of voting capital stock of this Corporation, newly created directorships resulting from any
increase in the authorized number of Directors or any vacancies in the Board of Directors
resulting from death, resignation, retirement, disqualification, removal from office or
other cause may be filled only by the shareholders or by the affirmative vote of a majority
of the Disinterested Directors then in office, although less than a quorum. Directors so
elected shall hold office for a term expiring at the time of the next annual election of

Directors by the stockholders and until their successors are duly elected and qualify.

STATE OF MINNESOTA
DEPARTMENT OF STATE

FILED
MAY 19 2010
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EXHIBIT B

WRITTEN CONSENT AUTHORIZING ISSUANCE OF SECURITIES
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EXCERPT FROM THE

ALLETE BOARD OF DIRECTORS’ MEETING
JANUARY 25, 2024

uP T0 $1,100,000,000 DEBT ISSUANCES

RESOLVED, that the (i) President and Chief Executive Officer; (ii) Senior Vice
President and Chief Financial Officer; (iiij) Vice President and Corporate
Treasurer; and (iv) Vice President, Chief Legal Officer, and Corporate Secretary
(each an “Authorized Officer” and collectively the “Authorized Officers”) be and
each of them hereby is authorized to cause the Company to incur long-term
indebtedness in a principal amount not to exceed in the aggregate
$1,100,000,000 consisting of one or more of the following: (i) loans from banks
(“Credit Facilities”), (ii) the Company’s first mortgage bonds (“First Mortgage
Bonds”), and (iii) unsecured debt securities, each as more fully described in the
following resolutions.

AUTHORIZATION TO ENTER INTO CREDIT FACILITIES

RESOLVED, that the Authorized Officers be and each of them hereby is authorized,
acting jointly or severally, in the name of the Company, (i) to negotiate, execute,
deliver and implement on behalf of the Company Credit Facilities with one or
more banks, each for a term of up to five years for long term debt and for a term
of less than one year for short term debt; (ii) in connection with the Credit
Facilities, to execute promissory notes as may be requested by the lenders having
such form and terms as the Authorized Officer executing the same shall
determine, provided that the annual interest rate or rates for any promissory
notes shall not exceed (a) 8.0% per annum if the promissory notes bear interest
at a fixed rate of interest, or (b) if the promissory notes bear interest at a variable
rate of interest, an interest rate commensurate with credit facilities of similar
maturity and investment quality; and (iii) to execute and deliver agreements on
behalf of the Company and take such other actions as the Authorized Officer so
acting may deem appropriate, to effect interest rate swaps, effectively converting
to a fixed rate the Company’s interest obligations on any Credit Facilities that
bear a variable rate of interest.

AUTHORIZATION TO ISSUE DEBT SECURITIES

RESOLVED, that the Authorized Officers be and each of them hereby is authorized
for and on behalf of the Company to fix the terms and conditions upon which one
or more new series of the Company’s debt securities, including its First Mortgage
Bonds, may be offered, issued and sold on or after January 1, 2024 and on or
prior to December 31, 2025 (“Debt Securities”), pursuant to competitive bidding,
negotiated sales, private sales, underwritten public offerings or otherwise, and in
connection therewith the Authorized Officers are hereby authorized to prepare
one or more private placement or offering memoranda, prospectus supplements
or other offering documents deemed necessary or desirable with respect to the
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offer and sale of any of the Debt Securities and to execute any agreement or
agreements with respect to the issuance of one or more new series of the
Company’s Debt Securities; provided, however, that (i) the annual interest rate
or rates shall not initially exceed 8.0%, (ii) the maturity date of any series of the
Debt Securities shall not be more than 40 years from the date of issuance for
long term debt and no more than 364 days for short term debt, and (iii) such
Debt Securities shall have such sinking fund and redemption prices and other
terms and conditions as such Authorized Officers may determine to be
appropriate or desirable with respect to debt securities of similar maturity and
investment quality; and further

RESOLVED, that the Authorized Officers be and each of them hereby is authorized,
on behalf of the Company, to take any and all action which to the Authorized
Officer taking such action may seem necessary or desirable in order to effect the
registration or qualification (or exemption therefrom) of the Debt Securities for
offer, sale or trade under the Blue Sky or securities laws of any of the states of
the United States of America or any other jurisdiction, to effect the registration
or licensing of the Company as a dealer or broker in securities under such laws
and in connection therewith, to execute, acknowledge, verify, deliver, file or cause
to be published any applications, reports, issuer’s covenants, consents to service
of process, appointments of attorneys to receive service of process and other
papers and instruments which may be required under such laws, and to take
any and all further action which to the Authorized Officer taking the action may
seem necessary or desirable in order to maintain any such registration or
qualification for as long as such Authorized Officer may deem necessary or as
required by law; and that all resolutions required by, or appropriate under, the
laws of any state or jurisdiction in which the Debt Securities may be issued,
offered, sold or traded shall be deemed to have been adopted by the Board of
Directors and the same may be included with these resolutions and may be so
certified by the Secretary or an Assistant Secretary; and further

RESOLVED, that the Authorized Officers of the Company be and each of them
hereby is authorized, on behalf of the Company, to conduct negotiations with or
conduct competitive bidding amongst such underwriters, brokers, dealers,
agents or other potential purchasers as they shall select with respect to
negotiated or competitively bid underwritten public offerings, private sales or
other offerings and sales by the Company of the Debt Securities; and further

RESOLVED, that the Authorized Officers of the Company be and each of them
hereby is authorized, on behalf of the Company, to negotiate the form, terms and
provision of any underwriting, purchase, sales, agency or other agreement with
respect to the issuance and sale by the Company of the Debt Securities, and
execute and deliver same; and further

RESOLVED, that the Authorized Officers of the Company be, and each of them
hereby is, authorized in their discretion and on behalf of the Company, to make
application or applications to The New York Stock Exchange, LLC for the listing
of any Debt Securities and, in connection therewith, to execute all such other
applications, supplements, statements, certificates, agreements or other
instruments and documents as shall be necessary to accomplish each such
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listing, and that the Authorized Officers of the Company and any legal counsel
appointed by the Chief Legal Officer of the Company be, and each of them hereby
is, authorized to appear on behalf of the Company before The New York Stock
Exchange, LLC or any department or division thereof, in connection with each
such listing; and further

RESOLVED, that the Authorized Officers be and each of them hereby is authorized
for and on behalf of the Company to execute and deliver a supplemental
indenture with respect to each series of First Mortgage Bonds, such supplemental
indenture to be in accordance with the provisions of the Mortgage and Deed of
Trust, dated as of September 1, 1945, executed by the Company to Irving Trust
Company (now The Bank of New York Mellon), as Corporate Trustee, and Richard
H. West (Janet Lee, successor) (“Mortgage”), as heretofore supplemented, and as
it may be further supplemented in substantially the form presented to this
meeting as Attachment B, or in substantially such form with such changes
therein as may be approved by the Authorized Officers executing the same, their
execution thereof to evidence their approval of such changes; and further

RESOLVED, that the Authorized Officers be and they hereby are authorized and
directed to record and file or cause such supplemental indentures to be recorded
and filed in such offices as to them may seem necessary or advisable; and further

RESOLVED, that in accordance with the provisions of the Mortgage, as heretofore
supplemented, and as it may be further supplemented by an indenture
supplemental thereto, there be and hereby is established one or more series of
First Mortgage Bonds with such series having the descriptive title “First Mortgage
Bonds” to be designated “(A)% Series due (B)” (the blank marked (A) to be filled
in with the interest rate determined by the Authorized Officers in accordance with
the preceding resolutions and the blank marked (B) to be filled in with the date
of maturity determined by such Authorized Officers in accordance with the
preceding resolutions), to be issued as fully registered bonds in the
denominations of $25, or multiples thereof or such other denominations as the
Authorized Officers may determine in accordance with the preceding resolutions;
the proposed new series of First Mortgage Bonds to be dated as in Section 10 of
the Mortgage and to mature on the date designated by the Authorized Officers;
all of the First Mortgage Bonds of such series to bear interest at the rates
designated by the Authorized Officers, on interest payment dates designated by
the Authorized Officers until such series of First Mortgage Bonds is redeemed or
retired, both principal and interest to be payable at the office or agency of the
Company in the Borough of Manhattan, the City of New York, in such coin or
currency of the United States of America as at the time of payment is legal tender
for public and private debts, such series of First Mortgage Bonds to be
redeemable and to be transferable, and exchangeable as determined by the
Authorized Officers; and further

RESOLVED, that, pursuant to Section 15 of the Mortgage, until definitive First
Mortgage Bonds of such series are ready for delivery, the Authorized Officers be,
and each of them hereby is, authorized in their discretion to execute and deliver
to the Corporate Trustee, and the Corporate Trustee be, and it hereby is,
authorized and requested to authenticate and deliver, from time to time,



EXHIBIT B
Page 4 of 24

temporary bonds of such series in substantially the form presented to this
meeting as Attachment A, which is hereby adopted, established and approved as
the form of temporary bonds which may be issued under the Mortgage, with such
additions thereto, changes therein or omissions therefrom as the Authorized
Officers executing the same shall approve, the approval of such changes to be
evidenced conclusively by their execution of said bonds; and further

RESOLVED, that such temporary bonds shall be of the denomination of $25 or
such other denominations as the Authorized Officers shall determine to issue
(such determination to be evidenced by the execution and delivery thereof); and
further

RESOLVED, that the Authorized Officers be, and each of them hereby is, authorized
to make such changes in the designation, title and provisions of such series of
First Mortgage Bonds as they may approve, such approval to be conclusively
evidenced by their execution thereof; and further

RESOLVED, that upon such series of First Mortgage Bonds, the signature of the
Authorized Officer may be facsimile and the Company’s seal may be impressed
or imprinted, or a facsimile thereof affixed or imprinted thereon, and attested by
the Company’s Secretary or one of its Assistant Secretaries whose signatures may
be facsimile; and further

RESOLVED, that the Corporate Trustee be, and hereby is, appointed agent of the
Company (1) in respect of the payment of the principal of, and interest and
premium, if any, on such series of First Mortgage Bonds, (2) in respect of the
registration, transfer and exchange of such series of First Mortgage Bonds, and
(3) where notices, presentations and demands to or upon the Company in respect
of such series of First Mortgage Bonds, or in respect of the Mortgage, as heretofore
supplemented, and as it may be further supplemented, may be given or made;
and further

RESOLVED, that the Authorized Officers be and each of them hereby is authorized
and directed to execute and deliver to the Corporate Trustee, and the Corporate
Trustee, be, and hereby is, requested to authenticate and deliver to, or upon the
written order of an Authorized Officer, such series of First Mortgage Bonds, the
authentication and delivery of such series of First Mortgage Bonds to be made
under the provisions of Article V and/or VI of the Mortgage; and further

AUTHORIZATION TO EFFECT THE FOREGOING

RESOLVED, that the Authorized Officers be and each of them hereby is authorized
and directed on behalf of the Company, acting severally or jointly, to sign, seal
and deliver such papers and documents and to do or cause to be done any and
all such acts and things as in their opinion may be necessary or desirable to carry
out the purposes of the foregoing resolutions.
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ATTACHMENT A

[(see legend at the end of this
bond for restrictions on transferability
and change of form)]

[THIS BOND HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR THE SECURITIES OR “BLUE SKY” LAWS OF ANY OTHER
JURISDICTION, AND MAY BE TRANSFERRED ONLY IN COMPLIANCE WITH SUCH
REGISTRATION REQUIREMENTS OR UNDER AN EXEMPTION THEREFROM. IF
AGREED BETWEEN THE COMPANY AND THE REGISTERED OWNER OF THIS BOND,
THE PRINCIPAL OF THIS BOND MAY BE PREPAID IN WHOLE OR IN PART WITHOUT
SURRENDER OF THIS BOND OR NOTATION ON THIS BOND OF SUCH PREPAYMENT.
CONFIRMATION OF THE OUTSTANDING PRINCIPAL AMOUNT OF THIS BOND MAY
BE OBTAINED FROM THE CORPORATE TRUSTEE.]

TEMPORARY REGISTERED BOND

ALLETE, INC.
First Mortgage Bond,
% Series

CUSIP

No. TR - _ $

ALLETE, INC., a corporation of the State of Minnesota (hereinafter called the Company), for
value received, hereby promises to pay to , or registered assigns, on , at the
office or agency of the Company in the Borough of Manhattan, The City of New York, the principal amount of

DOLLARS

in such coin or currency of the United States of America as at the time of payment is legal tender for public and
private debts, and to pay to the registered owner hereof interest on the unpaid principal amount [(computed on

the basis of a 360-day year of twelve thirty-day months)] from the or next preceding the
date of this bond, or, if the date hereof is prior to , from , at the rate of % per
annum in like coin or currency at such office or agency semi-annually on and in each

year, until the Company’s obligation with respect to the payment of such principal shall have been discharged.
The first payment of interest on this bond shall be made on

This bond is a temporary bond and one of an issue of bonds of the Company issuable in series and is one of a
series known as its First Mortgage Bonds, % Series due (sometimes referred to as the
Series), all bonds of all series issued and to be issued under and equally secured (except in so far as any sinking
or other fund, established in accordance with the provisions of the Mortgage hereinafter mentioned, may afford
additional security for the bonds of any particular series) by a Mortgage and Deed of Trust (herein, together with
any indenture supplemental thereto, including the Supplemental Indenture dated as of
, called the Mortgage), dated as of September 1, 1945, executed by the Company to Irving
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Trust Company (now The Bank of New York Mellon) and Richard H. West (Janet Lee, successor) as Trustees.
Reference is made to the Mortgage for a description of the property mortgaged and pledged, the nature and
extent of the security, the rights of the holders of the bonds and of the Trustees in respect thereof, the duties and
immunities of the Trustees and the terms and conditions upon which the bonds are and are to be secured and the
circumstances under which additional bonds may be issued. With the consent of the Company and to the extent
permitted by and as provided in the Mortgage, the rights and obligations of the Company and/or the rights of the
holders of the bonds and/or coupons and/or the terms and provisions of the Mortgage may be modified or altered
by affirmative vote of the holders of at least 66 2/3% principal amount of the bonds then outstanding under the
Mortgage and, if the rights of the holders of one or more, but less than all, series of bonds then outstanding are
to be affected, then also by affirmative vote of the holders of at least 66 2/3% in principal amount of the bonds
then outstanding of each series of bonds so to be affected (excluding in any case bonds disqualified from voting
by reason of the Company’s interest therein as provided in the Mortgage); provided that, without the consent of
the holder hereof, no such modification or alteration shall, among other things, impair or affect the right of the
holder to receive payment of the principal of (and premium, if any) and interest on this bond, on or after the
respective due dates expressed herein, or permit the creation of any lien equal or prior to the lien of the Mortgage
or deprive the holder of the benefit of a lien on the mortgaged and pledged property. By its acquisition of an
interest in this bond, each holder of this bond irrevocably consents to certain amendments to the Mortgage
as set forth in the Supplemental Indenture.

Capitalized terms used in this bond which are not otherwise defined herein shall have the
meanings ascribed thereto in the Mortgage.

The unpaid principal hereof may be declared or may become due prior to the maturity date
hereinbefore named on the conditions, in the manner and at the time set forth in the Mortgage, upon the
occurrence of a default as in the Mortgage provided.

This bond is transferable as prescribed in the Mortgage by the registered owner hereof in
person, or by his duly authorized attorney, at the office or agency of the Company in the Borough of Manhattan,
The City of New York, upon surrender for cancellation of this bond, together with a written instrument of transfer
whenever required by the Company duly executed by the registered owner or by his duly authorized attorneys,
and, thereupon, a new fully registered bond of the same series for a like unpaid principal amount will be issued
to the transferee in exchange herefor as provided in the Mortgage. The Company and the Trustees may deem
and treat the person in whose name this bond is registered as the absolute owner hereof for the purpose of
receiving payment and for all other purposes and neither the Company nor the Trustees shall be affected by any
notice to the contrary.

In the manner prescribed in the Mortgage, bonds of this series, upon surrender thereof for
cancellation at the office or agency of the Company in the Borough of Manhattan, The City of New York, are
exchangeable for a like aggregate principal amount of bonds of the same series of other authorized
denominations.

[Redemption Provisions]

As provided in the Mortgage, the Company shall not be required to make transfers or exchanges
of bonds of any series for a period of ten (10) days next preceding any interest payment date for bonds of said
series, or next preceding any designation of bonds of said series to be redeemed or prepaid, and the Company
shall not be required to make transfers or exchanges of any bonds designated in whole or in part for redemption
or prepayment.

The Lien of the Mortgage is subject to being legally discharged prior to the maturity date of
this bond upon the deposit with the Corporate Trustee of money sufficient to pay the unpaid principal of,
premium (if any) and interest on this bond when due, all in accordance with the terms and conditions of the
Mortgage.
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No recourse shall be had for the payment of the principal of or interest on this bond against any
incorporator or any past, present or future subscriber to the capital stock, stockholder, officer or director of the
Company or of any predecessor or successor corporation, as such, either directly or through the Company or any
predecessor or successor corporation, under any rule of law, statute, or constitution or by the enforcement of any
assessment or otherwise, all such liability of incorporators, subscribers, stockholders, officers and directors being
released by the holder or owner hereof by the acceptance of this bond and being likewise waived and released
by the terms of the Mortgage.

This bond shall not become obligatory until The Bank of New York Mellon, the Corporate
Trustee under the Mortgage, or its successor thereunder, shall have signed the form of authentication certificate
endorsed hereon.

IN WITNESS WHEREOF, ALLETE, INC. has caused this bond to be signed in its corporate
name by its President or one of its Vice Presidents by his signature or a facsimile thereof, and its corporate seal
to be impressed or imprinted hereon and attested by its Secretary or one of its Assistant Secretaries by his or her
signature or a facsimile thereof.

Dated:

ALLETE, INC.

By:

ATTEST:

Corporate Trustee’s Authentication Certificate

This bond is one of the bonds, of the series herein designated, described or provided for in the
within-mentioned Mortgage.

THE BANK OF NEW YORK MELLON,
as Corporate Trustee,

By:

Authorized Signatory
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LEGEND

[Unless and until this bond is exchanged in whole or in part for certificated bonds registered in the
names of the various beneficial holders hereof as then certified to the Trustee by the Depository Trust Company
or its successor (the “Depositary”), this bond may not be transferred except as a whole by the Depositary to a
nominee of the Depositary or by a nominee of the Depositary to the Depositary or another nominee of the
Depositary or by the Depositary or any such nominee to a successor Depositary or a nominee of such successor
Depositary.

Unless this certificate is presented by an authorized representative of the Depositary to the Company or
its agent for registration of transfer, exchange or payment, and any certificate to be issued is registered in the
name of Cede & Co., or in such other name as is requested by an authorized representative of the Depositary and
any amount payable thereunder is made payable to Cede & Co., or such other name, ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS
WRONGFUL since the registered owner hereof, Cede & Co., has an interest herein.

This bond may be exchanged for certificated bonds registered in the names of the various beneficial
owners hereof if (a) the Depositary is at any time unwilling or unable to continue as depositary and a successor
depositary is not appointed by the Company within 90 days, or (b) the Company elects to issue certificated bonds
to beneficial owners (as certified to the Company by the Depositary).]
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ATTACHMENT B

ALLETE, Inc.

(formerly Minnesota Power & Light Company
and formerly Minnesota Power, Inc.)

TO

THE BANK OF NEW YORK MELLON
(formerly The Bank of New York
(formerly Irving Trust Company))

AND
JANET LEE

(successor to Richard H. West, J. A. Austin, E. J. McCabe,
D. W. May, J. A. Vaughan, W. T. Cunningham,
Douglas J. Maclnnes, Ming Ryan, Philip L. Watson, Andres Serrano,
and Eva Waite)

As Trustees under ALLETE, Inc.’s
Mortgage and Deed of Trust dated as of
September 1, 1945

Supplemental Indenture
Providing, among other things, for

First Mortgage Bonds, % Series due

( Series)

Dated as of
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SUPPLEMENTAL INDENTURE

THIS INDENTURE, dated as of , by and between ALLETE, INC.
(formerly Minnesota Power & Light Company and formerly Minnesota Power, Inc.), a corporation
of the State of Minnesota, whose post office address is 30 West Superior Street, Duluth, Minnesota
55802 (hereinafter sometimes called the “Company”), and THE BANK OF NEW YORK MELLON
(formerly The Bank of New York (formerly Irving Trust Company)), a corporation of the State of
New York, whose post office address is 240 Greenwich Street, New York, New York 10286
(hereinafter sometimes called the “Corporate Trustee”), and JANET LEE (successor to Richard H.
West, J. A. Austin, E. J. McCabe, D. W. May, J. A. Vaughan, W. T. Cunningham, Douglas J.
Maclnnes, Ming Ryan, Philip L. Watson, Andres Serrano, and Eva Waite), whose post office
address is ¢/o The Bank of New York Mellon, 240 Greenwich Street, New York, New York 10286
(said Janet Lee being hereinafter sometimes called the “Co-Trustee” and the Corporate Trustee
and the Co-Trustee being hereinafter together sometimes called the “Trustees”), as Trustees under
the Mortgage and Deed of Trust, dated as of September 1, 1945, between the Company and Irving
Trust Company and Richard H. West, as Trustees, securing bonds issued and to be issued as
provided therein (hereinafter sometimes called the “Mortgage”), reference to which Mortgage is
hereby made, this indenture (hereinafter sometimes called the * Supplemental
Indenture”) being supplemental thereto:

WHEREAS, the Mortgage was filed and recorded in various official records in the State of
Minnesota; and

WHEREAS, an instrument, dated as of October 16, 1957, was executed and delivered under
which J. A. Austin succeeded Richard H. West as Co-Trustee under the Mortgage, and such
instrument was filed and recorded in various official records in the State of Minnesota; and

WHEREAS, an instrument, dated as of April 4, 1967, was executed and delivered under
which E. J. McCabe in turn succeeded J. A. Austin as Co-Trustee under the Mortgage, and such
instrument was filed and recorded in various official records in the State of Minnesota; and

WHEREAS, under the Sixth Supplemental Indenture, dated as of August 1, 1975, to which
reference is hereinafter made, D. W. May in turn succeeded E. J. McCabe as Co-Trustee under the
Mortgage; and

WHEREAS, an instrument, dated as of June 25, 1984, was executed and delivered under
which J. A. Vaughan in turn succeeded D. W. May as Co-Trustee under the Mortgage, and such
instrument was filed and recorded in various official records in the State of Minnesota; and

WHEREAS, an instrument, dated as of July 27, 1988, was executed and delivered under
which W. T. Cunningham in turn succeeded J. A. Vaughan as Co-Trustee under the Mortgage, and
such instrument was filed and recorded in various official records in the State of Minnesota; and

WHEREAS, on May 12, 1998, the Company filed Amended and Restated Articles of
Incorporation with the Secretary of State of the State of Minnesota changing its name from
Minnesota Power & Light Company to Minnesota Power, Inc. effective May 27, 1998; and
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WHEREAS, an instrument, dated as of April 15, 1999, was executed and delivered under
which Douglas J. Maclnnes in turn succeeded W. T. Cunningham as Co-Trustee under the
Mortgage, and such instrument was filed and recorded in various official records in the State of
Minnesota; and

WHEREAS, on May 8, 2001, the Company filed Amended and Restated Articles of
Incorporation with the Secretary of State of the State of Minnesota changing its name from
Minnesota Power, Inc. to ALLETE, Inc.; and

WHEREAS, under the Thirty-second Supplemental Indenture, dated as of August 1, 2010,
to which reference is hereinafter made, Ming Ryan in turn succeeded Douglas J. MacInnes as Co-
Trustee under the Mortgage; and

WHEREAS, an instrument, dated as of August 1, 2012, was executed and delivered under
which Philip L. Watson in turn succeeded Ming Ryan as Co-Trustee under the Mortgage effective
at the close of business on August 6, 2012, and such instrument was filed and recorded in various
official records in the State of Minnesota and the State of North Dakota; and

WHEREAS, an instrument, dated as of July 31, 2015, was executed and delivered under
which Andres Serrano in turn succeeded Philip L. Watson as Co-Trustee under the Mortgage
effective at the close of business on August 14, 2015, and such instrument was filed and recorded
in various official records in the State of Minnesota and the State of North Dakota; and

WHEREAS, an instrument, dated as of July 29, 2021, was executed and delivered under
which Eva Waite in turn succeeded Andres Serrano as Co-Trustee under the Mortgage effective at
the close of business on July 29, 2021, and such instrument was filed and recorded in various
official records in the State of Minnesota and the State of North Dakota; and

WHEREAS, an instrument, dated as of April 27, 2022, was executed and delivered under
which Janet Lee in turn succeeded Eva Waite as Co-Trustee under the Mortgage effective at the
close of business on April 27, 2022, and such instrument was filed and recorded in various official
records in the State of Minnesota and the State of North Dakota; and

WHEREAS, by the Mortgage the Company covenanted, among other things, that it would
execute and deliver such supplemental indenture or indentures and such further instruments and
do such further acts as might be necessary or proper to carry out more effectually the purposes of
the Mortgage and to make subject to the lien of the Mortgage any property thereafter acquired and
intended to be subject to the lien thereof; and

WHEREAS, for said purposes, among others, the Company executed and delivered the
following indentures supplemental to the Mortgage:

Designation Dated as of
First Supplemental Indenture............ccceeevveeeiieecieeeieeenee. March 1, 1949
Second Supplemental Indenture ............cocceeveieeiieniiennennnn. July 1, 1951
Third Supplemental Indenture .............ccccoveevevievciiencieeee. March 1, 1957
Fourth Supplemental Indenture ...........ccccooeveevieniiienienienen. January 1, 1968

Fifth Supplemental Indenture ............c.ccceevveeviieeciieeieee. April 1, 1971
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Designation Dated as of
Sixth Supplemental Indenture.............ccoeoeeviiierienieenieen. August 1, 1975
Seventh Supplemental Indenture .............ccccoveevevieeciiennnnn, September 1, 1976
Eighth Supplemental Indenture ..........cccccoceeverierieneniennnne September 1, 1977
Ninth Supplemental Indenture............ccceeevveeeiiencieenieeenee, April 1, 1978
Tenth Supplemental Indenture............cccoeeeveeiieniiieniienienen. August 1, 1978
Eleventh Supplemental Indenture............cccceeevveeeveeeneeennnenn. December 1, 1982
Twelfth Supplemental Indenture ...........cccceeerieniiiienienennne. April 1, 1987
Thirteenth Supplemental Indenture ............ccceevevvernieennenn. March 1, 1992
Fourteenth Supplemental Indenture.............cccceevvveriennennen. June 1, 1992
Fifteenth Supplemental Indenture............c.ccceevvevvveeecveennnenn. July 1, 1992
Sixteenth Supplemental Indenture...........ccoecveevieniiieniennnn. July 1, 1992
Seventeenth Supplemental Indenture.............cccccveevevivennnnnn. February 1, 1993
Eighteenth Supplemental Indenture............ccccecveveenieriennnnne. July 1, 1993
Nineteenth Supplemental Indenture.............cccccvveeevivennnnnnee. February 1, 1997
Twentieth Supplemental Indenture............c.ccceevireiiennennen. November 1, 1997
Twenty-first Supplemental Indenture...........cccoeeevvveenieennenn. October 1, 2000
Twenty-second Supplemental Indenture ............cccccueenennnee. July 1, 2003
Twenty-third Supplemental Indenture..........cccccecuvveeveeennenn. August 1, 2004
Twenty-fourth Supplemental Indenture............ccoeeuvennennnee. March 1, 2005
Twenty-fifth Supplemental Indenture...........cccceevvveevreennnenn. December 1, 2005
Twenty-sixth Supplemental Indenture..............ccceeeueennnnnen. October 1, 2006
Twenty-seventh Supplemental Indenture .............cccvveeneee. February 1, 2008
Twenty-eighth Supplemental Indenture............ccccceuvennennnen. May 1, 2008
Twenty-ninth Supplemental Indenture ............ccccvveeneeenneen. November 1, 2008
Thirtieth Supplemental Indenture..............cccoeveviieiennennen. January 1, 2009
Thirty-first Supplemental Indenture .............cccoeeevvernieenneen. February 1, 2010
Thirty-second Supplemental Indenture.............ccceevveeennnnnen. August 1, 2010
Thirty-third Supplemental Indenture ...........ccccoeevvvevnieennenn. July 1, 2012
Thirty-fourth Supplemental Indenture...........ccccocvveevennnnnen. April 1, 2013
Thirty-fifth Supplemental Indenture ............cccoevevvernneennenn. March 1, 2014
Thirty-sixth Supplemental Indenture ...........cccccoceeviriennennne. June 1, 2014
Thirty-seventh Supplemental Indenture ...........ccceeeeveennnenn. September 1, 2014
Thirty-eighth Supplemental Indenture .............ccceeuvennennnen. September 1, 2015
Thirty-ninth Supplemental Indenture ...........ccccceevvveeveeennnenn. April 1, 2018
Fortieth Supplemental Indenture.......................c.ooo March 1, 2019
Forty-first Supplemental Indenture.............................. August 1, 2020
Forty-second Supplemental Indenture........................... September 1, 2021
Forty-third Supplemental Indenture........................... August 1, 2022
Forty-fourth Supplemental Indenture........................... April 1, 2023

which supplemental indentures were filed and recorded in various official records in the State of
Minnesota and the State of North Dakota; and

* Here may be inserted additional executed Supplemental Indentures.
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WHEREAS, the Company has heretofore issued, in accordance with the provisions of the
Mortgage, as heretofore supplemented, the following series of First Mortgage Bonds:

Series

3-1/8% Series due 1975 ....ccovviiviieeiieeeeeeeeee e
3-1/8% Series due 1979 ..o
3-5/8% Series due 1981 ......ccoeevvveeiiiiieiiceeeee e
4-3/4% Series due 1987 ....ccvvviiiiiieeeeeeeeee e
6-1/2% Series due 1998 ..........coovieeeiiieieeeeeee e
8-1/8% Series due 2001 .......cccviiiiiiiiiieeieeeeeee e,
10-1/2% Series due 2005 .........ccovveeeiieeiiieeeeeeeeeeee e
8.70% Series due 2006.........cccveeeeeiiiieeeeiiiee e
8.35% Series due 2007 ......ccveeeeviieiiieeieeeeeeee e
9-1/4% Series due 2008 ..........cccvveeiiiiieeeeeiiee e
Pollution Control Series A ........cccoveeeeveeeiieeecieeecieeeieeeans
Industrial Development Series A ........ccccvveevveeeceveeeneeennne.
Industrial Development Series B ........ccccoocvieiieniiiniienin.
Industrial Development Series C ........cccceeevvveecveeeneeennee.
Pollution Control Series B .........ccoeeeeiiieiiiiiiieeieeeees
Pollution Control Series C ........cccoeeeeeiiieeeeiiieeeecieee e,
Pollution Control Series D ........cooovveeiiieeciiiciieeieeceeas
7-3/4% Series due 1994 .........ccoviiiiiiiieieeeee e,
7-3/8% Series due March 1, 1997 ......oooveiiiviiiiiiiiiinnnen,
7-3/4% Series due June 1, 2007 .......ccoveeeeiiiiieieiieeeee.
7-1/2% Series due August 1, 2007 ......c.oeoveeerienieniieienne.
Pollution Control Series E.........cc.ccooeviiiiiiiiiiiieee
7% Series due March 1, 2008 ........oooovviiiiiiiiieiiiiiiiiineen,
6-1/4% Series due July 1,2003........cccciiiiiiiiiinieeee
7% Series due February 15, 2007 .......cccoovevvienieeiieienne
6.68% Series due November 15, 2007 .........ccceeeeuvvieennnen.
Floating Rate Series due October 20, 2003.......................
Collateral SEries A .......ooooouiieeeeiiiee e
Pollution Control Series F.........ccooviviiiiiiiiiiiieeieeeee,
5.28% Series due August 1, 2020 .......cooveeriiinieniieiene
5.69% Series due March 1, 2036 ........oooeevvvvveeiiiiiiiiinnnnen.
5.99% Series due February 1, 2027 ......cccceviiiiieniieenne
4.86% Series due April 1, 2013 ....ccoooiieiiiieieeeeeee,
6.02% Series due May 1, 2023.......ccooiiiiiiniiicnieeee
6.94% Series due January 15,2014 .......cccoovvievieeiieenne,
7.70% Series due January 15, 2016 ......cccceeviieiieniinenne
8.17% Series due January 15, 2019 ......ccceevviiiieniienne
4.85% Series due April 15, 2021 ....oooieiiiiiiiiiieieieeee,
5.10% Series due April 15,2025 ....cooovveiieeiiiieeieeee
6.00% Series due April 15,2040 ......cccoeiieiiiiniiiiieene

Principal Principal
Amount Amount
Issued Outstanding
$26,000,000 None
4,000,000 None
10,000,000 None
12,000,000 None
18,000,000 None
23,000,000 None
35,000,000 None
35,000,000 None
50,000,000 None
50,000,000 None
111,000,000 None
2,500,000 None
1,800,000 None
1,150,000 None
13,500,000 None
2,000,000 None
3,600,000 None
55,000,000 None
60,000,000 None
55,000,000 None
35,000,000 None
111,000,000 None
50,000,000 None
25,000,000 None
60,000,000 None
20,000,000 None
250,000,000 None
255,000,000 None
111,000,000 None
35,000,000 None
50,000,000 50,000,000
60,000,000 60,000,000
60,000,000 None
75,000,000 75,000,000
18,000,000 None
20,000,000 None
42,000,000 None
15,000,000 None
30,000,000 30,000,000
35,000,000 35,000,000



Series

4.90% Series due October 15, 2025 ......coovvviiviviviiiiieneennn,
5.82% Series due April 15,2040 ......coceeiiiiiiiiiiiieee
3.20% Series due July 15,2026...........cccceiiiiiiinnnn.
4.08% Series due July 15,2042..........ccccoiiiiiiiiiinn.
1.83% Series due April 15, 2018 .....coooovveviieiieiiieeeeiee
3.30% Series due October 15, 2028 ........cccovvieeeiiiieeennee.
4.21% Series due October 15,2043 ......ooooevvvvvvivvniieneennn.
3.69% Series due March 15,2024 ..........cccovveieeiiiieeene.
4.95% Series due March 15,2044 ........ooovvvvvvvvvvvniienennnn.
3.40% Series due July 15,2022 ......cooiiiiiiiiiiiienieeee
5.05% Series due July 15,2044 ......cccovvvieiiieieeieeee,
3.02% Series due September 15, 2021 ......cccceevieriienennee.
3.74% Series due September 15, 2029.........ccccvvvevrennennne.
4.39% Series due September 15, 2044 .........ccoceeieniinnen.
2.80% Series due September 15, 2020.........ccceevvvererennnnnne
3.86% Series due September 16, 2030..........cccceevveenennee
4.07% Series due April 16,2048 .......cccocvvevieviieiieieene.
4.08% Series due March 1,2029...................ooal.
4.47% Series due March 1,2049.........ccoviiiiiiiinn.
2.50% Series due August 1,2030...........cccoiiiiiian..
3.30% Series due August 1,2050.............cceiiiiiin..n.
2.79% Series due September 1,2031..............cooii

4.54% Series due August 9,2032.......ccoiiiiiiiiiiiiiiinnn..
4.98% Series due April 27,2033.... .o

which bonds are also hereinafter sometimes called bonds of the First through

respectively; and
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Principal Principal
Amount Amount
Issued Outstanding
30,000,000 30,000,000
45,000,000 45,000,000
75,000,000 75,000,000
85,000,000 85,000,000
50,000,000 None
40,000,000 40,000,000
60,000,000 60,000,000
60,000,000 60,000,000
40,000,000 40,000,000
75,000,000 75,000,000
40,000,000 40,000,000
60,000,000 None
50,000,000 50,000,000
50,000,000 50,000,000
40,000,000 None
60,000,000 60,000,000
60,000,000 60,000,000
70,000,000 70,000,000
30,000,000 30,000,000
46,000,000 46,000,000
94,000,000 94,000,000
100,000,000 100,000,000
75,000,000 75,000,000
125,000,000 125,000,000
**Series,

WHEREAS, Section 8 of the Mortgage provides that the form of each series of bonds (other
than the First Series) issued thereunder and of coupons to be attached to coupon bonds of such
series shall be established by Resolution of the Board of Directors of the Company and that the
form of such series, as established by said Board of Directors, shall specify the descriptive title of
the bonds and various other terms thereof, and may also contain such provisions not inconsistent
with the provisions of the Mortgage as the Board of Directors may, in its discretion, cause to be
inserted therein expressing or referring to the terms and conditions upon which such bonds are to

be issued and/or secured under the Mortgage; and

* Here may be inserted additional outstanding series.

** Here will be inserted the most recent outstanding series.
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WHEREAS, Section 120 of the Mortgage provides, among other things, that any power,
privilege or right expressly or impliedly reserved to or in any way conferred upon the Company
by any provision of the Mortgage, whether such power, privilege or right is in any way restricted
or is unrestricted, may (to the extent permitted by law) be in whole or in part waived or surrendered
or subjected to any restriction if at the time unrestricted or to additional restriction if already
restricted, and the Company may enter into any further covenants, limitations or restrictions for
the benefit of any one or more series of bonds issued thereunder, or the Company may cure any
ambiguity contained therein, or in any supplemental indenture, or may establish the terms and
provisions of any series of bonds (other than said First Series) by an instrument in writing executed
and acknowledged by the Company in such manner as would be necessary to entitle a conveyance
of real estate to record in all of the states in which any property at the time subject to the lien of
the Mortgage shall be situated; and

WHEREAS, the Company now desires to create new series of bonds and (pursuant to
the provisions of Section 120 of the Mortgage) to add to its covenants and agreements contained
in the Mortgage, as heretofore supplemented, certain other covenants and agreements to be
observed by it and to alter and amend in certain respects the covenants and provisions contained
in the Mortgage, as heretofore supplemented; and

WHEREAS, the execution and delivery by the Company of this
Supplemental Indenture, and the terms of the bonds of the Series, hereinafter
referred to, have been duly authorized by the Board of Directors of the Company by appropriate
resolutions of said Board of Directors;

NoOWw, THEREFORE, THIS INDENTURE WITNESSETH:

That the Company, in consideration of the premises and of One Dollar to it duly paid by
the Trustees at or before the ensealing and delivery of these presents, the receipt whereof is hereby
acknowledged, and in further evidence of assurance of the estate, title and rights of the Trustees
and in order further to secure the payment of both the principal of and interest and premium, if
any, on the bonds from time to time issued under the Mortgage, as heretofore supplemented,
according to their tenor and effect and the performance of all the provisions of the Mortgage
(including any instruments supplemental thereto and any modification made as in the Mortgage
provided) and of said bonds, hereby grants, bargains, sells, releases, conveys, assigns, transfers,
mortgages, pledges, sets over and confirms (subject, however, to Excepted Encumbrances) unto
THE BANK OF NEW YORK MELLON and JANET LEE, as Trustees under the Mortgage, and to their
successor or successors in said trust, and to said Trustees and their successors and assigns forever,
all property, real, personal and mixed, of the kind or nature specifically mentioned in the Mortgage,
as heretofore supplemented, or of any other kind or nature acquired by the Company after the date
of the execution and delivery of the Mortgage, as heretofore supplemented (except any herein or
in the Mortgage, as heretofore supplemented, expressly excepted), now owned or, subject to the
provisions of subsection (I) of Section 87 of the Mortgage, hereafter acquired by the Company (by
purchase, consolidation, merger, donation, construction, erection or in any other way) and
wheresoever situated, including (without in anywise limiting or impairing by the enumeration of
the same the scope and intent of the foregoing or of any general description contained in this

Supplemental Indenture) all lands, power sites, flowage rights, water rights, water
locations, water appropriations, ditches, flumes, reservoirs, reservoir sites, canals, raceways, dams,
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dam sites, aqueducts, and all other rights or means for appropriating, conveying, storing and
supplying water; all rights of way and roads; all plants for the generation of electricity by steam,
water and/or other power; all power houses, gas plants, street lighting systems, standards and other
equipment incidental thereto, telephone, radio and television systems, air-conditioning systems
and equipment incidental thereto, water works, water systems, steam heat and hot water plants,
substations, lines, service and supply systems, bridges, culverts, tracks, ice or refrigeration plants
and equipment, offices, buildings and other structures and the equipment thereof; all machinery,
engines, boilers, dynamos, electric, gas and other machines, regulators, meters, transformers,
generators, motors, electrical, gas and mechanical appliances, conduits, cables, water, steam heat,
gas or other pipes, gas mains and pipes, service pipes, fittings, valves and connections, pole and
transmission lines, wires, cables, tools, implements, apparatus, furniture and chattels; all municipal
and other franchises, consents or permits; all lines for the transmission and distribution of electric
current, gas, steam heat or water for any purpose including towers, poles, wires, cables, pipes,
conduits, ducts and all apparatus for use in connection therewith; all real estate, lands, easements,
servitudes, licenses, permits, franchises, privileges, rights of way and other rights in or relating to
real estate or the occupancy of the same and (except as herein or in the Mortgage, as heretofore
supplemented, expressly excepted) all the right, title and interest of the Company in and to all other
property of any kind or nature appertaining to and/or used and/or occupied and/or enjoyed in
connection with any property hereinbefore or in the Mortgage, as heretofore supplemented,
described.

TOGETHER WITH all and singular the tenements, hereditaments, prescriptions, servitudes
and appurtenances belonging or in anywise appertaining to the aforesaid property or any part
thereof, with the reversion and reversions, remainder and remainders and (subject to the provisions
of Section 57 of the Mortgage) the tolls, rents, revenues, issues, earnings, income, product and
profits thereof, and all the estate, right, title and interest and claim whatsoever, at law as well as in
equity, which the Company now has or may hereafter acquire in and to the aforesaid property and
franchises and every part and parcel thereof.

IT IS HEREBY AGREED by the Company that, subject to the provisions of subsection (I) of
Section 87 of the Mortgage, all the property, rights, and franchises acquired by the Company (by
purchase, consolidation, merger, donation, construction, erection or in any other way) after the
date hereof, except any herein or in the Mortgage, as heretofore supplemented, expressly excepted,
shall be and are as fully granted and conveyed hereby and by the Mortgage and as fully embraced
within the lien hereof and the lien of the Mortgage as if such property, rights and franchises were
now owned by the Company and were specifically described herein or in the Mortgage and
conveyed hereby or thereby.

PROVIDED that the following are not and are not intended to be now or hereafter granted,
bargained, sold, released, conveyed, assigned, transferred, mortgaged, hypothecated, affected,
pledged, set over or confirmed hereunder and are hereby expressly excepted from the lien and
operation of this Supplemental Indenture and from the lien and operation of the
Mortgage, namely: (1) cash, shares of stock, bonds, notes and other obligations and other
securities not hereafter specifically pledged, paid, deposited, delivered or held under the Mortgage
or covenanted so to be; (2) merchandise, equipment, apparatus, materials or supplies held for the
purpose of sale or other disposition in the usual course of business; fuel, oil and similar materials
and supplies consumable in the operation of any of the properties of the Company; all aircraft,
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rolling stock, trolley coaches, buses, motor coaches, automobiles and other vehicles and materials
and supplies held for the purpose of repairing or replacing (in whole or part) any of the same; all
timber, minerals, mineral rights and royalties; (3) bills, notes and accounts receivable, judgments,
demands and choses in action, and all contracts, leases and operating agreements not specifically
pledged under the Mortgage or covenanted so to be; the Company’s contractual rights or other
interest in or with respect to tires not owned by the Company; (4) the last day of the term of any
lease or leasehold which may hereafter become subject to the lien of the Mortgage; (5) electric
energy, gas, steam, ice, and other materials or products generated, manufactured, produced or
purchased by the Company for sale, distribution or use in the ordinary course of its business; (6)
the Company’s franchise to be a corporation; and (7) any property heretofore released pursuant to
any provisions of the Mortgage; provided, however, that the property and rights expressly excepted
from the lien and operation of this Supplemental Indenture and from the lien and
operation of the Mortgage in the above subdivisions (2) and (3) shall (to the extent permitted by
law) cease to be so excepted in the event and as of the date that either or both of the Trustees or a
receiver or trustee shall enter upon and take possession of the Mortgaged and Pledged Property in
the manner provided in Article XIII of the Mortgage by reason of the occurrence of a Default as
defined in Section 65 thereof.

TO HAVE AND TO HOLD all such properties, real, personal and mixed, granted, bargained,
sold, released, conveyed, assigned, transferred, mortgaged, pledged, set over or confirmed by the
Company as aforesaid, or intended so to be, unto the Trustees and their successors and assigns
forever.

IN TRUST NEVERTHELESS, for the same purposes and upon the same terms, trusts and
conditions and subject to and with the same provisos and covenants as are set forth in the Mortgage,
as supplemented, this Supplemental Indenture being supplemental thereto.

AND IT IS HEREBY COVENANTED by the Company that all the terms, conditions, provisos,
covenants and provisions contained in the Mortgage, as heretofore supplemented, shall affect and
apply to the property hereinbefore described and conveyed and to the estate, rights, obligations
and duties of the Company and Trustees and the beneficiaries of the trust with respect to said
property, and to the Trustees and their successors in the trust in the same manner and with the same
effect as if said property had been owned by the Company at the time of the execution of the
Mortgage, and had been specifically and at length described in and conveyed to said Trustees by
the Mortgage as a part of the property therein stated to be conveyed.

The Company further covenants and agrees to and with the Trustees and their successors
in said trust under the Mortgage as follows:

ARTICLE 1
Series of Bonds

SECTION 1. There shall be a series of bonds designated “ % Series due
” (herein sometimes referred to as the Series”), each of which
shall also bear the descriptive title “First Mortgage Bond”, and the form thereof, which shall be
established by Resolution of the Board of Directors of the Company, shall contain suitable
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provisions with respect to the matters hereinafter in this Section specified. Bonds of the

Series shall be dated as in Section 10 of the Mortgage provided, mature on
, be issued as fully registered bonds in denominations of Dollars
and, at the option of the Company, in any multiple or multiples of Dollars (the exercise
of such option to be evidenced by the execution and delivery thereof) and bear interest from

(computed on the basis of a 360-day year of twelve thirty-day months) [at the rate
of % per annum, payable semi-annually on and of each year]",
commencing , the principal of and interest on each said bond to be payable at the
office or agency of the Company in the Borough of Manhattan, The City of New York, in such
coin or currency of the United States of America as at the time of payment is legal tender for public
and private debts.

Any payment of principal of or interest on any bond of the Series that is due
on a date other than a Business Day shall be made on the next succeeding Business Day without
including the additional days elapsed in the computation of the interest payable on such next
succeeding Business Day; provided that if the maturity date of any such bond of the
Series is a date other than a Business Day, the payment otherwise due on such maturity date shall
be made on the next succeeding Business Day and shall include the additional days elapsed in the
computation of interest payable on such next succeeding Business Day.

[Redemption provisions, if any, will be inserted here.]

(D At the option of the registered owner, any bonds of the Series, upon
surrender thereof for cancellation at the office or agency of the Company in the Borough of
Manhattan, The City of New York, together with a written instrument of transfer wherever
required by the Company duly executed by the registered owner or by his duly authorized attorney,
shall (subject to the provisions of Section 12 of the Mortgage) be exchangeable for a like aggregate
principal amount of bonds of the same series of other authorized denominations.

Bonds of the Series shall be transferable (subject to the provisions of Section
12 of the Mortgage) at the office or agency of the Company in the Borough of Manhattan, The
City of New York. The Company shall not be required to make transfers or exchanges of bonds
of the Series for a period of ten (10) days next preceding any interest
payment date for bonds of such series, or next preceding any designation of bonds of said series
to be prepaid, and the Company shall not be required to make transfers or exchanges of any bonds
of said series designated in whole or in part for prepayment.

Upon any exchange or transfer of bonds of the Series, the Company may
make a charge therefor sufficient to reimburse it for any tax or taxes or other governmental charge,
as provided in Section 12 of the Mortgage, but the Company hereby waives any right to make a
charge in addition thereto for any exchange or transfer of bonds of the Series.

Bracketed material to be changed if bonds of the Series to which this Supplemental Indenture shall relate shall
bear interest at a rate which may be changed during the life of such bonds or if such bonds shall bear interest
payable other than semi-annually.



EXHIBIT B
Page 19 of 24

After the delivery of this Supplemental Indenture and upon compliance with
the applicable provisions of the Mortgage and receipt of consideration therefor by the Company,
there shall be an initial issue of bonds of the Series for the aggregate principal
amount of $

ARTICLE 11
Consent to Amendments

SECTION 1. Consent to Amendments Each initial and future holder of bonds of the

Series, by its acquisition of an interest in such bonds, irrevocably (a) consents to the

amendments set forth in Article IV of the Thirty-first Supplemental Indenture, dated as of February

1, 2010, and Article [III] of the Supplemental Indenture, dated as of ,

without any other or further action by any holder of such bonds, and (b) designates the Corporate

Trustee, and its successors, as its proxy with irrevocable instructions to vote and deliver written

consents on behalf of such holder in favor of such amendments at any bondholder meeting, in lieu
of any bondholder meeting, in any consent solicitation or otherwise.

ARTICLE III
Reservation of Right to Amend Sections 35(a), 99, 101 and 102 of the Mortgage

SECTION 1. The Company reserves the right, without any vote, consent or other action by
the holders of bonds of the Series or any subsequent series, to amend the
Mortgage, as herein or heretofore supplemented as follows:

(A) to amend Section 35(a) to delete the phrase “having its principal office and
place of business in the Borough of Manhattan, The City of New York” and the word “such” at
the location in said Section 35(a) at which such word first appears.

(B) to amend Sections 99, 101 and 102 to remove all requirements for the
publishing of notices of the resignation, removal or appointment of any Trustee and to delete all
references to the publication of such notices in the Mortgage, as herein or heretofore supplemented,
including deletion of words “the first publication of notice of” in the last sentence of the first
paragraph of Section 102.
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ARTICLE 1V
Miscellaneous Provisions

SECTION 1. Section 126 of the Mortgage, as heretofore amended, is hereby further amended

99 997k KK

by adding the words “and """ after the words “and

SECTION 2. Subject to the amendments provided for in this Supplemental
Indenture, the terms defined in the Mortgage, as heretofore supplemented, shall, for all purposes
of this Supplemental Indenture, have the meanings specified in the Mortgage, as
heretofore supplemented.

SECTION 3. The holders of bonds of the Series consent that the Company
may, but shall not be obligated to, fix a record date for the purpose of determining the holders of
bonds of the Series entitled to consent to any amendment, supplement or waiver. If
a record date is fixed, those persons who were holders at such record date (or their duly designated
proxies), and only those persons, shall be entitled to consent to such amendment, supplement or
waiver or to revoke any consent previously given, whether or not such persons continue to be
holders after such record date. No such consent shall be valid or effective for more than 90 days
after such record date.

SECTION 4. The Trustees hereby accept the trusts herein declared, provided, created or
supplemented and agree to perform the same upon the terms and conditions herein and in the
Mortgage set forth and upon the following terms and conditions:

The Trustees shall not be responsible in any manner whatsoever for or in respect of the
validity or sufficiency of this Supplemental Indenture or for or in respect of the
recitals contained herein, all of which recitals are made by the Company solely. In general, each
and every term and condition contained in Article XVII of the Mortgage shall apply to and form
part of this Supplemental Indenture with the same force and effect as if the same
were herein set forth in full with such omissions, variations and insertions, if any, as may be
appropriate to make the same conform to the provisions of this Supplemental
Indenture.

SECTION 5. Whenever in this Supplemental Indenture any party hereto is
named or referred to, this shall, subject to the provisions of Articles XVI and XVII of the Mortgage,
as heretofore supplemented, be deemed to include the successors or assigns of such party, and all
the covenants and agreements in this Supplemental Indenture contained by or on
behalf of the Company, or by or on behalf of the Trustees shall, subject as aforesaid, bind and inure
to the benefit of the respective successors and assigns of such party whether so expressed or not.

*ok

Here will be inserted the maturity date of the most recent series of bonds.

sk

Here will be inserted the maturity date of the series of bonds issued immediately before the most recent series of
bonds.
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SECTION 6. Nothing in this Supplemental Indenture, expressed or implied,
is intended, or shall be construed, to confer upon, or give to, any person, firm or corporation, other
than the parties hereto and the holders of the bonds and coupons Outstanding under the Mortgage,

any right, remedy, or claim under or by reason of this Supplemental Indenture or
any covenant, condition, stipulation, promise or agreement hereof, and all the covenants,
conditions, stipulations, promises and agreements in this Supplemental Indenture

contained by and on behalf of the Company shall be for the sole and exclusive benefit of the parties
hereto, and of the holders of the bonds and of the coupons Outstanding under the Mortgage.

SECTION 7. This Supplemental Indenture shall be executed in several
counterparts, each of which shall be an original and all of which shall constitute but one and the
same instrument.

SECTION 8. The Company, the mortgagor named herein, by its execution hereof
acknowledges receipt of a full, true and complete copy of this Supplemental
Indenture.
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IN WITNESS WHEREOF, ALLETE, Inc. has caused its corporate name to be hereunto affixed,
and this instrument to be signed and sealed by its President, one of its Vice Presidents, or its
Treasurer, and its corporate seal to be attested by its Secretary or one of its Assistant Secretaries
for and in its behalf, all in the City of Duluth, Minnesota, and The Bank of New York Mellon has
caused its corporate name to be hereunto affixed, and this instrument to be signed by one of its
Vice Presidents or one of its Assistant Vice Presidents, and Janet Lee has hereunto set her hand,
all in The City of New York, as of the day and year first above written.

ALLETE, INC.
Attest:

By

[Name] [Name]

[Title] [Title]
STATE OF MINNESOTA )

)SS
COUNTY OF ST.LOUIS )
On this day of ,20 , the foregoing instrument

was acknowledged before me by , the of ALLETE,

Inc., a Minnesota corporation, on behalf of the Company.

NOTARIAL STAMP OR SEAL

STATE OF MINNESOTA )
)SS
COUNTY OF ST.LOUIS )

On this day of ,20_ , the foregoing instrument
was acknowledged before me by , the of ALLETE,
Inc., a Minnesota corporation, on behalf of the Company.

NOTARIAL STAMP OR SEAL

Trustees’ Signature Page Follows
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THE BANK OF NEW YORK MELLON,
as Trustee

By
[Name]
[Title]

Attest:

[Name]
[Title]

STATE OF NEW YORK )
) SS:
COUNTY OF NEW YORK )

On this day of ,20 _, the foregoing instrument was
acknowledged before me by and ,the
and , respectively, of THE BANK OF NEW YORK MELLON, the corporation
named in the foregoing instrument.

GIVEN under my hand and notarial seal this day of , 20

Notary Public, State of New York

Supplemental Indenture dated as of
To Mortgage and Deed of Trust dated as of September 1, 1945
Trustees’ Signature Page
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JANET LEE
STATE OF NEW YORK )
) ss:
COUNTY OF NEW YORK )
On this day of ,20 , before me, the undersigned,

personally appeared Janet Lee, personally known to me or proved to me on the basis of
satisfactory evidence to be the individual whose name is subscribed to the within
instrument and acknowledged to me that she executed the same in his capacity, and that by
her signature on the instrument she executed the instrument

GIVEN under my hand and notarial seal this day of , 20

Notary Public, State of New York

Supplemental Indenture dated as of
To Mortgage and Deed of Trust dated as of September 1, 1945
Trustees’ Signature Page
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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of
the Securities Exchange Act of 1934 (Amendment No.)

Filed by the Registrant
Filed by a Party other than the Registrant O

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material Pursuant to §240.14a-12

OO0O0O0OR

ALLETE, Inc.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):

No fee required.

O Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1) Title of each class of securities to which transaction applies:

Aggregate number of securities to which transaction applies:

(2)

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set forth the amount on
which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

O  Fee paid previously with preliminary materials.

O  Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee
was paid previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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ALLETE, Inc.
30 West Superior Street
Duluth, Minnesota 55802

PRELIMINARY PROXY— SUBJECT TO COMPLETION DATED MARCH 17, 2025
NOTICE OF 2025 ANNUAL MEETING OF SHAREHOLDERS OF ALLETE, INC. ("TANNUAL MEETING")

Date and Time:

Location:

Business Items:

Who Can Vote:
Proxy Voting:

Tuesday, May 13, 2025

10:30 a.m. Central Daylight Time

Virtual Annual Meeting Site: www.virtualshareholdermeeting.com/ALE2025
The Annual Meeting will be held as a virtual-only webcast.

1. To elect a Board of Directors to serve for the ensuing year;
2. To hold an advisory vote to approve the compensation of ALLETE's named executive officers;
3. To approve the ALLETE Executive Long-Term Incentive Compensation Plan;

4. To approve an amendment to ALLETE’s Amended and Restated Articles of Incorporation to
modify certain terms relating to the Serial Preferred Stock A as contemplated by the terms
agreed upon in the Merger Agreement;

5. To ratify the selection of PricewaterhouseCoopers LLP as ALLETE's independent registered
public accounting firm for 2025; and

6. To transact such other business as may properly come before the meeting or any adjournments
or postponements thereof.

Shareholders of record at the close of business on March 14, 2025

Your vote is important. We encourage you to vote your shares in advance, even if you plan to attend
the Annual Meeting. You can vote by proxy as a shareholder of record:

1. By visiting www.proxyvote.com on the Internet;
2. By calling, toll-free within the U.S. (800) 579-1639; or
3. By signing and returning your proxy card if you received a paper copy of the proxy materials.

If you hold shares through a broker, bank, or other nominee, you may vote by submitting your voting
instructions to your broker, bank, or other nominee.

At the direction of the Board of Directors,

/s/ Julie L. Padilla

Julie L. Padilla

Vice President, Chief Legal Officer, and Corporate Secretary
[], 2025

Duluth, Minnesota
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Forward-Looking Statements

Statements in this Proxy Statement that are not statements of historical facts are considered “forward-looking” and, accordingly,
involve risks and uncertainties that could cause actual results to differ materially from those discussed. Although such forward-
looking statements have been made in good faith and are based on reasonable assumptions, there can be no assurance that
the expected results will be achieved. These statements include (without limitation) statements as to future expectations, risks,
beliefs, plans, objectives, assumptions, events, uncertainties, financial performance, growth strategies or the pending Merger
(as defined below) and related matters, including but not limited to the timing to consummate the pending Merger and the risk
that the conditions to closing of the pending Merger may not be satisfied or that a regulatory approval required for the pending
Merger is not obtained. In connection with the safe harbor provisions of the Private Securities Litigation Reform Act of 1995, we
are providing this cautionary statement to disclose that there are important factors that could cause actual results to differ
materially from those anticipated. Reference is made to our Form 10-K for the year ended December 31, 2024, for a list of such
factors.
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The following abbreviations or acronyms are used in this Proxy Statement. References to "we," "us," and "our" are to ALLETE, Inc.

Abbreviation or Acronym
ACE

AIP

ALLETE, or Company
Alloy Merger Sub

Alloy Parent

Amended and Restated Articles of

Incorporation
Annual Meeting
ASC

Audit Committee
Board, or Directors
CAGR

CD&A

CEO

CFO

CG Committee
CIC Severance Plan
Common Stock
Compensation Recovery Policy
Deferral Plan I
ECHC Committee
EEI

EPS

ERM

Exchange Act

LTIP

Merger

Merger Agreement

NEO

New Energy Equity
NYSE

Pearl Meyer
PricewaterhouseCoopers
PSA

RSOP

RSU

Term

ALLETE Clean Energy, Inc.

ALLETE Executive Annual Incentive Plan

ALLETE, Inc.

Alloy Merger Sub LLC, a Delaware limited liability company and wholly owned subsidiary of Alloy Parent

Alloy Parent LLC, a Delaware limited liability company which, upon closing, will be jointly owned by a
wholly owned subsidiary of Canada Pension Plan Investment Board and affiliates of investment vehicles
affiliated with one or more funds, accounts, or other entities managed or advised by Global Infrastructure
Management, LLC

ALLETE Amended and Restated Articles of Incorporation

Annual Meeting of Shareholders of ALLETE, Inc.

Financial Accounting Standards Board Accounting Standards Codification
Audit Committee of the Board

ALLETE's Board of Directors

Compound Annual Growth Rate

Compensation Discussion and Analysis Section of this Proxy Statement
Chief Executive Officer

Chief Financial Officer

Corporate Governance and Nominating Committee of the Board
ALLETE and Affiliated Companies Change in Control Severance Plan
ALLETE Common Stock

ALLETE and Affiliated Companies Compensation Recovery Policy
ALLETE Non-Employee Director Compensation Deferral Plan Il
Executive Compensation and Human Capital Committee of the Board
Edison Electric Institute

Diluted Earnings Per Share

Enterprise Risk Management

Securities Exchange Act of 1934, as amended

ALLETE Executive Long-Term Incentive Compensation Plan

Pursuant to the Merger Agreement, on the terms and subject to the conditions set forth therein, Alloy
Merger Sub will merge with and into ALLETE (the “Merger”), with ALLETE continuing as the surviving
corporation in the Merger and becoming a subsidiary of Alloy Parent

Agreement and Plan of Merger, dated as of May 5, 2024, by and among ALLETE, Alloy Parent, and
Alloy Merger Sub

Named Executive Officer

New Energy Equity LLC

New York Stock Exchange

Pearl Meyer & Partners, LLC

PricewaterhouseCoopers LLP

Performance Share Award

ALLETE and Affiliated Companies Retirement Savings and Stock Ownership Plan
Restricted Stock Unit



SARs

SEC

Serial Preferred Stock A
SERP

SERP |

SERP Il

Tax Code

TSR

PRELIMINARY PROXY— SUBJECT TO COMPLETION DATED MARCH 17, 2025

Stock Appreciation Rights

Securities and Exchange Commission

ALLETE Serial Preferred Stock A

SERP | and SERRP I, collectively

ALLETE and Affiliated Companies Supplemental Executive Retirement Plan |
ALLETE and Affiliated Companies Supplemental Executive Retirement Plan I
Internal Revenue Code of 1986, as amended

Total Shareholder Return

EXHIBIT B.1
Page 6 of 129
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ALLETE, Inc.
30 West Superior Street
Duluth, Minnesota 55802

PROXY STATEMENT

This Proxy Statement is furnished in connection with the solicitation by the Board of proxies to be voted at our 2025 Annual
Meeting to be held as a virtual-only webcast on Tuesday, May 13, 2025, at

10:30 a.m. Central Daylight Time, or at any postponement or adjournment of the Annual Meeting.

The virtual Annual Meeting Site is www.virtualshareholdermeeting.com/ALE2025.

On or about [+], 2025, we first mailed or otherwise made available to our shareholders a Notice of Internet Availability of Proxy
Materials containing instructions for how to access our proxy materials, which includes our Notice and Proxy Statement and our
Annual Report on Form 10-K for the year ended December 31, 2024. The Notice of Internet Availability of Proxy Materials also
includes instructions to access your form of proxy to vote your shares online. In accordance with their particular prior requests,
certain shareholders have received email notification of how to access our proxy materials and vote online or have been mailed
paper copies of our proxy materials and proxy card.

Electronic distribution of our proxy materials expedites receipt by shareholders, lowers the cost of the Annual Meeting, and
conserves vital natural resources. If you would prefer to receive printed proxy materials, please follow the instructions included
in the Notice of Internet Availability of Proxy Materials to request a printed copy at no charge. If you have previously elected to
receive our proxy materials electronically, you will continue to receive email notification with instructions to access the materials
via the Internet unless you elect otherwise.

On May 5, 2024, ALLETE entered into the Merger Agreement with Alloy Parent and Alloy Merger Sub. Pursuant to the Merger
Agreement, on the terms and subject to the conditions set forth therein, Alloy Merger Sub will merge with and into ALLETE, with
ALLETE continuing as the surviving corporation in the Merger and becoming a subsidiary of Alloy Parent. On August 21, 2024,
our shareholders voted to approve the Merger. No action is expected to be taken by our shareholders at the Annual Meeting
regarding the Merger.
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FREQUENTLY ASKED QUESTIONS

Why did | receive these proxy materials?

You received these materials because you were an ALLETE shareholder at the close of business on March 14, 2025, (the
"Record Date") and, therefore, you are entitled to vote at the Annual Meeting.

Who pays for the cost of soliciting proxies?

We expect to solicit proxies primarily via the Internet and by mail. Our directors, officers, other employees, and agents may
contact you by telephone, email, mail, or in person. We will pay the expense of any such solicitation, as well as the costs of
preparing, printing, and distributing our proxy materials. We will also reimburse brokers, banks, and other custodians, nominees,
and fiduciaries for their reasonable out-of-pocket expenses for forwarding proxy and solicitation materials to beneficial owners of
Common Stock.

We have also retained Georgeson LLC to assist in the solicitation of proxies. We expect to pay Georgeson LLC approximately
$10,000 plus expenses in connection with soliciting proxies and providing proxy advisory services. Directors and employees do
not receive additional compensation for soliciting shareholder proxies.

Why did | receive a Notice of Internet Availability of Proxy Materials directing me to the internet instead of a full-set
paper copy of the proxy materials?

Internet access is the primary means we are utilizing to provide our shareholders with proxy materials. This facilitates prompt
delivery of this important information, reduces the environmental impacts of our Annual Meeting, and manages costs. On [],
2025, we began delivery, primarily by mail, of a Notice of Internet Availability of Proxy Materials to our shareholders and we
posted our proxy materials on the website referenced in the Notice of Internet Availability of Proxy Materials:
WWW.proxyvote.com.

As set out on the Notice of Internet Availability of Proxy Materials, and also as explained on the next page, you may choose to
access these proxy materials on the website or you may request to receive printed copies of our proxy materials at no charge.

How does the pending Merger impact the Annual Meeting?
The Annual Meeting does not relate to the Merger, which was approved by our shareholders on August 21, 2024. The Merger

remains subject to certain regulatory approvals and other customary closing conditions. Until the Merger is completed, ALLETE
will continue to function as a public company.
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How can | request to receive a paper copy of these proxy materials?

To request a copy of the proxy materials, at no charge, use one of the following methods:

E‘ Internet: Go to www.proxyvote.com. Follow the instructions to log in and order copies.

ﬁ Telephone: Call, toll-free in the United States: (800) 579-1639. Follow the instructions to log in and order copies.

< Email: Send an email to sendmaterial@proxyvote.com and put your 16-digit control number in the subject line. Your
control number can be found next to the label “Control Number” on your Notice of Internet Availability, proxy card, or voting
instruction form.
The email needs to include the following information:
* Your preference to receive printed materials via the mail or to receive an email with links to the electronic materials;
* If you choose email delivery, you must include the email address to which you want the proxy materials sent; and
» If you would like your election to apply to delivery of material for all future meetings, write the word “Permanent” and
include the last four digits of your Social Security Number or
Tax Identification Number in the email.

How can | subscribe to electronic delivery of proxy materials?

With your consent, we will no longer send you paper copies of any proxy materials, including the Notice of Internet Availability of
Proxy Materials, beginning next year. Instead, we will send you an email notification that the shareholder materials are available
for you to view, including a link to the website where you can view the materials. We will also provide you with a link to allow you
to vote your shares of Common Stock online. To sign up for electronic receipt of shareholder materials, follow these directions:

Log onto the Internet at www.allete.com.

Click on “Investors.”

Click on “Shareholder Services.”

Click on “Proxy Electronic Delivery.”

Follow the prompts to submit your electronic consent.

aOrON-

You will receive an email confirmation of your enroliment. You will continue to receive your shareholder materials electronically
for as long as you remain a shareholder and the email account that you provide the Company remains active, unless you
choose to cancel your enroliment, which you may do at any time.

Why did | receive multiple Notices of Internet Availability of Proxy Materials or proxy cards?

This means your shares of Common Stock are registered differently or are in more than one account. Please provide voting
instructions for all your shares. We encourage you to have all accounts registered in the same name and address whenever
possible. You can accomplish this by contacting ALLETE Shareholder Services at (218) 355-3114 or by writing to ALLETE, Inc.,
Attention: Shareholder Services, 30 West Superior Street, Duluth, MN 55802.
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I received more than one complete set of proxy materials. Is it possible to eliminate duplicates?

If you hold stock in more than one account or if you are a registered shareholder and you share the same address with another
of our registered shareholders, you may request delivery of a single copy of future annual reports and proxy statements at any
time by calling ALLETE Shareholder Services at (218) 355-3114, or by writing to ALLETE's transfer agent, Equiniti Trust
Company, Shareowner Services, Attention: Householding, P.O. Box 64854, St. Paul, MN 55164-0854.

Many brokerage firms and financial institutions have procedures for delivering a single copy of Company documents to
households with multiple beneficial shareholders. If your family has one or more “street name” accounts under which you
beneficially own shares of Common Stock, please contact your broker or financial institution directly if you have questions or
directions concerning your “street name” account.

Who is entitled to vote at the Annual Meeting?

Investors who held the Company's Common Stock at the close of business on the Record Date are entitled to vote at the Annual
Meeting. As of the close of business on the Record Date, there were 57,962,041 outstanding shares of Common Stock, with
each share entitled to one vote.

How many votes must be present to hold the Annual Meeting?

The holders of a majority of the shares of Common Stock entitled to vote at the meeting must be present in person or
represented by proxy to constitute a quorum, which is required to transact business at the Annual Meeting.

What is the purpose of the Annual Meeting?

At the meeting, shareholders will be asked to do the following:
1. Elect a Board of ten Directors to serve for the ensuing year. The Director nominees are:
Bethany M. Owen, Susan K. Nestegard, George G. Goldfarb, James J. Hoolihan,
Madeleine W. Ludlow, Charles R. Matthews, Douglas C. Neve, Barbara A. Nick,
Robert P. Powers, and Charlene A. Thomas;
2. Hold an advisory vote to approve the compensation of ALLETE's named executive officers;
3. Approve the ALLETE Executive Long-Term Incentive Compensation Plan;
4. Approve an amendment to ALLETE’s Amended and Restated Articles of Incorporation to modify certain terms relating to
the Serial Preferred Stock A as contemplated by the terms agreed upon in the Merger Agreement;
5. Ratify the selection of PricewaterhouseCoopers LLP as the Company's independent registered public accounting firm for
2025; and
6. Transact such other business as may properly come before the meeting or any adjournments or postponements thereof.
The Board is not aware of any other matter to be presented at the Annual Meeting. If any other matters properly come before
the meeting, all shares represented by valid proxies will be voted in accordance with the judgment of the appointed proxies.
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How do | attend the Annual Meeting?

The 2025 Annual Meeting will be conducted solely through a live webcast. There will be no physical meeting location. No
advance registration is required to attend the Annual Meeting. To be admitted to the Annual Meeting at
www.virtualshareholdermeeting.com/ALE2025 as a shareholder, you must enter the 16-digit control number found next to the
label “Control Number” on your Notice of Internet Availability, proxy card, or voting instruction form. If you are a registered
shareholder and do not have a control number, you can call ALLETE Shareholder Services at (218) 355-3114 for assistance.

The Annual Meeting will start promptly at 10:30 a.m. Central Daylight Time on Tuesday, May 13, 2025.
What are the Board's voting recommendations?

The Board recommends that you vote as follows:

Item 1. "FOR" each Director nominee;

Item 2. "FOR" the advisory approval of the compensation of ALLETE's named executive officers;

Item 3. "FOR" approval of the ALLETE Executive Long-Term Incentive Compensation Plan;

Item 4. "FOR" the approval of an amendment to ALLETE’s Amended and Restated Articles of Incorporation to modify
certain terms relating to the Serial Preferred Stock A as contemplated by the terms agreed upon in the Merger
Agreement;

ltem 5. "FOR" ratification of PricewaterhouseCoopers LLP as the Company's independent registered public accounting
firm for 2025; and

ltem 6. In accordance with the discretion of the persons acting under the proxy concerning such other business as may
properly be brought before the meeting or any adjournments or postponements thereof.

Unless contrary instructions are provided, all shares of Common Stock represented by valid proxies will be voted in accordance
with the Board's voting recommendations.

How do | vote my shares?

You may vote your shares by proxy using any of the following methods:

E‘ Internet: \Jote online at www.proxyvote.com.

@ Telephone: Vote by calling, toll-free in the United States: (800) 579-1639.

Internet and telephone voting facilities for registered shareholders will be available 24 hours a day until 11:59 p.m. Eastern
Daylight Time, on May 12, 2025. If you vote your shares on the Internet or by telephone, you do not have to return your
proxy card. Please have your proxy card (or Notice of Internet Availability of Proxy Materials or the email message you
receive with instructions on how to vote) in hand when you go online or use the phone to vote. You will have an opportunity
to confirm your voting selections before your vote is recorded. The availability of Internet and telephone voting for beneficial
owners will depend on the voting processes of your broker, bank, or other nominee. You should follow the voting instructions
in the materials that you received from your nominee.

By Mail: If you would like to vote by mail, please request a paper proxy card in accordance with the instructions contained in
the Notice of Internet Availability of Proxy Materials and then complete, sign, and date the proxy card and return it in the
postage-paid envelope provided. Your proxy card must be received by May 12, 2025. For shares held in "street name,"
please use the voting instruction card provided by your broker, bank, or other nominee and mark, sign, date, and mail it back
to your broker, bank, or other nominee in accordance with their instructions.
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Online During_the Annual Meeting: If you are a registered shareholder, you can vote your shares online during the Annual
Meeting, although we encourage you to vote your shares in advance of the Annual Meeting even if you plan to attend the
Annual Meeting. Voting your proxy electronically via the Internet, by telephone, or by mail does not limit your right to vote at
the Annual Meeting.

What is the difference between a "registered” shareholder and a "beneficial" shareholder?

If your Common Stock is registered directly in your name with our transfer agent, Equiniti Trust Company, you are a registered
shareholder, also called a shareholder of record. As a shareholder of record, you can vote your shares by proxy directly with the
Company (online, by telephone, or by mail) in advance of the Annual Meeting or you can vote your shares online at the Annual
Meeting.

If your Common Stock is in an account or trust held in the name of a broker, bank, or other nominee as custodian on your
behalf, or in "street name," you are a beneficial owner. As a beneficial owner, you have the right to direct your broker, bank, or
other nominee as to how to vote your shares. You are also invited to attend the Annual Meeting. If you wish to vote your shares
at the meeting, however, you must bring a legal proxy from your broker, bank, or other nominee.

Can my broker vote my shares for me without my instruction?

Your broker can vote your shares without instruction from you only as to "routine" matters. Item 5, the ratification of the selection
of our independent registered public accounting firm for 2025, is considered routine. As to all other voting items in this Proxy
Statement, your broker cannot vote your shares without instructions from you. A “broker non-vote” occurs when a broker
submits a proxy card for shares to the Company but does not indicate a vote on a particular matter because the broker has not
received timely voting instructions from the beneficial owner with respect to that particular matter. Broker non-votes are not
counted for or against any proposal

If you do not instruct your broker to vote your shares as to Item 1, your shares will not be considered in determining the number
of votes necessary for approval and will have no effect on the outcome of this proposal.

If you do not instruct your broker to vote your shares as to Items 2, 3 and 4, your shares will not be considered in determining
the number of votes necessary for approval and will have no effect on the outcome of such proposal; however, if a quorum
cannot be established without including broker non-votes, then those broker non-votes required to establish a minimum quorum
will have the same effect as a vote against such proposal.

What vote is required to approve each proposal?

Item 1: Each Director will be elected by the affirmative vote of a majority of the votes cast with respect to that Director nominee.
A majority of the votes cast means that the number of votes cast “for” the election of a nominee must exceed the number of
votes cast “against” the election of that nominee. Nominees receiving more votes for their election than votes against their
election will be elected. If you abstain from voting for one or more of the nominees for Director, your abstention will have no
effect on the election of such Director.

Item 2: The advisory vote on executive compensation will be decided by the affirmative vote of the greater of (1) a majority of the
shares present or represented by proxy and entitled to vote on this proposal, or (2) a majority of the minimum number of shares
entitled to vote that would constitute a quorum for the transaction of business at the Annual Meeting. If you abstain from this
advisory vote, your abstention will have the same effect as a vote against this proposal. Although this is a non-binding, advisory
vote, the ECHC Committee and the Board will consider the outcome of the vote when making future executive compensation
decisions.
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Item 3: Approval of the ALLETE Executive Long-Term Incentive Compensation Plan will be decided by the affirmative vote of the
greater of (1) a majority of the shares present or represented by proxy and entitled to vote on this proposal, or (2) a majority of
the minimum number of shares entitled to vote that would constitute a quorum for the transaction of business at the Annual
Meeting. If you abstain from voting for approval of the ALLETE Executive Long-Term Incentive Compensation Plan, your
abstention will have the same effect as a vote against this proposal.

Item 4: Approval of the amendment to ALLETE's Amended and Restated Articles of Incorporation will be decided by the
affirmative vote of the greater of (1) a majority of the shares present or represented by proxy and entitled to vote on this item
proposal, or (2) a majority of the minimum number of shares entitled to vote that would constitute a quorum for the transaction of
business at the Annual Meeting. If you abstain from voting for approval of the amendment to ALLETE’s Amended and Restated
Articles of Incorporation, your abstention will have the same effect as a vote against this proposal.

Item 5: The ratification of the selection of PricewaterhouseCoopers as our independent registered public accounting firm for
2025 will be decided by the affirmative vote of the greater of (1) a majority of the shares present or represented by proxy and
entitled to vote on this proposal, or (2) a majority of the minimum number of shares entitled to vote that would constitute a
quorum for the transaction of business at the Annual Meeting. If you abstain from voting on the ratification of the selection of
PricewaterhouseCoopers, your abstention will have the same effect as a vote against this proposal.

An automated system administered by Broadridge Investor Communications Solutions, Inc. will tabulate the proxy votes.

Can | change my vote or revoke my proxy?

Yes. If you are a shareholder of record, you can change your vote or revoke your proxy at any time before it is voted at the
Annual Meeting, either by signing and returning a proxy card with a later date or by attending the Annual Meeting and changing
your vote prior to the start of the meeting. If you have voted your shares online or by telephone, you can revoke your prior online
or telephonic vote by recording a different vote, or by signing and timely returning a proxy card dated as of a date later than your
last online or telephonic vote.

If you are a beneficial owner, you must contact your broker, bank, or other nominee to change your vote or revoke your proxy.

Where can | find the voting results?

We will announce preliminary results at the Annual Meeting and publish the results in a Form 8-K filed with the SEC within four
business days after the date of the Annual Meeting.

Who can answer additional questions?
You are welcome to contact ALLETE Shareholder Services with any questions you may have regarding this Proxy Statement.

The telephone number is (218) 355-3114. The mailing address is: ALLETE, Inc., Attention: Shareholder Services, 30 West
Superior Street, Duluth, MN 55802.
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OWNERSHIP OF ALLETE COMMON STOCK

Company records and other information available from outside sources, including information filed with the SEC, indicate that
the following shareholders beneficially owned more than five percent of the Company's voting securities as of March 14, 2025:

Securities Owned by Certain Beneficial Owners

Amount and Nature Percent of
Title of Class Name and Address of Beneficial Owner of Beneficial Ownership Class'
BlackRock, Inc.?
Common Stock 50 Hudson Yards 7,786,833 13.4%

New York, NY 10001
The Vanguard Group®

Common Stock 100 Vanguard Boulevard 6,579,504 11.4%
Malvern, PA 19355

" As of March 14, 2025.

2 The information shown, including the aggregate number of shares beneficially owned, comes from information filed with the SEC on Schedule 13G/A on
January 23, 2024. The information reflects the number of Common Stock shares beneficially owned by BlackRock, Inc. and certain of its subsidiaries as of
December 31, 2023.

3 The information shown, including the number of shares beneficially owned, comes from information filed with the SEC on Schedule 13G/A on February
13, 2024. The information reflects the number of Common Stock shares beneficially owned by The Vanguard Group and certain of its subsidiaries as of
December 29, 2023.

Securities Owned by Directors and Management

As discussed on page 30, non-employee Directors are expected to own shares with a valuation equal to at least five times their
annual cash retainer within five years of election. As of March 14, 2025, all independent Directors met the Common Stock
ownership guideline, except Mr. Matthews, who first became subject to the guideline in 2022; the Board has determined that he
is making reasonable progress toward meeting the guideline.

Common Stock ownership guidelines applicable to NEOs are discussed on pages 30 and 52. The Board reviewed executive
Common Stock ownership in April 2024. As of March 14, 2025, all NEOs met their respective Common Stock ownership
guideline, except: Ms. Owen, who was promoted to a position with a higher Common Stock ownership guideline in 2019 and
again in 2020, and Mr. Scissons who was promoted to a position with a higher Common Stock ownership guideline in 2025. The
Board has reviewed the Common Stock ownership of each of Ms. Owen and Mr. Scissons and has determined that both
executives are making satisfactory progress towards meeting their respective Common Stock ownership thresholds.

In determining whether Directors and NEOs met the Common Stock ownership guidelines, we include deferred shares and
RSUs because we believe these derivative holdings accomplish similar objectives as Common Stock ownership, namely they
encourage Directors and NEOs to have a stake in the Company and they align the Directors' and NEOs' interests with those of
shareholders.
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The following table shows the shares of Common Stock beneficially owned, as of March 14, 2025, by Directors, nominees for
Director, executive officers named in the Summary Compensation Table on page 58 and all Directors, nominees for Director,

and executive officers as a group. Except as otherwise indicated, the persons shown have sole voting and investment power
over the Common Stock listed.

Securities Owned by Directors and Management

Other?
Number of
Total Shares  Shares Needed
Deferred Beneficially to Meet
Nmber of R0EFe  commendbe  O%men
Sha.re.s IZ?ire ctor Ownership Stock .
Name of ~ Beneficially Restricted Deferred Guideline Ownership
Beneficial Owner Owned' Stock Units Stock Plan Purposes Guideline®
Non-Employee George G. Goldfarb 6,751 — 17,453 24,204 6,475
Directors and James J. Hoolihan 16,857 — 11,200 28,057 6,475
Nominees for Madeleine W. Ludlow 19,092 — 5,085 24177 6,475
Director Charles W. Matthews 652 — 5,262 5914 6,475
Susan K. Nestegard 686 — 12,209 12,895 6,475
Douglas C. Neve 11,593 — 17,508 29,101 6,475
Barbara A. Nick 11,717 — — 11,717 6,475
Robert P. Powers 664 — 12,718 13,382 6,475
Charlene A. Thomas 6,620 — — 6,620 6,475
Named Bethany M. Owen 33,470 17,179 — 50,649 67,230
Executive Jeffrey J. Scissons 3,094 2,507 — 5,601 16,454
Officers Steven W. Morris 12,567 5,814 — 18,381 7,262
Nicole R. Johnson 12,740 4,365 — 17,105 6,523
Joshua J. Skelton 15,306 3,198 — 18,504 5,758
All Direct_ors, aninees for Director, 151 891
and executive officers as a group (15): ’

' The share amounts in this column include: (i) shares as to which voting and investment power is shared with the person's spouse: Mr. Hoolihan—16,857,
Mr. Matthews—652, and Mr. Neve—11,593; (ii) shares owned by the person's spouse:

Mr. Skelton—4,912; and (iii) shares owned by the person as custodian for child: Ms. Johnson—66. Each Director, nominee for Director, and executive
officer, individually, and all Directors, nominees for Director, and executive officers as a group, beneficially own only a fraction of one percent of the
Common Stock outstanding.

2 The amounts in the “Other” column do not represent either issued Common Stock or a right of the holder to receive Common Stock within 60 days and
are not considered beneficially owned in accordance with Rule 13d-3 under the Exchange Act. The amounts are shown here because the Company
includes those holdings when determining whether a Director or NEO has met their applicable Common Stock ownership guideline. Directors are able to
defer their cash and stock retainers under the Deferral Plan Il. Distributions of deferred shares will be made in Common Stock.

3The Common Stock ownership guideline amounts shown were calculated using a Common Stock valuation of 65.64 per share, the closing price on
March 14, 2025. The Common Stock ownership guideline for each non-employee Director was calculated based on the annual cash retainer in effect for
Directors as of March 14, 2025. The Common Stock ownership guideline for each NEO was calculated based on the NEQ's salary as of March 14, 2025.
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Pledging, Hedging, and Short Sales of Common Stock Prohibited

The ALLETE Purchase and Sale of Company Securities Policy prohibits Directors and officers, including each NEO, from
holding Common Stock in a margin account or otherwise entering into any pledge arrangement that would permit a third party to
sell the securities without the Director's or officer's consent or knowledge. In addition, no Director or officer, including any NEO,
may enter into any transaction that allows them to be insulated from the full risk or reward of Common Stock ownership (i.e.,
hedging) nor may a Director or officer, including any NEO, enter into any transaction that allows them to benefit if the value of

the Common Stock decreases (i.e., short sale).

10
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ITEM NO. 1—ELECTION OF DIRECTORS

Ten Director nominees have been recommended by the CG Committee and nominated by the Board. Each Director elected will
serve until the next annual election of Directors and until a successor is qualified and elected, or until the Director's earlier
resignation or removal. If any nominee should become unavailable, which is not anticipated, the Board may provide by
resolution for a lesser number of Directors, or designate substitute nominees, who would receive the votes represented by
proxies.

On January 29, 2025, the Board voted to waive, for a period of two years, its policy that no person may stand for election to the
Board after age 72.

Unless otherwise directed, all shares represented by proxy will be voted “FOR?” the election of the ten nominees for Director
named below and on the following pages.

Nominees for Director

Qualifications and Experience

Ms. Owen has served in a wide variety of roles with increasing responsibility over two decades since first
joining the Company as an attorney. She has extensive experience with business strategy development and
implementation, regulatory policy development and implementation, renewable energy, enterprise risk
management, cybersecurity, information and operations technology strategy, compliance, corporate
governance, and leading business transformation.

Business Experience

¢ Chair, President, and CEO, ALLETE (Since May 2021)

*  President and CEO, ALLETE (February 2020 to May 2021)

*  President, ALLETE (January 2019 to February 2020)

»  Senior Vice President, Chief Legal and Administrative Officer, and Secretary, ALLETE (2016 to January

Bethany M. Owen

Board Chair 2019)
*  Vice President-ALLETE Information Technology Solutions, Vice President, Minnesota Power, an
Age 59 operating division of ALLETE and President, Superior Water, Light and Power Company, a wholly owned
Director Since 2019 subsidiary of ALLETE (2014 to 2016)

*  Vice President, Minnesota Power, an operating division of ALLETE and President, Superior Water, Light
and Power Company (2012 to 2014)

*  President, Superior Water, Light and Power Company (2010 to 2012)

Other Public Company Boards
*  None
Other

*  Member, Minnesota Governor's Advisory Council on Climate Change, which identifies opportunities for,
and barriers to, the development and effective implementation of policies and strategies to reduce
greenhouse gas emissions and promote climate change resilience (Since November 2023)

*  Member, University of Minnesota Foundation Board of Trustees, which oversees and supports
fundraising activities for the University of Minnesota's campuses, colleges, and programs, as well as the
management and investment of the university's endowed funds (Since 2021)

11
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Nominees for Director

Susan K. Nestegard
Lead Director

Age 64
Director Since 2018

Committees
Audit Committee (ex officio)
ECHC Committee (ex officio)
CG Committee (ex officio)

Qualifications and Experience

Ms. Nestegard brings extensive business experience, including audit committee experience, strategy
development, enterprise risk management, a background in innovation and disruptive technologies, and
experience driving growth through mergers and acquisitions. Ms. Nestegard has a demonstrated passion for
supporting women in sciences and corporate leadership. She holds 26 patents in her name. As Lead
Director, Ms. Nestegard is an ex officio member of each Board committee.

Business Experience

»  Advisor, True Wealth Ventures, a venture capital fund focusing on investments in women-led businesses
in high-growth markets where women are the primary customers (Since July 2017)

*  President of Global Healthcare, Ecolab, Inc. (NYSE:ECL), a global supplier of water, hygiene, and
energy services (2010 to 2012)

»  Executive Vice President of Global Healthcare, Ecolab, Inc. (2008 to 2010)

»  Senior Vice President of Research, Development, and Engineering, and Chief Technical Officer, Ecolab,
Inc. (2003 to 2008)

*  More than 20 years' experience with 3M Company (NYSE:MMM) in product development and business
unit management, driving revenue expansion through innovation

Other Public Company Boards

¢ Hormel Foods, Inc. (NYSE:HRL) (2009 to January 2024)
o Compensation Committee (April 2023 to January 2024)
o Governance Committee (2019 to April 2023)
o Audit Committee (2009 to 2019)

George G. Goldfarb
Age 65

Director Since 2012

Committee
Audit Committee Chair

Qualifications and Experience

Mr. Goldfarb is an audit committee financial expert within the meaning of SEC rules. He brings a wealth of
business knowledge and executive experience that includes deep ties to and insights into the local and
regional economy, as well as extensive national branding experience.

Business Experience

* Interim President and CEO, Maurices Incorporated, a specialty retailer selling women's apparel in
approximately 850 stores and online (August 2024 to present)

» Director and Chair Emeritus, Maurices Incorporated (March 2021 to August 2024)
*  President, Maurices Incorporated (2011 to 2015)

*  President and CEO of Value Fashion Segment of Ascena Retail Group, Inc., which included the
Maurices and the Dressbarn brands (2016 to January 2018)

*  Vice Chair, Ascena Retail Group, Inc.'s wholly owned subsidiary, Catherines Stores, Inc. (2015 to 2016)
*  Chief Operating Officer, Maurices Incorporated (2006 to 2011)
*  CFO, Maurices Incorporated (2001 to 2006)

Other Public Company Boards

* None

Other

*  Director, Essentia Health (2019 to 2024)

12
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Nominees for Director

Qualifications and Experience

Mr. Hoolihan is a long-time business and community leader within the Company's electric utility service area.
He brings a deep knowledge of the industries and political dynamics of our regional service area, as well as
extensive business experience related to serving the large industries in the region.

Business Experience

*  Owner and CEO, Can-Jer Industrial Lubricant, Ltd., which provides industrial supplies and services to
mining and railroad industries that operate in Canada (Since 1983)

*  Owner, JHAC, LLC, a real estate investment company (Since October 2000)

*  CEO and Chair, Industrial Lubricant Company, which provides industrial supplies and services to mining
and railroad industries (2011 to 2017)

James J. Hoolihan »  President and CEO, Blandin Foundation, a private, philanthropic foundation whose mission is to
Age 72 strengthen communities in rural Minnesota (2004 to 2011)
o Co-trustee for the Charles K. Blandin Residuary Trust (Since 2012)
Director Since 2006 o Trustee, Blandin Foundation (2012 to December 2023)
Committee *  President, Industrial Lubricant Company (1981 to 2004)

CG Committee Other Public Company Boards

* None

Other
e Served as Elected Mayor of the City of Grand Rapids, Minnesota (1990 to 1995)

Qualifications and Experience

Ms. Ludlow brings deep experience with and a sophisticated understanding of investment banking, finance,
and accounting. Ms. Ludlow was a senior executive at a public utility and has worked closely with
entrepreneurial and diversified businesses. Other areas of expertise include strategy development and
execution, mergers and acquisitions, and business transformations. She also is qualified as an audit
committee financial expert within the meaning of the SEC rules.

Business Experience

*  Founder and Managing Director, West Capital Advisors, LLC, which provides strategic and development
advisory services for corporate innovation in private equity transactions (Since 2011)

*  Principal, Market Capital Partners LLC, Ohio-based investment banking firm serving mid-size-market
companies (2009 to 2011)

Madeleine W. Ludlow *  Principal, LudlowWard Capital Advisors, LLC, Ohio-based investment banking firm serving mid-size
Age 70 market companies (2005 to 2009)

*  Chair, CEO, and President of Cadence Network, Inc., an internet-based provider of utility expense

Director Since 2004 management services (2000 to 2004)

Commjttees . *  Vice President and CFO of Cinergy Corp., a Cincinnati-based energy company acquired by Duke Energy
CG Committee Chair in 2006 (1997 to 2000)

ECHC Committee
Other Public Company Boards

»  Director, AuguStar Variable Insurance Products Fund, Inc. (formerly, Ohio National Fund, Inc.), a
registered investment company with 25 separate investment funds (Since 2012)

13
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Nominees for Director

Charles R. Matthews
Age 68

Director Since 2022

Committees
Audit Committee
CG Committee

Qualifications and Experience

Mr. Matthews, an audit committee financial expert within the meaning of the SEC rules, brings extensive

financial expertise, strategic and operational leadership experience

in the energy industry, as well as risk management and cybersecurity oversight expertise. He has a

demonstrated understanding of the importance of serving customers with excellence, creating an inclusive

workforce, and supporting communities to foster a more just society, all while creating value for shareholders.
Mr. Matthews has served on numerous energy industry boards, as well as non-profit organizations. His

experiences give him significant insight into sustainability and governance matters.

Business Experience

*  President, Peoples Energy, LLC and President and CEO, The Peoples Gas Light and Coke Company
and North Shore Gas Company, each of which is a subsidiary of WEC Energy Group Inc. (NYSE:WEC)
(2015 to July 2022)

»  Senior Vice President — Wholesale Energy and Fuels, WE Energies, also a subsidiary of WEC Energy
Group (2012 to 2015)

*  During his more than 40 years in the energy industry, Mr. Matthews also held leadership and other
finance and regulatory positions with Mirant Corporation, Southern Company Services, and Exxon
Company, U.S.A.

Other Public Company Boards

* None

Other

*  Director, BMO Financial Corp. and BMO Harris Bank, N.A. (Since May 2019)
o Member, Audit Committee and Human Resource Committee

Douglas C. Neve
Age 69

Director Since 2007

Committees
Audit Committee
CG Committee

Qualifications and Experience

Mr. Neve is a certified public accountant and an audit committee financial expert within the meaning of the
SEC rules. He brings extensive knowledge of public accounting, corporate reporting, risk management,
corporate finance, and compliance. Mr. Neve's background includes broad corporate leadership experience
as an executive of a publicly traded company, and as a director, audit committee chair, compensation
committee member, and governance committee member for publicly traded and privately held corporations,
as well as public and non-profit entities. Mr. Neve also brings experience with mergers and acquisitions,
energy industry experience, and renewable energy experience.

Business Experience

»  Executive Vice President and CFO, Ceridian Corp., a Minneapolis-based multinational human resources
company (2005 to 2007)

* Audit Partner, Deloitte & Touche LLP, a public accounting firm (2002 to 2005)
Other Public Company Boards

* None
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Nominees for Director

Qualifications and Experience

With a career in the electric and gas energy industry that spanned four decades,

Ms. Nick brings a wealth of knowledge and skills to the Board. She has extensive leadership, strategic,
regulatory, operational, and developmental experience in five Midwest states. Ms. Nick also has strong
financial skills and a long, proven record of principled corporate governance. Ms. Nick brings experience with
mergers and acquisitions, renewable energy, and business transformations. She also has received a
cybersecurity certification from the National Association of Corporate Directors.

Business Experience

* CEO, Dairyland Power Cooperative (2014 to July 2020)

*  President, Minnesota Energy Resources Corporation and President of Michigan Gas Utilities
Corporation, both subsidiaries of what was then Integrys Energy Group (NYSE:TEG) and is now WEC
Barbara A. Nick Energy Group Inc. (NYSE:WEC) (2012 to 2014)

Age 67 »  Senior Vice President of Energy Delivery and Customer Service, Wisconsin Public Service Company
) ) and President, Upper Peninsula Power Company, both also subsidiaries of what was then Integrys
Director Since 2020 Energy Group and is now WEC Energy Group Inc. (2007 to 2012)

Committees *  Vice President of Corporate Services of what was then WPS Resources Corporation (NYSE:WPS) and
Audit Committee is now WEC Energy Group Inc. (2004 to 2007)

ECHC Committee Other Public Company Boards

* None

Other

»  Director, SWCA Environmental Consulting (Since May 2024)
o Member, Audit Committee and Compensation Committee

*  Director, Mead & Hunt, a national architecture and engineering firm (Since 2019)
o Member, Audit Committee
o Chair, Governance Committee

¢  Former Chair, State of Wisconsin Investment Board, which provides oversight of the eighth-largest

pension fund in the United States and the 25th-largest pension fund globally with investments valued at
over $120 billion (2015 to December 2023)
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Nominees for Director

Qualifications and Experience

Mr. Powers brings extensive and diverse regulated utility experience and strategic leadership, including
expertise in strategic planning, executive compensation, mergers and acquisitions, renewable energy,
business transformations, and cybersecurity oversight. Mr. Powers was an active member of utility industry
associations and worked to recruit technical talent to utilities.

Business Experience

* Vice Chair and Senior Advisor to the Chair and CEO, American Electric Power Company (NYSE:AEP),
one of the largest electric utilities in the United States with more than five million customers in eleven
states (January 2017 to August 2017)

»  Executive Vice President and COO of AEP (2010 to 2016)

*  President of AEP Utilities (2008 to 2010)

Robert P. Powers »  Executive Vice President of AEP East Utilities (2006 to 2008)
Age 71 * Executive Vice President of Generation of AEP (2003 to 2006)

*  Worked for 16 years with Pacific Gas and Electric Company, rising to Site Vice President and Plant
Manager at the Diablo Canyon Nuclear Generating Station; and six years with the Tennessee Valley
Authority as a health physicist.

Director Since 2017

Committee
ECHC Committee Chair Other Public Company Boards

* None

Qualifications and Experience

Ms. Thomas brings a breadth of executive leadership skills, including broad strategy design and
implementation experiences in industrial and business operations and large-scale human resources
operations, having led strategic human resources initiatives for a workforce of more than 540,000 employees
worldwide. Ms. Thomas has public company experience, has lead business transformations, and has
demonstrated financial acumen. Ms. Thomas has expertise in complex distributed operations and has
received an artificial intelligence certification from MIT.

Business Experience

»  Senior Vice President and Chief Human Resources Officer, Sodexo, NA, which provides catering,
facilities management, employee benefits, and personal home services (July 2023 to February 2025)

»  Executive Vice President and Chief Diversity, Equity and Inclusion Officer, United Parcel Service, Inc.
(NYSE:UPS) (UPS) (January 2021 to October 2022)

Charlene A. Thomas »  Executive Vice President and Chief Human Resources Officer, UPS (July 2019 to December 2020)
Age 57 «  President of Human Capital Transformation, UPS (March 2019 to July 2019)
Director Since 2021 «  President, UPS’s west region, with responsibility for product growth and delivery operations in 25 U.S.

. central and western states (April 2018 to February 2019)
Committees

Audit Committee Other Public Company Boards
ECHC Committee « None
Other

« Director, National Urban League (Since 2019)

*  Member, Executive Leadership Council, an independent non-profit organization that opens channels of
opportunity for the development of Black executives to positively impact businesses and communities
(Since 2020)
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CORPORATE GOVERNANCE

ALLETE operates from a foundation of sound corporate governance practices, with a Board that provides oversight focused on
ensuring that the Company is managed in a manner that builds long-term value for our shareholders, customers, employees,
and communities. Our governance framework is built around a skilled, engaged Board and focused attention to our values and
culture. This provides a working structure for effective decision-making, principled actions, and appropriate monitoring of risks,
compliance, and performance.

The Board takes an active role overseeing ALLETE’s strategy and approves the strategic direction of the Company, any
changes in long term capital structure, significant transactions, and any entry into substantial new lines of business. We believe
that taking the interests of our stakeholders into consideration and making decisions guided by Company values-with integrity at
the foundation of all we do—are important to ALLETE's long-term success and profitability.

Governance Documents

ALLETE's key governance documents, including our Corporate Governance Guidelines, are available on our website at
www.allete.com/governance.

Our Corporate Governance Guidelines address the Board and committee responsibilities, Director selection, Board operating
policies, Director compensation, expectations for Directors, Director Common Stock ownership, and other matters. These
guidelines were most recently revised in

October 2024.

Each Board committee operates under its own charter. The Audit Committee Charter was last reviewed and revised in January

2025. The Executive Compensation and Human Capital Committee Charter was last reviewed and revised in July 2024. The
Corporate Governance and Nominating Committee Charter was last reviewed and revised in October 2024.
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Director Independence

Director independence is an essential requirement for sound governance. Our Corporate Governance Guidelines provide that a
substantial majority of the Board must be independent. The Board has adopted independence standards that are consistent with
the independence standards of the NYSE and the SEC. An “independent” Director is one who has no material relationship with
the Company other than as a Director, either directly or as a partner, shareholder, or officer of an organization that has a
relationship with the Company.

The CG Committee provides recommendations to the Board with respect to whether an individual Director is independent, and
the Board annually reviews and makes an affirmative determination of each Director's independence.

The CG Committee and the Board consider all relevant facts and circumstances in making independence recommendations and
independence determinations. In addition, the Board has adopted certain categorical standards to assist in determining a
Director's independence. Specifically, a “material relationship” with the Company exists and, therefore, a Director will not be
independent, if any of the following applies:

1. The Director is or has been employed by the Company within the last three years (other than as a former interim Chair or
a former interim CEQ); or the Director’'s immediate family member is or has been employed by the Company within the
last three years as an executive officer;

2. The Director has received, or the Director has an immediate family member who has received, during any 12-month
period in any of the last three years, more than $120,000 in direct compensation from the Company (other than Director
and committee fees, pension, or other forms of deferred compensation for prior service so long as such compensation is
not contingent on continued service);

3. The Director is a current partner or employee of a firm that is the Company’s current independent registered public
accounting firm; the Director has an immediate family member who is a current partner of the Company’s current
independent registered public accounting firm; the Director has an immediate family member who is a current employee
of the Company’s current independent registered public accounting firm and who personally works on the Company’s
audit; or the Director or an immediate family member was, within the last three years, a partner or employee of the
Company’s current independent registered public accounting firm and personally worked on the Company’s audit within
that time;

4. The Director or an immediate family member is or has been, within the last three years, employed as an executive officer
of another company where any of the Company’s present executive officers at the same time serves or served on that
company’s compensation committee;

5. The Director is a current employee, or an immediate family member is a current executive officer, of a company that has
made payments to, or received payments from, the Company for property or services in an amount which, in any of the
last three fiscal years, exceeds the greater of $1 million, or two percent of such other company’s consolidated gross
revenues; or

6. The Director or an immediate family member has been an executive officer of a foundation, university, nonprofit trust, or
other tax-exempt charitable organization, within the last three years, for which contributions from the Company and its
respective trusts or foundations, account or accounted for more than the greater of $1 million, or two percent of such
charitable organization’s consolidated gross revenue.
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Director Independence Determinations

In considering the independence of the Directors, the CG Committee examined any transactions between Directors and the
Company in 2024. In particular, the CG Committee considered Mr. Hoolihan's relationship to Industrial Lubricant Company
(ILCO). ILCO is owned and operated by

Mr. Hoolihan's immediate family members. ILCO provides lubricant products and services to one of the Company's generating
facilities and to one of the Company's subsidiaries, BNI Coal, Ltd. During 2024, Company payments to ILCO totaled $638,547.
The CG Committee reviewed the ILCO transactions, without Mr. Hoolihan's participation, and determined that the transactions
with ILCO did not constitute a material relationship for purposes of the Company’s categorical standards in determining a
Director’s independence. Further, Mr. Hoolihan had no personal involvement in the transactions and the transactions were not
material to him or to any person or entity with whom he has an affiliation. The CG Committee concluded that Mr. Hoolihan did
not have a direct or indirect material interest in the transactions. The CG Committee previously considered similar transactions
that occurred in 2023 and 2022 and reached the same conclusions. Based on this, the CG Committee recommended to the
Board, and the Board affirmatively determined, that these transactions did not impair Mr. Hoolihan's independence.

Applying the Company's independence standards and considering all relevant facts and circumstances in accordance with our
determination process, the Board affirmatively determined that each Director, except Ms. Owen, is independent.

ALLETE's Board of Directors
ALLETE is overseen by a Board of Directors made up of highly qualified individuals with diverse skills, attributes, and
experiences. We recognize the importance of a well-balanced Board with both the individual capabilities and the collective

strengths to effectively address the Company's evolving needs and to act in the best interests of our shareholders, customers,
employees, and communities.

Board Structure

Independent Lead Director All committees comprised of All Directors, except Ms.
aDnd chaired by independent Owen, are independent
irectors
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Board Members and Standing Committee Memberships

Independent Director Since Audit Committee ECHC Committee CG Committee
Bethany M. Owen, Chair 2019
Susan K. Nestegard, Lead Director o 2018 * * *
George G. Goldfarb ° 2012 XD S
James J. Hoolihan o 2006 L 4
Madeleine W. Ludlow ° 2004 * <>
Charles R. Matthews o 2022 *x *
Douglas C. Neve o 2007 * X 4
Barbara A. Nick o 2020 * *
Robert P. Powers * 2017 X
Charlene A. Thomas o 2021 * *

+#*—Chair #—Member % —Audit committee financial expert within the meaning of SEC rules

Board Composition

50% 20% 30%
of Directors self-identify as of Directors self-identify as of Directors have served on the
women Black or African American Board for five years or less
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Director Experience and Attributes

The Board has identified key skills, attributes, and expertise that are important for our Board based on the Company’s strategy

and operations. Each Director brings a wealth of experience. The CG Committee regularly reviews with the Board the

experience and attributes desired for effective governance in our changing industry and evaluates Board composition.
Leadership and Strategy

Directors who hold or have held significant leadership positions provide valuable leadership and strategy insights, as well as the ability to
identify and help develop those qualities in others. They have practical understanding of strategy development, know how to create
growth, and value and prioritize a strong corporate culture.

Each Director has experience with public company leadership and corporate governance, as well as experience in owning and driving
strategy. Particular Director leadership and strategy experience includes:

CEO Experience

Ms. Owen, Mr. Goldfarb, Mr. Hoolihan, Ms. Ludlow, Mr. Matthews, and Ms. Nick

Legal & Regulatory Expertise
Ms. Owen, Ms. Ludlow, Mr. Matthews, Mr. Neve, Ms. Nick, and Mr. Powers

Executive Compensation Expertise:
Ms. Owen, Ms. Nestegard, Mr. Goldfarb, Ms. Ludlow, Mr. Matthews, Mr. Neve, Ms. Nick, Mr. Powers,
and Ms. Thomas

Regional Business Expertise
Ms. Owen, Ms. Nestegard, Mr. Goldfarb, Mr. Hoolihan, Mr. Matthews, Mr. Neve, and Ms. Nick

Finance & Risk Management

Directors with financial experience, including experience with complex financings and financial reporting, provide important skills and
insight to the Board, especially given the highly capital-intensive nature of our business. Effectively managing risk in a rapidly changing
environment is also critical to our success.

Each Director has financial experience as well as experience in identifying and executing processes to mitigate risk. Particular Director
finance and risk management experience includes:

CFO Experience

Mr. Goldfarb, Ms. Ludlow, and Mr. Neve

Qualify as Audit Committee Financial Experts
Mr. Goldfarb, Ms. Ludlow, Mr. Matthews, and Mr. Neve

Cybersecurity Experience
Ms. Owen, Mr. Matthews, Ms. Nick, and Mr. Powers

Energy/Renewable Energy Industries & Business Transformation
Directors with experience leading dynamic, evolving, and complex operations in a rapidly changing industry environment are strategically

equipped to oversee ALLETE's "sustainability in action" strategy execution.

Each Director has experience in dynamic industries that require extensive compliance obligations. Particular Director expertise includes:

Business Transformation Experience
Ms. Owen, Ms. Nestegard, Mr. Goldfarb, Mr. Hoolihan, Ms. Ludlow, Mr. Matthews, Ms. Nick, Mr. Powers, and Ms. Thomas

Transactional Experience:
Ms. Owen, Ms. Nestegard, Mr. Goldfarb, Mr. Hoolihan, Ms. Ludlow, Mr. Matthews, Mr. Neve, Ms. Nick, and Mr. Powers
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Board Leadership and Director Nominations

In its Directors, ALLETE looks for people whose skills, experiences and perspectives will serve shareholders well and contribute
to sound corporate governance. The Board believes that representation from a range of professional backgrounds, as well as a
mix of other diverse perspectives enhances effective governance, contributes to robust discussion, and drives successful
performance by increasing understanding of the expectations and viewpoints of our investors and other stakeholders. As we
continue to refresh our Board over time, we will continue to seek for consideration candidates who, among other attributes, will
enhance the Board's breadth of expertise and perspectives.

The CG Committee regularly reviews the skills, expertise, and attributes that are important for effective governance of the
Company and recommends Director candidates to the Board. The CG Committee will consider any person proposed by a
Director, management, a search firm, or any shareholder. All Director candidates will be evaluated based on the criteria
identified below, regardless of who proposed such person.

In selecting Director nominees, the Board considers multiple factors including: integrity, qualifications, skills, experience,
independence, commitment to sustainability as outlined in the Corporate Sustainability Report, how the candidate's relevant
experience would complement and enhance Board composition, Board succession plans, the candidate's ability and willingness
to devote adequate time to Board duties, and the likelihood that they will be willing and able to serve on the Board for a
sustained period. The Board considers its overall balance of perspectives, backgrounds, and experiences. The CG Committee
will consider the candidate's independence in accordance with ALLETE's Corporate Governance Guidelines and the NYSE and
SEC rules. Director nominees must be willing and able to devote adequate time and attention to Board service, must
demonstrate independent thinking, a collaborative nature, and stakeholder awareness. Director nominees must have experience
with business and strategic planning, as well as prior service on, or experience working closely with, a board of directors. In
connection with the selection, due consideration will be given to a candidate's particular experience, including but not limited to:
executive corporate leadership experience; understanding of board committee functions; understanding of generally accepted
accounting principles; financial expertise (including qualification as an audit committee financial expert within the meaning of the
SEC's rules); financing experience; auditing experience; human resources and executive compensation expertise; strategic
planning and business development experience; experience with regulated utilities; strategic experience with renewable energy
businesses or technologies; familiarity with the regions in which Company provides services; and community leadership.

The Board may engage a search firm to assist in identifying and conducting due diligence on potential Director nominees.
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Before contacting a potential candidate, the CG Committee will notify the Board of its intent to do so, will provide the candidate's
name and background information to the Board, and will allow time for Directors to comment. The CG Committee will screen
potential candidates for the Board. A majority of the CG Committee members will interview any candidate before recommending
that candidate to the Board. The recommendations of the CG Committee will be timed so as to allow Board members an
opportunity to interview the candidate prior to the nomination of the candidate. The Board as a whole is responsible for
nominating individuals for election to the Board and for filling vacancies on the Board that may occur between annual
shareholders' meetings.

A shareholder who wishes to propose a candidate should provide the person's name and a detailed background of the
candidate's qualifications to the Corporate Governance and Nominating Committee, c/o Corporate Secretary, ALLETE, Inc.,
30 West Superior Street, Duluth, MN 55802.

Board Leadership

Ms. Owen has served as Board Chair since May 2021. As Chair, Ms. Owen presides over meetings of the Board, presides over
meetings of the shareholders, consults with and advises the Board and its committees on the Company's business and affairs,
and performs other duties as may be assigned by the Board.

Consistent with ALLETE's Corporate Governance Guidelines, because the Board Chair is not independent, the independent
Directors select an independent Lead Director on an annual basis. The Lead Director:

+ presides when the Board meets in executive session;
« presides at Board meetings if the Chair is not present to lead the Board's deliberations;
* serves as an ex officio member of each Board committee;

+ serves as a liaison between the Chair and the independent Directors as necessary to provide a supplemental
communication channel;

« works with the Chair to develop Board meeting agendas, schedules, and information to be provided to Directors;
» leads the evaluation of CEO performance in consultation with the CG Committee; and
» performs other duties as requested by the independent Directors.

The Board believes that its leadership structure—a combined Board Chair and CEO, an independent Lead Director, and
committees comprised of and chaired by independent Directors—is the most effective for ALLETE at this time. In reaching this
determination, the Board considered factors including the Company's size, the diversity and experience of our independent
Board members, Ms. Owen's industry and governance experience, the Board's effective use of the Lead Director who provides
coordination and leadership for the independent Directors, and the active engagement by all Directors.

The Board has three standing committees: the Audit Committee, the Executive Compensation and Human Capital Committee,
and the Corporate Governance and Nominating Committee. We anticipate that committee chairs will rotate among Directors.
The Board recognizes that rotating chairs provides development for the Directors and allows a variety of perspectives in
leadership positions.
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Audit Committee

George G. Goldfarb (Chair)
Susan K. Nestegard (ex officio)
Douglas C. Neve

Barbara A. Nick

Charles R. Matthews

Charlene A. Thomas

Five meetings during 2024

Audit Committee Report—page 92

Page 30 of 129

The Audit Committee helps oversee and monitor the following:

* Integrity of financial statements

Internal controls over financial reporting

Compliance with corporate policies and procedures

Compliance with legal and regulatory requirements

Qualifications, independence, and performance of independent registered public

accounting firm

» Performance of internal audit function

* Review of the adequacy and effectiveness of information security policies and
internal controls regarding information security

* Review and evaluation of accounting policies

* Review of periodic financial reports to be provided to the public, and, upon favorable
review, recommending approval of ALLETE's Consolidated Financial Statements

All Audit Committee members are independent under ALLETE's Corporate Governance
Guidelines, within the meaning of SEC rules, and in accordance with NYSE listing
standards.

All Audit Committee members are financially literate and three Audit Committee
members qualify as an "audit committee financial expert" as defined by SEC rules.

Executive Compensation and Human Capital Committee

Robert P. Powers (Chair)
Susan K. Nestegard (ex officio)
Madeleine W. Ludiow

Barbara A. Nick

Charlene A. Thomas

Five meetings during 2024

ECHC Committee Report—page 57

The ECHC Committee helps oversee and monitor Director and executive compensation

and workforce strategy by:

. Efsf_tablishing compensation philosophy and policies related to Directors and executive
officers

» Setting CEO compensation

* Ensuring links between executive compensation and sustainability strategy as
described in the Corporate Sustainability Report

» Ensuring that design of Director and executive compensation is competitive and
aligned with compensation philosophy

* Overseeing the administration of ALLETE's Director and executive compensation
programs

» Overseeing policies and strategies related to culture, safety, and human capital
management

All members of the ECHC Committee qualify as “independent directors” under NYSE
rules, “non-employee directors” under Rule 16b-3 under the Exchange Act, and “outside
directors” under

Section 162(m) of the Tax Code.

Corporate Governance and Nominating Committee

Madeleine W. Ludlow (Chair)
Susan K. Nestegard (ex officio)
James J. Hoolihan

Charles R. Matthews

Douglas C. Neve

Four meetings during 2024

The CG Committee assists with corporate governance oversight by:

* Making recommendations to the Board with respect to Board membership, function,
committee structure and membership, succession planning for executive
management, and application of corporate governance principles

*  Performing the functions of a Director-nominating committee

» Overseeing the Board's annual evaluation of the CEO

» Developing and recommending to the Board standards for determining a director's
independence

* Providing recommendations to the Board with respect to independence
determinations

» Establishing guidelines for Common Stock ownership

» Reviewing corporate sustainability activities and overseeing the Corporate
Sustainability Report

The CG Committee is authorized to exercise the authority of the Board in the intervals
between Board meetings.
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Board Role in Risk Oversight

The Board is responsible for risk management oversight at the Company. While the Board as a whole exercises direct oversight
of strategic risks and other critical risk areas with enterprise-wide significance to the Company, substantial aspects of risk
oversight are delegated to Board committees and management. The Board administers its risk oversight function in a variety of
ways, including through a thoughtfully designed leadership and oversight structure illustrated as follows:

Board of Directors

Reviews and discusses with management significant risks affecting ALLETE, including matters identified by
Board committees from within their respective oversight areas, and oversees how senior leaders
manage enterprise-level risks. May form ad hoc committees, from time to time, as appropriate,
to assist with oversight of particular risks, such as cybersecurity.

Audit Committee ECHC Committee CG Committee
Oversees: financial reporting processes, Oversees: the design and administration Oversees: Board structure and function,
business conduct, tax, and other of executive compensation policies and including corporate governance risks;
financial risks; the appointment, programs and ensures that executive Board independence; Board succession
evaluation, and oversight of the compensation programs link to ALLETE's and composition; CEO succession
Company's independent registered sustainability strategy. Also has primary planning; code of ethics; and political
public accounting firm; the internal audit responsibility for assisting the Board with contributions and lobbying policy. Also
function; legal and regulatory oversight of ALLETE's talent strategy has primary responsibility for assisting
compliance; significant legal matters; and programs to attract, develop, the Board with oversight of sustainability
insurance programs; market and credit engage, and retain talent; ALLETE's and corporate responsibility reporting.
risks; and physical and cybersecurity safety policies, and strategies; hiring
risks. initiatives; and human capital risks.

Senior Management

ALLETE's CEO, CFO, Chief Legal Officer, Chief Risk Officer, and other senior leaders are responsible for implementing and supervising
enterprise risk-management processes. Management confers with and reports to the Board and its committees with respect to key
enterprise risk indicators, risk management and mitigation practices, and other significant matters.

Internal Audit Function Enterprise Risk Management Program
Directly overseen by the Audit Committee. Ensures that strategic goals align with ALLETE'’s mission, vision, and values and that
Prepares audit plans that are reviewed and decision-making and strategy execution includes adequate consideration of the
approved by the Audit Committee at least associated risks. Includes the ALLETE Risk Management Committee, made up of

executive officers and ALLETE's Chief Risk Officer, which regularly identifies and
assesses key risks and defines procedures for mitigating and reporting significant
risks.

annually.

ALLETE's tiered and structured approach provides a comprehensive framework designed to protect the interests of our
shareholders and other stakeholders.
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Code of Business Conduct and Ethics

ALLETE has adopted a written Code of Business Conduct (which includes our code of ethics) that applies to all Directors,
employees, and officers, including the CEO, the CFO, and the principal accounting officer. The Code of Business Conduct also
applies to our contractors, suppliers, and vendors. ALLETE's Code of Business Conduct is available on our website at
www.allete.com/governance. Any amendment to the Code of Business Conduct, or waiver of the Code of Business Conduct
involving a Director or NEO, will be published on ALLETE's website promptly following the date of such amendment or waiver.

Shareholder Engagement

We seek out meaningful engagement with shareholders to understand their perspectives on corporate governance, executive
compensation, and other issues that matter to investors. We engage with shareholders throughout the year to provide visibility
and transparency into our businesses and our financial and operational performance, to listen to shareholders’ perspectives and
understand shareholders’ expectations of us, to share our environmental and sustainability strategy and accomplishments, and
to receive feedback on our communications and disclosures to shareholders.

Throughout the year, senior management and our investor relations team meet with analysts and institutional investors to review
financial and other business and strategic issues, as well as to solicit input, provide perspective on Company policies and
practices, and answer questions. We participate in investor conferences, other formal events and groups, and also in one-on-
one meetings. We also engage with representatives of our large shareholders to discuss our programs and learn about the key
areas on which their clients are focusing. During 2024, we discussed topics including: ALLETE's financial and operational
performance; growth initiatives; strategy updates; executive compensation practices; and corporate governance practices, as
well as the Merger, including the Merger timeline, the regulatory approval process, and dividend expectations, as well Merger-
related procedural inquiries from our retail investors.

The Board receives regular reports from senior management and ALLETE's investor relations team about shareholder inquiries
and stock performance.

Political Contributions and Lobbying

We believe that public policy engagement is an important part of responsible corporate citizenship. We participate in this
process in accordance with good corporate governance practices. ALLETE's policy regarding political contributions and lobbying
is overseen by the CG Committee. Our policy governs the Company’s corporate contributions to organizations registered under
Section 527 of the Internal Revenue Code and ballot measures or initiative campaigns that impact the Company’s business. On
the state level, employees have the opportunity—on a voluntary basis—to make political contributions through political action
committees (PACs). Lobbying activities are coordinated and require prior approval of senior management. All political
contributions and lobbying activities are done in compliance with applicable laws and regulations.

ALLETE's Political Contributions and Lobbying Policy is available on our website at
www.allete.com/governance.
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Sustainability, Oversight, and Corporate Responsibility

Our commitment to sustainability is led and supported through strong Board leadership, intentional management focus, and
sound corporate governance practices. The Board oversees ALLETE’s strategy, our Enterprise Risk Management program, and
our corporate responsibility related matters, including the evaluation of sustainability-related risks and opportunities—all
designed to drive performance for our shareholders and other stakeholders. We honor our commitments to our customers, our
communities, and the climate by acting to advance sustainability goals. Corporate responsibility and sustainability are integrated
into our governance processes and are embedded in our strategy and our values, namely: integrity, safety, people, and planet.

ALLETE recognizes that impacts from human activity, including climate change, are already upon us, and we are taking action
to transform the nation’s energy landscape through sustainable solutions. ALLETE is committed to leading the path toward a
sustainable carbon-free energy future. We are poised to add significantly more clean energy in the coming years while ensuring
reliable, resilient energy delivery to our customers. Our overall strategy is to enhance and grow our companies by providing
sustainable energy solutions to meet evolving societal expectations and regulations, and each of our companies plays an
important role in this strategy. We also recognize that the transition to a clean-energy future will only be truly successful if it is
just and equitable, with new opportunities and investments designed to give broad opportunities to thrive. ALLETE's strategy is
designed to provide value to our customers, meaningful investment in our communities, opportunities for our employees, and
long-term earnings and dividend growth for our shareholders. All of that is what we mean when we say we at ALLETE are
leading the way to a sustainable clean-energy future.

Sustainability in action is the foundation of our growth strategy. We are continuing to reduce carbon emissions, delivering
cleaner energy sources to our customers, strengthening the electric grid to accommodate more intermittent renewable
resources, and implementing innovative solutions to enhance resiliency for all our businesses. ALLETE's comprehensive
corporate responsibility program also includes a committed social focus, which includes advancing our five focus areas:
workforce, supply chain, corporate citizenship, communications, and customers. For each business unit, its mission, customer
mix, and regulatory status are key drivers in determining its carbon-reduction strategy.

The CG Committee oversees the process related to corporate responsibility matters and receives regular updates from senior
management on such matters. During 2024, management actively engaged with investors and other key stakeholders to discuss
ALLETE's sustainability strategy and initiatives and to gain insights into stakeholders' perspectives about sustainability and
corporate responsibility, and how to effectively measure, communicate, and disclose our efforts. In October 2024, we released
an update to our Corporate Sustainability Report, which can be found at our website www.allete.com/sustainability.
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Climate Milestones and Initiatives

For the past four years, ALLETE has ranked first among U.S.-based
Expand Renewable Energy investor-owned utilities for investment in renewable energy as a percentage of market
Sources capitalization. Renewable energy will provide growth and reduce risks associated with
additional carbon regulations.

ALLETE’s approach to decarbonization includes coal fleet retirements, conversion to
natural gas, or other zero- or low-carbon fuels, and partnering with customers on carbon
capture and sequestration projects.

Reduce Overall Carbon
Emissions

Minnesota Power is making significant progress toward 100% carbon-free energy supply.

Carbon-Free Vision We expect to achieve a coal-free energy supply by 2035.

ALLETE is investing significantly in infrastructure for managing the delivery of increasing

Strengthen the Electric amounts of renewable energy and enhancing the resiliency and reliability of the grid to
Grid protect against extreme weather events while providing customers more choice and
control.

New Energy Equity is one of the nation's leading distributed solar developers and has
Solar Projects successfully completed more than 300 projects across the United States and has a
development pipeline of more than two gigawatts across 24 states.

We are reducing water use, investing in infrastructure that will be more resistant to
P Adopt Innovative Solutions weather changes, and implementing strategic underground installation of energy-delivery
components that may be more vulnerable to climate impacts.

Sustainability-Focused Workforce Practices

Recognized by the Minnesota Census of Women in Corporate Leadership as an "Honor

= Leadership Recognition Roll" company since 2017.

We care about others, respect our differences, and create opportunities for everyone to
thrive. Living our People value is an integral part of our culture. Respecting, honoring and
embracing the diverse backgrounds, experiences and perspectives of our employees is
not only an important part of our culture, it also makes for a stronger company. We
always want our employees to feel included, important and valued each and every day—
that is what living our People value is about.

Living our People Value

Minnesota Power and ALLETE Clean Energy each has been designated a "Yellow
Veteran Outreach and Support Ribbon" company, in recognition of the support provided for the needs of military-
Q connected employees and families.

N 4
= )= . Comprehensive health and well-being benefits and resources that support healthy,
% Employee Well-Being productive, and engaged employees.
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Meetings of Independent Directors

At each regularly scheduled Board meeting, the independent Directors meet in executive session for discussion without
management present. These executive session meetings are chaired by the Lead Director. The Board has direct access to
executive officers and other management employees and meets with these leaders individually when it deems appropriate.

Board Contact with Management and Independent Advisors

Executive officers and other management employees are regularly included in Board and committee meetings, as deemed
appropriate. Directors may meet individually with executive officers and other management employees.

The Board and its committees also retain their own independent advisors at their discretion.
Board and Committee Evaluations
The Board and its committees undertake self-evaluations on an annual basis.

The Board's self-evaluation includes soliciting opinions from the Directors about topics related to Board effectiveness including:

» The sufficiency of and timeliness of briefing materials provided to Directors;

* The content and conduct of Board meetings;

+ The adequacy of time allocated to, and the quality of, presentations and discussions;
+ The Board's access to management;

+ The Board’s understanding of issues;

+ The Board’s consideration of shareholders’ interests in making decisions;

+ The overall mix of characteristics and skill sets represented by Board members; and
* Any area previously identified by Board members as requiring improvement.

The assessments are used to improve Board performance and effectiveness.
Each Board committee's self-evaluation addresses matters the committee considers relevant to its performance, including a

review and assessment of the adequacy of the committee's charter. A report on each committee's self-evaluation is presented to
the Board.

29



PRELIMINARY PROXY— SUBJECT TO COMPLETION DATED MARCH 17, 2025 EXHIBIT B.1
Page 36 of 129

Meeting Attendance

Our Corporate Governance Guidelines provide that Directors are expected to regularly attend Board meetings and meetings of
the committee or committees on which they serve. The Board held 16 meetings during 2024 and each Director attended every
Board meeting. Each Director attended every meeting held in 2024 by the committee or committees on which they served.

Directors standing for election are expected to attend the Annual Meeting. Each Director attended the 2024 Annual Meeting.
Each Director also attended the special meeting of shareholders held on August 21, 2024, to approve the Merger Agreement.
Director Continuing Education

Ongoing development is an important aspect of governance. In addition to the frequent updates on corporate governance
practices and requirements provided by the Company, Directors are asked to attend educational seminars, and to share their
experiences with the other Directors. During 2024, Directors attended educational courses presented by outside entities on a
variety of topics including:

leadership, board governance, audit committee governance, audit committee oversight of significant unusual transactions,
committee effectiveness, Al strategies and implications, navigating Al risks, risk oversight, leveraging internal audit, accounting
and reporting developments, political change, changes in regulatory landscape, oversight of regulatory reporting, sustainability,
SEC climate disclosures, energy and utility resources accounting, federal clean energy and clean-tech incentives, women
corporate directors, navigating risk, proxy evolution, future-proofing businesses, and implementation of the FASB’s new
segments guidance.

In addition, Directors attended educational presentations hosted by the Company in 2024 on data centers as well as on
cybersecurity risk and mitigation.

Common Stock Ownership Guidelines

The CG Committee has determined that Directors and executive officers should have an equity interest in the Company. The CG
Committee believes that such equity ownership aligns the Directors' interests with those of the Company's shareholders.
Accordingly, the Board has adopted Common Stock ownership guidelines.

Directors are expected to own at least 500 shares of Common Stock prior to their election to the Board. Further, within five years
of their election to the Board, non-employee Directors are expected to own shares worth at least five times the amount of the
annual cash retainer paid to Directors. Executive Common Stock ownership guidelines are discussed in the CD&A on page 34.

The CG Committee regularly reviews the Common Stock ownership guidelines and may recommend changes to the Board as it
deems appropriate.
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Insider Trading Policy

The Company has adopted an insider trading policy, the ALLETE Purchase and Sale of Company Securities Policy, which
governs transactions involving ALLETE securities by directors, officers, and employees, and consultants, as well as their family
members and any entity or person who is controlled by them. The policy prohibits buying or selling ALLETE securities, or
engaging in other transactions involving ALLETE securities, including gifts or donations, on the basis of material non-public
information. The policy also prohibits buying or selling securities of other companies with which the Company does business
based on material information related to such other companies.

The ALLETE Purchase and Sale of Company Securities Policy imposes a trading restriction on Directors and officers in
connection with the Company's earnings information; the blackout period commences on the first day of the 15-day period that
ends on the last day of each quarter and ends on the second market day following the public release of the Company's earnings
for that quarter. Trading restrictions may also be imposed during certain event-specific blackout periods.

In addition, Directors and officers must follow the Company's pre-clearance process before they, or their family members or
other persons or entities related to them, engage in any transaction involving ALLETE securities.

Our insider trading policy also prohibits Directors and officers from the following: engaging in any short-swing transaction
involving ALLETE securities; holding ALLETE securities in a margin account; hedging or pledging ALLETE securities; or
entering into short sales or other speculative transactions involving ALLETE.

The ALLETE Purchase and Sale of Company Securities Policy was filed as Exhibit 19 to the Company's Form 10-K for the year
ended December 31, 2024, and it is also available on the Company's website at www.allete.com/governance.
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Related Person Transactions

The Board recognizes that in the ordinary course of business, transactions may occur between ALLETE and its subsidiaries and
entities with which some of our Directors and officers are or may have been affiliated. Such transactions are evaluated in
accordance with ALLETE's Related Person Transaction Policy, which was last reviewed and approved by the Board in July 2024
and is available at www.allete.com/governance.

Related persons include Directors, Director nominees, executive officers, and five percent shareholders, as well as their
immediate family members and any entity controlled by these individuals or in which these individuals have a substantial
financial interest.

The Related Person Transaction Policy applies to a financial transaction or arrangement, or a series of similar transactions or
arrangements, which exceeds $25,000 annually or $6,250 quarterly, in which a related person has or will have a direct or
indirect material interest.

Transactions between the Company and a related person generally require advance approval by the CG Committee. If a new
situation arises where advance approval is not practical, it is discussed with the Chair of the CG Commiittee, or with another CG
Committee member designated by the committee; an appropriate response might include subsequent ratification by the CG
Committee.

The CG Committee also periodically reviews and assesses related person relationships to ensure ongoing fairness to the
Company. Any member of the CG Committee who has an interest in a transaction will abstain from voting but may participate in
the discussion if invited to do so by the

CG Committee Chair, or the Lead Director if the CG Committee Chair has an interest in the transaction.

The CG Committee considers factors it deems relevant in determining whether to approve a related person transaction,
including:

+ the extent of the related person's interest in the transaction;

+ the availability of comparable products or services from non-related persons;

« whether the transaction is on terms comparable to those that could be obtained in an arm's-length dealing with an
unrelated third party;

+ the business reasons to enter into the transaction;

+ whether the transaction could impair the independence of a Director;

« whether the annual amount involved exceeds the greater of $200,000 or 5 percent of the recipient's gross revenues for
the year; and

+ whether the transaction would present an improper conflict of interest, taking into account the size of the transaction, the
overall financial position of the related person, the direct or indirect relationship of the related person, and the ongoing
nature of any proposed relationships.

Communications Between Shareholders and Other Interested Parties and the Board

We believe that it is an important aspect of corporate governance to facilitate direct communication between the Board and
shareholders and other stakeholders. Shareholders and other stakeholders may communicate directly with our Board, with any
specified group of Directors, such as a Board committee or independent Directors, or with any individual Director. Such
communications should be in writing and addressed to the Lead Director, c/o Corporate Secretary, ALLETE, Inc., 30 West
Superior Street, Duluth, MN 55802. Communications that are determined to be primarily commercial in nature, such as business
solicitations and advertisements, will not be forwarded to the Board.
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ITEM NO. 2—ADVISORY VOTE TO APPROVE EXECUTIVE COMPENSATION

We are asking our shareholders to cast a non-binding, advisory vote approving compensation for our NEOs as reported in this
Proxy Statement.

ALLETE's executive compensation program is designed to enhance shareholder value while attracting and retaining
experienced, qualified executives. To fully understand ALLETE's 2024 NEO compensation, we encourage you to read the
CD&A, starting on page 34 as well as the compensation tables and narrative disclosures that follow the CD&A. Those sections
describe how our compensation programs are designed to achieve ALLETE's compensation objectives and provide detailed
information on the 2024 compensation of our NEOs. We believe our executive compensation program reflects a pay-for-
performance philosophy and is aligned with shareholders' long-term interests.

This proposal, commonly known as a "say-on-pay" proposal, gives the Company's shareholders the opportunity to express their
views on the compensation of our NEOs in accordance with Section 14A of the Exchange Act. Although this say-on-pay vote is
advisory and not binding on the Company, the ECHC Committee and the Board will review the voting results and will take the
outcome of the vote into account when considering future executive compensation decisions.

Consistent with the recommendation of shareholders based on the proposal included in the Company’s proxy statement for the
2023 Annual Meeting regarding the frequency of the “say-on-pay” advisory proposal, the Board has adopted a policy providing
for annual say-on-pay advisory votes. Unless the Board modifies the Company’s policy or the Merger has been consummated,
we expect the next advisory shareholder say-on-pay vote will occur at the 2026 Annual Meeting and the next say-on-frequency
advisory vote will be held at our 2029 Annual Meeting.

The Board recommends a vote “FOR” the advisory vote to approve executive compensation.
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COMPENSATION DISCUSSION AND ANALYSIS

This CD&A explains ALLETE's executive compensation program and the 2024 compensation for the following NEOs:

Bethany M. Owen Chair, President, and CEO

Jeffrey J. Scissons Vice President; CFO and Corporate Treasurer

Steven W. Morris Senior Vice President; former CFO

Nicole R. Johnson Vice President; President—ALLETE Clean Energy

Joshua J. Skelton Vice President; Chief Operating Officer—Minnesota Power

Mr. Morris served as Senior Vice President and CFO for all of 2024. In January 2025, Mr. Morris announced his plan to retire
from the Company in July 2025. On March 11, 2025, Mr. Scissons was appointed Vice President, CFO and Corporate Treasurer,
succeeding Mr. Morris as CFO.

In accordance with SEC rules, this CD&A and the accompanying tabular and narrative disclosure principally describes and
explains ALLETE’s NEO compensation for the 2024 fiscal year. The CD&A does not specifically address compensation and
benefits that will or may be paid to the NEOs in connection with the Merger (although such compensation and benefits are
generally addressed herein in the context of ALLETE’s NEO compensation for the 2024 fiscal year). Discussion of potential
payments and benefits in the context of the Merger is set forth in the Company’s definitive proxy statement filed with the SEC on

July 10, 2024.
EXECUTIVE SUMMARY

Compensation Philosophy

Our executive programs are designed to align NEO's interests with the interests of our shareholders and other stakeholders.
Our compensation philosophy is based on these fundamental principles:

» We link compensation to performance.

» We balance compensation elements.

» Our compensation is aligned with ALLETE's values.

» We consider market data relative to our industry peers.

» The ECHC Committee and the Board exercise independent judgment.

» We require executive Common Stock ownership.
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Compensation Practices

What We Do What We Don't Do
Ensure that a substantial portion of NEOs' compensation is Enter into employment agreements with
variable, at-risk, and subject to performance-based metrics. our NEOs.

Pay dividend equivalents on unvested RSUs or unearned
performance shares.

Reprice underwater stock options. (We do not currently grant
stock options and have no outstanding stock options.)

Pay tax gross-ups, except on relocation expenses, under
ALLETE's broad-based policy.

Provide excessive perquisites.

Use multiple metrics to measure performance.
Cap incentive-based compensation.

Use an independent compensation consultant.

X X X X X

Require executive Common Stock ownership.

Require NEOs to hold shares until Common Stock
ownership guidelines are met.

Prohibit hedging, pledging, and short sales.

Require a double-trigger for a CIC Severance Plan payment.

Make NEOs' incentive compensation subject to recovery
("clawback").

NN RN RN RN RN RN NN

2024 Compensation Decisions

For 2024, our executive compensation program remained materially consistent with prior years. The ECHC Committee based its
compensation decisions on business factors, peer company compensation data, and pay-for-performance compensation
analysis from Pearl Meyer, its independent compensation consultant. The ECHC Committee also considers each NEO's role,
their performance, and other relevant factors, including the most recent shareholder advisory vote on executive compensation.

Base Salary
The ECHC Committee increased base salaries for all NEOs during 2024 as shown in the following:

Base Salary
As of 12/31/2024 As of 12/31/2023
Ms. Owen $882,596 $824,856
Mr. Scissons $300,009 $241,553
Mr. Morris $476,685 $445,500
Ms. Johnson $428,144 $403,909
Mr. Skelton $377,933 $356,540

Base salary increases were made in recognition of performance in the NEO's respective roles and to bring their compensation
closer to the market median. Mr. Scissons' base salary increase in September 2024 was in recognition of his promotion.
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AIP

Ms. Owen's AIP target opportunity was increased in 2024 to reinforce the alignment of pay and performance and to bring her
total target compensation closer to the market median. Mr. Scissons' AlIP target opportunity was increased effective September
2024 in connection with his promotion. The 2023 and 2024 target AIP opportunities for each of the NEOs are shown below:

Target AIP Opportunity as of December 31
(% of 12/31 Base Salary)

2024 2023
Ms. Owen' 100% 95%
Mr. Scissons? 45% 40%
Mr. Morris 65% 65%
Ms. Johnson 55% 55%
Mr. Skelton 45% 45%

" Ms. Owen's total AIP target opportunity in 2024 was prorated, with four months at a 95 percent target opportunity and eight months at a 100 percent target
opportunity, resulting in an average of 98.3 percent total AIP target opportunity.

2 Mr. Scissons' total AIP target opportunity in 2024 was prorated, with eight months at a 40 percent target opportunity and four months at a 45 percent target
opportunity, resulting in an average of 41.7 percent total AIP target opportunity.

LTIP

LTIP target opportunity was increased in 2024 to reinforce the alignment of pay and performance and to bring the NEOs' total
target compensation closer to the market median and, in the case of Mr. Scissons, in respect to his promotion. The 2023 and
2024 target LTIP opportunities for each of the NEOs are shown below:

Target LTIP Opportunity® as of
December 31
2024 2023
Ms. Owen $1,400,000 $1,000,000

Mr. Scissons $175,000 $75,000
Mr. Morris $550,000 $300,000
Ms. Johnson $400,000 $250,000
Mr. Skelton $225,000 $200,000

' The total 2024 increase in LTIP target opportunity for each NEO, except Mr. Scissons, was allocated 75 percent to target PSA opportunity and 25 percent
to RSUs. This allocation is the same as prior year grants. For Mr. Scissons, who was promoted to Treasurer in September 2024, his January 25, 2024,
LTIP opportunity grant was allocated 67 percent to target PSA opportunity and 33 percent to RSUs, and his September 19, 2024, LTIP opportunity grant
made in connection with his promotion was allocated 75 percent to target PSA opportunity and 25 percent to RSUs.

Target PSA Opportunity Increase RSU Opportunity Increase
Ms. Owen $300,000 $100,000
Mr. Scissons $71,000 $29,000
Mr. Morris $187,500 $62,500
Ms. Johnson $112,500 $37,500
Mr. Skelton $18,750 $6,250

The 2024 changes described in this section better aligned the NEOs' total compensation with that of ALLETE's peer companies;
total compensation, however, remained below the market median for all NEOs.
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2024 Shareholder Advisory Voting on Executive Compensation

Each year, shareholders cast an advisory vote on NEO compensation, commonly known as a
"say-on-pay." At the 2024 Annual Meeting, more than 94.5 percent of the votes cast by our shareholders approved the
Company's 2023 NEO compensation on an advisory basis.

We believe that this say-on-pay vote affirms our executive compensation philosophy and objectives. The ECHC Committee
considers the result of the say-on-pay vote as it makes its compensation decisions and the outcome of the 2024 say-on-pay
vote was a factor in the ECHC Committee's decision not to make any fundamental changes to the overall design of ALLETE's
executive compensation program. While the ECHC Committee did not make specific changes to the executive compensation
program in response to the 2024 say-on-pay vote results, it will continue to evaluate the Company’s executive compensation
programs taking into account shareholder feedback, including future “say-on-pay” vote results.

At the 2023 Annual Meeting, shareholders strongly supported the Company's recommendation to hold the advisory say-on-pay
vote on an annual basis. The ECHC Committee considered the outcome of this shareholder vote in affirming its decision to hold
an advisory shareholder say-on-pay vote annually until the next advisory say-on-pay frequency vote. We believe that holding an
advisory shareholder say-on-pay vote on an annual basis is the appropriate frequency to promote shareholder awareness of
executive compensation and to allow shareholders to provide feedback about ALLETE's executive compensation practices on a
regular basis. Annual say-on-pay voting is also consistent with ALLETE's desire to maintain effective relationships with our
shareholders.

2024 Pay for Performance

A significant portion of our NEOs' compensation is tied to Company performance. Annual incentives focus on achieving annual
financial, strategic, operational, and safety goals. Long-term incentives reward long-term profitability and shareholder value
creation; they also facilitate Common Stock ownership and provide an incentive for NEOs to remain employed with the
Company.

Total compensation generally increases as roles and job responsibilities increase. At the same time, as responsibilities increase,
a greater percentage of total compensation is tied to performance, as is reflected in our NEOs' annual and long-term incentive
opportunities.

We consider market data and Pearl Meyer's advice in setting executive compensation. We establish market ranges for our
NEOs' compensation using data from investor-owned electric utilities. In setting individual compensation, we consider
experience in the position, performance, job responsibilities, and relative role among the executive management group.

We generally set compensation so that when target performance is achieved under the Company's incentive compensation
plans, total compensation is near the market median of ALLETE's compensation peer group. Consistent with our pay-for-
performance philosophy, NEOs earn higher compensation when actual performance exceeds target goals. Conversely, when
the Company does not meet target performance goals, total compensation will be lower and generally fall below the median.
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2024 total compensation opportunity for the NEOs was divided between base salary and incentive opportunities. The charts
below illustrate the breakdown of compensation elements expressed as a percentage of total target compensation:

CEO Other NEOs
(Excluding CEO)

LI LTIP Target

Target 36%

44%
AIP i
Target
28"2 Target

22%
\ Base Salary \ Base Salary

289, 42%

The chart on the right reflects an average, for all NEOs except the CEO, of the percentage of total target compensation that is
represented by each compensation element. For both charts, total target compensation is calculated using the NEOs' December
31, 2024, base salary and 2024 target opportunities for annual and long-term incentives.

PROCESS FOR DETERMINING EXECUTIVE COMPENSATION

The ECHC Committee establishes our executive compensation philosophy and objectives and oversees the administration of
our executive compensation programs. The ECHC Committee sets the CEO's compensation, which is reviewed and ratified by
the Board without the CEQ's participation. In setting the CEO's compensation, the ECHC Committee considers the Board's
annual evaluation of the CEQ's performance, which assesses performance relative to a broad spectrum of desired leadership
and effectiveness attributes established by the Board. The ECHC Committee also compares the CEQO's compensation to the
compensation of CEOs at other investor-owned electric utilities. Compensation benchmarking data is adjusted for the
Company's size as measured by revenue and provides a market context for the ECHC Committee's decisions. The ECHC
Committee also approves the compensation of the other NEOs after considering the CEO's recommendations regarding such
compensation.

At the beginning of each year, the ECHC Committee, with the CEQO's recommendation, approves performance goals and
measures, award dates, performance or vesting periods, and forfeiture provisions for annual and long-term incentive awards.

As part of our ongoing commitment to monitor pay-for-performance alignment, in October 2024 the ECHC Committee reviewed

Pearl Meyer's 2023 pay-for-performance analysis, which confirmed our view that our executive compensation programs contain
appropriate elements that are linked to performance and are balanced, fair, and competitive.
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Role of CEO in Determining Executive Compensation

The CEO works with each NEO to identify individual goals that are aligned with strategic objectives within each NEQO's scope of
responsibility. The CEO reviews each NEQ's performance during the year identifying accomplishments, areas of strength, and
areas for development. The CEO bases her evaluation on her knowledge of the NEQ's performance, discussions with each
NEO about their self-assessment, and on the executive compensation studies described below. The CEO makes compensation
recommendations to the ECHC Committee for each NEO based, in part, on each NEQ's experience and responsibility level and
the CEQ's assessment of the NEQO's performance. The CEO also recommends to the ECHC Committee financial and non-
financial performance measures and target opportunities under the Company's incentive compensation plans. The CEO recuses
herself from ECHC Committee discussions and decision-making regarding her own compensation.

Compensation Consultant Independence

The ECHC Committee's independent compensation consulting firm for 2024 was Pearl Meyer.

Pearl Meyer is engaged by, and reports directly to, the ECHC Committee. The ECHC Committee has the sole authority to hire or
terminate its compensation consultant. It is the ECHC Committee's policy that its Chair pre-approve any additional services its
independent compensation consultant performs for management. The ECHC Committee reviewed and confirmed Pearl Meyer's
independence in 2024.

Executive Compensation Studies

Annually, the ECHC Committee reviews the peer group that we use for compensation benchmarking purposes. Compensation
benchmarking is based on published salary surveys and proxy statement data from compensation benchmarking peer
companies. Because there is a strong correlation between executive compensation pay levels and company size, the ECHC
Committee compares executive pay levels with those at companies that are similar in size to ALLETE as measured by market
capitalization and revenue. ALLETE's compensation peer group was made up of a subset of all the companies in the EEI Stock
Index in 2024, which is the group used to determine the Company's relative TSR under the LTIP. Even within this subset,
however, the companies range in size significantly. Accordingly, the compensation data is size adjusted to establish appropriate
market compensation comparisons for ALLETE. In 2023, the ECHC Committee approved the following 15-company peer group
for 2024:

Compensation Benchmarking Peer Group

Alliant Energy Corporation MDU Resources Group, Inc. Otter Tail Corporation

Avista Corporation MGE Energy, Inc. PNM Resources, Inc.

Black Hills Corporation NiSource, Inc. Pinnacle West Capital Corporation
Hawaiian Electric Industries, Inc. NorthWestern Corporation Portland General Electric Company
IDACOREP, Inc. OGE Energy Corp. Unitil Corporation

The ECHC Committee directed Pearl Meyer to conduct two compensation benchmarking studies for ALLETE: one for the CEO
and another for the other executive officers. These studies, presented in October 2023, provided a basis for compensation
recommendations made in 2024.
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The CEO benchmarking study compared Ms. Owen's compensation to an external market using

size-adjusted data from published surveys and compensation data disclosed in the proxy statements of the 15-company
compensation benchmarking peer group. The study also analyzed CEO pay-for-performance practices and effectiveness. The
Pearl Meyer report indicated that ALLETE's CEO compensation elements were consistent with the compensation elements
generally provided to CEOs. The report further indicated that Ms. Owen's base salary was below the 25th percentile of market
median, her annual incentive opportunity was aligned with the 50th percentile of market median, and her long-term incentive
opportunity was aligned with the 25th percentile of market median, resulting in her total compensation being below the 25th
percentile of the market median. In setting the CEQ's compensation for 2024, the ECHC Committee also considered Ms.
Owen's performance and tenure in the position.

The second compensation benchmarking study compared the base salaries and annual and long-term incentive opportunities
for all the other NEO positions to market data using the same survey sources and proxy statement data used for the CEO
analysis. The Pearl Meyer report indicated that base salaries, annual incentive opportunities, and long-term incentive
opportunities for the other NEOs, to varying degrees, were below market median. In addition to relying on the independent
analysis for the other NEOs, the CEO and the ECHC Committee also considered each NEQO's specific roles within the
organization, individual performance, and tenure in their position.

Using these processes, and taking into account performance, the ECHC Committee made the following determinations in 2024:
(1) each NEO's compensation included appropriate elements; (2) Ms. Owen's base salary, AIP target opportunity, and LTIP
target opportunity should be increased; (3) Mr. Scissons' base salary, AlIP target opportunity, and LTIP target opportunity should
be increased in connection with his promotion in September 2024; and (4) base salary and LTIP target opportunity should be
increased for Mr. Morris, Ms. Johnson, and Mr. Skelton.

HOW WE PAY OUR NEOs AND WHY: COMPENSATION ELEMENTS

Our compensation program for NEOs includes fixed components (base salary, benefits, and limited perquisites) and variable
components (annual incentive awards paid under the AIP and long-term incentive awards granted under the LTIP), with the
heaviest weight generally placed on the variable, or “at risk,” components. For 2024, a significant majority of our NEOs’ target
annual direct compensation, which includes base salary, target AIP opportunity, and LTIP opportunity, was weighted toward at-
risk compensation. The chart below details the form and objective of each element of compensation, as well as drivers for
decisions to change NEO compensation during 2024.
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Why We Pay this

How the Amount is

Summary of 2024

Element  Key Characteristics Element Determined Decisions and Outcomes

Base Competitive cash Attracts and retains We consider market data  Base salary increases (year-over-year):

Salary compensation. executive talent. and other information Ms. Owen-7%

from the ECHC Mr. Scissons—23%
Committee's Mr. Morris—7%
independent Ms. Johnson—-6%
. compensation consultant Mr. Skelton—6%
Fixed plus experience,
\rﬁifﬁigntﬁg Igng;’u;i?/lg anr_easeastre{)lecteg performance atr_1d |
group, and individual esigned to bring base compensation closer
performance to the market median. Mr. Scissons' increase
’ was also to recognize his promotion in
September 2024.

AIP Payable in cash Rewards achievement = The ECHC Committee In 2024, ALLETE achieved above target
based on of annual financial, approves performance performance for net income, superior
achievement of strategic, operational, measures, targets, and performance for cash flow from operating
annual goals and safety goals. individual award activities, above-target strategic
including financial opportunities, sets terms,  performance, and below-target operational

Variable: targets, strategic and and has discretion to and safety results.
Short-term operational goals reduce, increase, or
i linked to operational eliminate awards. . o
Incentive objectives. and safety {?esulted in a 2024 AIP payout of 153.2% of
oals. arget for all NEOs except Mr. Scissons and
g Ms. Johnson, whose 2024 AIP payouts were
127% and 92% of target, respectively,
reflecting a combination of ALLETE and
ACE results.

PSAs Payable in Common ALLETE's TSR relative ALLETE's TSR for the three-year

with TSR Stock at the end of a to peer companies at the  performance period ending

Metric three-year end of the three-year December 31, 2024, ranked in the 46
performance period period determines the percentile among the peer group.
based on achieving payout factor.
relative TSR goal. : . o :

Dividend squalent 113 Tesultod 1 2 payout o 80.5%, whin

Represents 37.5% of shares are paid in gntly get.
total target LTIP connection with earned
opportunity. Links NEO pay to PSAs.

performance;

facilitates Common

Stock ownership,

aligns NEO's interest

PSAs Payable in Common with financial ALLETE's EPS CAGR at ALLETE's EPS CAGR for the three-year

with EPS  Stock atthe end ofa ~ Measures importantto  the end of the three-year  performance period ending

CAGR three-year Company growth; and  period determines the December 31, 2024, was 3%.

Metric performance period helps retain executive  payout factor.

Variable: based on achieving talent. This resulted in no payout.
Long-term EPS CAGR goal. Dividend equivalent
Incentive shares are paid in
Represents 37.5% of connection with earned
total target LTIP PSAs.
opportunity.
RSUs Payable in Common Like PSAs, facilitates One RSU entitles the RSUs granted in 2022 vested on December

Stock at the time of
vesting, subject to
time-based vesting.

Represents 25% of
total target LTIP
opportunity.

Common Stock
ownership, aligns
NEOs' interests with
long-term shareholder
value, and helps retain
executive talent.

NEO to receive one

share of Common Stock

(and dividend
equivalents) when the
RSU vests at the end of
a three-year period.

31, 2024.

RSUs granted in 2023 will vest in the ordinary

course on December 31, 2025.

RSUs granted in 2024 will vest in the ordinary

course on December 31, 2026.
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HOW WE LINK EXECUTIVE PAY TO PERFORMANCE

As described above, a majority of our NEOs’ compensation is linked to ALLETE’s performance through variable short-term
compensation pursuant to the AlIP, and variable long-term compensation pursuant to the LTIP.

Annual Incentive Awards

Annual incentives reward shorter-term financial metrics, strategic goals, operational performance, and safety accomplishments,
all of which are tied to ALLETE's values. The ECHC Committee believes that the AIP provides appropriate motivation, without
encouraging excessive business risks, because it has multiple goals that align with the objectives of different stakeholders (e.g.,
shareholders, customers, regulators, and employees). The AIP provides payment opportunity levels that are market-competitive
and includes a cap on the maximum award amount.

Setting AIP Targets

At the beginning of each year, the ECHC Committee, with the CEO's recommendations, approves performance measures and
targets for the annual incentive awards, as well as each NEQO's target award opportunity. The ECHC Committee has the ability to
reduce, increase, or eliminate awards, regardless of whether applicable performance goals have been achieved.

The ECHC Committee sets annual incentive opportunity levels such that if the Company achieves target performance, the
combination of salary and annual incentives will result in total cash compensation near the market median for ALLETE's
compensation peer group. For 2024, the ECHC Committee set the following AIP opportunities:

2024 AIP Target Opportunities

AIP Target Opportunity
(% of 12/31/2024 Base Salary)
Ms. Owen'’ 98%
Mr. Scissons? 42%
Mr. Morris 65%
Ms. Johnson 55%
Mr. Skelton 45%

"Ms. Owen's total AIP target opportunity was prorated, with four months at a 95 percent target opportunity and eight months at a 100 percent target
opportunity, resulting in an average of 98.3% total AIP target opportunity.

2 Mr. Scissons' total AIP target opportunity was prorated, with eight months at a 40 percent target opportunity and four months at a 45 percent target
opportunity, resulting in an average of 41.7% total AIP target opportunity.

Setting AIP Goals

Our AIP is most heavily weighted toward one-year financial performance, as measured by net income and cash from operating
activities, subject to certain adjustments that are described in more detail starting on page 43. To calculate performance relative
to the financial goals for annual incentive purposes, the ECHC Committee established specific adjustments goals for the AIP at
the beginning of the performance period. The ECHC Committee also determined how it would evaluate for that particular plan
year the impact of discrete, non-recurring events that might occur during the plan year and adjustments relating to the same, as
described on the page 44.

In addition to financial metrics, the AIP also measures performance tied to strategic, operational, and safety goals. Strategic
goals vary from year to year, but consistently incorporate our sustainability objectives, growth objectives, operational
improvements for our businesses, and the evolving needs of our customers and other stakeholders. Operational goals are tied
to ALLETE's reliability and performance and safety goals are tied to injury-prevention awareness and safety performance.
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For 2024, ALLETE AIP performance goals, weighting, and measures for all NEOs, except Mr. Scissons and Ms. Johnson, who
are discussed on page 47, were as follows:

ALLETE 2024 AIP Performance Goals, Weighting, and Measures

Performance Goals Weighting Measures

Threshold Target Superior
Net Income 50% $191.43 million $212.7 million $233.97 million
Cash from Operating Activities? 20% $346.41 million $384.9 million $423.39 million
Strategic 18%
Operational 6% Described Below
Safety 6%

" Threshold net income was set at 90 percent of the Company's budgeted net income, target was set at budget, and superior was set at 110 percent of
budget. Net income for annual incentive calculation purposes is described in more detail on page 45.

2 Threshold cash from operating activities goal was set at 90 percent of the Company's budgeted cash from operating activities, target goal was set at
budget, and superior goal was set at 110 percent of budget. Cash from operating activities for annual incentive calculation purposes is described in more
detail on page 45.

ALLETE AIP Financial Goals
For the 2024 AIP, the ECHC Committee established the following financial metrics, which comprised 70% of the total AIP for the
year:

* Net income (weighted 50%); and
* Cash from operating activities (weighted 20%).

The ECHC Committee selected net income because it is a widely used financial performance measure that reflects the
combination of revenue generation and expense management. Cash from operating activities was selected because it indicates
the Company's ability to generate funds internally for capital projects, to repay debt, and to pay dividends and interest. Both
measures also can affect the Company's stock price.

With respect to both the net income and cash from operating activities metrics, the ECHC Committee established specific
exclusions and adjustment guidelines at the beginning of the performance period.

ALLETE AIP Strategic, Operational, and Safety Goals

AIP also rewards strategic, operational, and safety performance. Each year, the ECHC Committee reviews the allocation
between financial goals and strategic, operational, and safety goals. For 2024, our strategic, operational, and safety goals
remained at a combined 30 percent of the overall opportunity. The achievement of these goals is measured independently of the
financial goals. Therefore, it would have been possible to earn an annual incentive payout based on achieving strategic,
operational, and safety goals even if financial goals had not been met.

Strategic, operational, and safety goals are linked to strategic, operational, and safety objectives and are also aligned with
ALLETE's core values: integrity, safety, people, and planet.

ALLETE's 2024 strategic goals were to execute our transmission strategy and to advance EnergyForward. Specific goals
encompassed the following: advancing engineering for critical projects, finalizing agreements, issuing certificates of need, and
renewable energy request for proposal submissions. Our 2024 operational goals were designed to demonstrate ALLETE's
commitment to the environment and to customer service as measured by goals relating to environmental stewardship and
system reliability. Specifically, operational goals focused on system reliability were measured quarterly by the System Average
Interruption Duration Index, by the System Average Interruption Frequency Index, and by the Customer Average Interruption
Duration Index relative to three-year average results from an EEI reliability survey.
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The operational goals also focused on thermal and renewable reliability goals measured by ALLETE's generation resources'
reliability against the Intermediate Thermal Seasonal Accredited Capacity published by the Midcontinent Independent System
Operator (MISO) and the Company's annual wind-generation resources' availability as compared to our three-year average
availability. In 2024, the ECHC Committee added one additional renewable reliability goal related to solar availability.

Safety goals were designed to demonstrate continuous safety improvement, which we measure using both leading and lagging
indicators. Safety goals included: tracking the number and severity of incidents recorded with the Occupational Safety and
Health Administration; and implementing proactive safety measures designed to support zero-injury efforts, namely, follow-up on
the ALLETE-wide safety perception survey, the ALLETE Moves stretching program, and individual leadership safety
conversations. An NEQ's failure in any quarter to complete a leadership safety conversation would have resulted in a reduction
in their final AIP award payout equal to 2.5 percent per quarter. An employee fatality, or a willful disregard of an environmental,
reliability, or Federal Energy Regulatory Commission regulation or standard, would have resulted in a reduction to, or non-
payout of, safety goals.

The CEO, with input from senior management, reports the progress made on strategic goals and operational and value goals to
the ECHC Committee. The ECHC Committee then determines the extent to which performance targets have been achieved.

2024 ALLETE AIP Results

All NEOs, except Ms. Johnson and Mr. Scissons (who are discussed on page 47), earned 153.2 percent of their respective 2024
target annual incentive opportunity (compared to 179.9 percent in 2023).

To calculate the financial goals for AIP purposes, the ECHC Committee established specified exclusions and adjustment
guidelines at the beginning of the plan year. The ECHC Committee also determined at the beginning of the plan year that it
would evaluate on a case-by-case basis the effect of discrete, non-recurring events that might occur during the plan year.

As disclosed in ALLETE's Form 10-K for the year ended December 31, 2024, Net Income Attributable to ALLETE was

$179.34 million (compared to $247.1 million for 2023). That amount was then increased by $42.35 million, in accordance with
the ECHC Committee's predetermined exclusions and its guidelines for evaluating, on a case-by-case basis, the impact of
discrete, non-recurring events that occur during the plan year, to reflect the following adjustments to net income for AIP
purposes: (1) ALLETE Properties financial results (increased by $.12 million); (2) merger related expenses (increased by $22.59
million); (3) rate case interim rate reserves (increased by $16.4 million); and (4) Coal Combustion Residuals from Electric
Utilities rule (increased by $3.24 million). After these adjustments, 2024 net income for AIP purposes was $221.69 million,
resulting in a payout at between target and superior level.

As disclosed in ALLETE's Form 10-K for the year ended December 31, 2024, Cash from Operating Activities for the year ended
December 31, 2024, was $457.08 million (compared to $585.3 million for 2023). That amount was then increased by an overall
$32.28 million in accordance with the ECHC Committee's predetermined exclusions and its guidelines for evaluating, on a case-
by-case basis, the impact of discrete, non-recurring events that occur during the plan year, to reflect the following adjustments to
cash from operating activities for AIP purposes: (1) ALLETE Properties operations (increased by $.2 million); (2) the timing of
accounting for the Minnesota Power fuel adjustment clause true-up (decreased by $.64 million); (3) ACE's build-own-transfer
construction projects that are included in inventory (decreased by $11.39 million); (4) pension plan contributions (increased by
$25 million); (5) asset decommissioning costs that were not budgeted (decreased by $1.7 million); and (6) merger related
expenses (increased by $20.81 million). After these adjustments, 2024 cash from operating activities for AIP purposes was
$489.36 million, resulting in a payout at the superior level.

With respect to strategic goals, we achieved a level that fell between target and superior; achievement of the operational and
safety goals fell between threshold and target.
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The ALLETE AIP results were calculated as follows:
2024 ALLETE AIP Payout

Performance Goal Weighting Unweighted Results Payout'
Net Income 50% 142.3% 71.13%
Cash from Operating Activities 20% 200.0% 40.00%
Strategic Goals 18% 177.8% 32.00%
Operational Goals 6% 112.2% 6.73%
Safety Goals 6% 55.5% 3.33%

Total 100% 153.2%

' Payout is expressed as a percentage of the NEO's annual incentive target opportunity.
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The table below summarizes the metrics included in the 2024 AIP, as well as the corresponding level of achievement, in each
case as approved by the ECHC Committee:

2024 ALLETE AIP Goals and Results

Financial Metrics’
Unweighted
Measurement Threshold Target Superior Actual Weighting Results Payout
Net Income $191.43 million $212.7 million $233.97 million $221.69 million 50.0% 142.2% 71.1%
Cash from Operating $346.41 million $384.9 million $423.39 million $489.36 million 20.0% 200.0% 40.0%
Strategic Goals
Unweighted
Threshold Target Superior Actual Weighting Results Payout
Advance Sustainabilit Execution of Transmission Strate
v ustainabiiity xecut 158! 9y Superior 10.0% 200.0% 20.0%
EnergyForward Between Target and 8.0% 150.0% 12.0%
Superior e e e
Operational Goals
Unweighted
Threshold Target Superior Actual Weighting Results Payout
Outage Duration 50t percentile 62.5 percentile 75" percentile . .
(Systegrln Average Interruption Q1:10.91 Q1:9.53 Q1:8.16 821,'582'9319 8; 8%2:;"
Duration Index) Q2: 39.55 Q2: 34.57 Q2: 29.59 Q3: 42,07 Q3: 0'25(f 70.0% 0.7%
Q3: 39.56 Q3: 34.57 Q3: 29.59 Q4 16.53 Q4: 0'250/"
Q4:20.47 Q4:17.89 Q4:15.31 T s uev o
Outage Frequenc 50" percentile 62.5 percentile 75" percentile . .
(Systegm Avergge Inteyrruption Q1:0.12 Q1:0.11 Q1:0.10 8; 8;2 8; 8%23"
Frequency Index) Q2:0.33 Q2:0.30 Q2:0.24 Q3 046 Q3 0'250/" 90.0% 0.9%
Q3:0.35 Q3:0.31 Q3:0.29 Q4016 Q4 0'250/"
Q4:0.19 Q4:0.17 Q4:0.15 s P Do
Outage Interruptions 50t percentile 62.5 percentile 75" percentile ) X
(Cust(?m_er Averagg Q1:91.09 Q1: 85.01 Q1:78.93 8; ggig 8; 8%2:;"
Interruption Duration Index) Q2:120.19 Q2: 11217 Q2: 104.51 Q3Z 91.96 Q3: 0'25(f 130.0% 1.3%
Q3: 112.05 Q3: 104.57 Q3: 97.09 Q4: 102.28 Qs 0'250/"
Q4:108.34 Q4:101.11 Q4:93.88 : . s Levse
i 2% i t
g:lri‘;;?lti-ton Resource 10-year average 1% improvement improvemen Q1:5.04%
(Thermal and Hydro: Q2:4.98% 1.0% 190.0% 1.9%
Equivalent Unplanned 5.129% 5.07% Qi. 4.994)
. 0 . (] .
Outage Factor) 5.02% Q4:5.03%
Wind Availabilit Equal to 3- .8% better than 3-year 1.9% better than 3-year . o
Y e average average Q2 929% ; ; ;
Q3: 92.:8% 1.0% —% —%
93.25% 94.0% 95% Q4:92.7%
Solar Availabilit ~ .05% better than 3- 1% better than 3-year . o
Yy Equ:\l/é(r)aiégear year average average 8; 382802 . . .
Q3 99.60% 1.0% 200.0% 2.0%
98% 98.5% 99% Q4:99.71%
Safety Goals
Unweighted
Threshold Target Superior Actual Weighting Results Payout
gzﬁ?yPerception Implement action plans and conduct pulse survey Target 1.0% 100% 1.0%
ALLETE Moves o o o,
Stretching Program 1.0 x week 1.25 x week 1.5 x week 1.69 1.0% 200% 2.3%
Safety Incident Rate below 60" percentile
(err?]pcl)étaeb;g)lnjunes per 100 60" percentile 75" percentile 80" percentile “ _5%) 2.0% 0% 0.0%
ploy (1.23) (1.05) (0.73)
Safety Severity Rate below 60" percentile
g;gsfowgg;d)ays per 100 60" percentile 75" percentile 80" percentile (9_0%) 2.0% 0.0% 0.0%
ploy (8.9) (6.7) (4.3)
| Total 153.2%

" The calculations of net income and cash from operating activities for AIP purposes are described in detail on page 45.
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AIP performance goals, weighting, and measures for Mr. Scissons and Ms. Johnson

Mr. Scissons' and Ms. Johnson's 2024 AIP performance goals, weighting, and measures were divided between the ALLETE AIP
program described above and the ACE AIP program. Mr. Scissons earned 127 percent of his 2024 target annual incentive
opportunity, 66.7 percent of Mr. Scissons' award was tied to ALLETE goals, which paid out at 153.2 percent of target opportunity
and 33.3 percent of his award was tied to ACE performance goals, which paid out at 71.3 percent of target opportunity. Ms.
Johnson earned 92 percent of her 2024 target annual incentive opportunity, 25 percent of Ms. Johnson's award was tied to
ALLETE goals, which paid out at 153.2 percent of target opportunity and 75 percent of her award was tied to ACE performance
goals, which paid out at 71.3 percent of target opportunity. ACE's net income was below threshold and ACE's strategic and
operational goals were achieved at a level between target and superior. The ACE 2024 annual incentive goals, weighting,
measures, and results were as follows:

ACE 2024 AIP Performance Goals, Weighting, Measures, and Results

Unweighted
Threshold Target Superior Actual Weighting Results Payout'
Financial Metrics
ALLETE Net Income? $191.43 million $212.7 million 233.97 $221.69 million 15.0% 142.0% 21.3%
ACE Net Income® $24.0 million $28.2 million $31.0 million $17.8 million 45.0% —% —%
Strategic Goals
Implement Southwest Power Pool Solutions Between Target and 15.0% 109.3% 16.4%
Superior
Maximize Portfolio Value Superior 15.0% 200.0% 20.0%
Operational and Safety Goals
Revenue-Weighted Fleet 94.0% 95.0% 97.0% 94.4% 5.00% 70% 3.5%
Availability : : ’ : ’ .
Safety
Perception Survey 75% 85% N/A 100% 1.25% 200% 1.7%
Participation
ALLETE Moves Stretching
Program (Employees record
actiwgty seséions atyleast eight times 90% 95% 100% 100% 1.25% 200% 4.2%
per month)
Safety Severity Rate
(Lost ﬁorkdays pé'r 100 employees) 60" percentile 75" percentile 80™ percentile 100" percentile 1.25% 200% 4.2%
(16.91) (10.88) (5.6)
| Total | 713%

"Payout is expressed as a percentage of AIP target opportunity.

2 Threshold net income was set at 90 percent of ALLETE's budgeted net income, target was set at budget, and superior was set at 110 percent of budget.
ALLETE net income for AIP calculation purposes is described in more detail on page 45.

3 Threshold net income was set at 90 percent of ACE's budgeted net income, target was set at budget, and superior was set at 110 percent of budget.

Long-Term Incentive Awards: PSAs and RSUs

We use long-term incentive compensation to reward executives for achieving business objectives that are designed to grow
long-term shareholder value. The time-vesting and forfeiture provisions associated with long-term incentive compensation also
encourage NEOs to stay with the Company. Long-term incentive compensation elements consist of PSAs and RSUs. The LTIP
provides payment opportunity levels that are market-competitive. PSAs include a cap on the maximum award amount.
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The ECHC Committee grants PSAs and RSUs under the LTIP at the beginning of each year. The ECHC Committee can make
additional grants at other times of the year and did so for Mr. Scissons in connection with his promotion in September 2024. No
other NEO received an additional grant in 2024.

Performance Share Awards (PSAs)
PSAs reward executives for performance over a three-year period. Rewarding executives for creating long-term shareholder
value links pay to performance.

Dividend equivalents accrue during the performance period and allow NEOs to receive the value of dividends that would have
been paid on Common Stock between the grant date and the date the performance shares are paid, but only if performance
goals are achieved. If earned, performance shares and dividend equivalents are paid in Common Stock after the end of the
performance period.

Performance is measured by ALLETE's TSR relative to a group of peer companies and by EPS CAGR. The ECHC Committee
selected relative TSR because it measures the value shareholders realize from their investment in Common Stock, assuming
full dividend reinvestment, as compared to investment opportunities available in comparable companies. The ECHC Committee
selected EPS CAGR because it measures, in absolute terms, how the Company's earnings per share over the three-year period
compares to our established long-term growth objectives.

The performance period begins on the first day of the three-year performance period. The payment amount with respect to any
award is determined at the end of the three-year period. In 2024, NEOs were granted PSAs for the three-year performance
period beginning on January 1, 2024, and ending on December 31, 2026.

For the 2024-2026 performance period, the ECHC Committee set target relative TSR at the

50th percentile among the peer group, with threshold set at the 30th percentile, and superior set at the 85th percentile. If
ALLETE's relative TSR percentile at the end of the performance period falls below threshold, no PSAs will be earned. Straight-
line interpolation will be used to determine earned awards based on a relative TSR percentile result between threshold and
target, or target and superior.

ALLETE's TSR was or will be compared to the TSR of a peer group made up of the companies in the EEI Stock Index. The
ECHC Committee believes that the companies comprising the EEI Stock Index reflect comparable investment alternatives
available to shareholders. The specific peer group we use consists of all the companies that were in the EEI Stock Index as of
December 31 of the last year in the three-year performance period, and that have been in the EEI Stock Index for at least three
full years as of that date.

48



PRELIMINARY PROXY— SUBJECT TO COMPLETION DATED MARCH 17, 2025 EXHIBIT B.1
Page 55 of 129

The EEI Stock Index companies as of December 31, 2024, based on information published as of that date, were as follows:
TSR Peer Group Companies’

Alliant Energy Corporation Evergy, Inc. PG&E Corporation

Ameren Corporation Eversource Energy Pinnacle West Capital Corporation
American Electric Power Company Exelon Corporation PNM Resources, Inc.

Avista Corporation FirstEnergy Corp. Portland General Electric Company
Black Hills Corporation Hawaiian Electric Industries, Inc. PPL Corporation

CenterPoint Energy, Inc. IDACOREP, Inc. Public Service Enterprise Group, Inc.
CMS Energy Corporation MDU Resources Group, Inc. Sempra Energy

Consolidated Edison, Inc. MGE Energy, Inc. The Southern Company

Dominion Energy, Inc. NextEra Energy, Inc. Unitil Corporation

DTE Energy Company NiSource, Inc. WEC Energy Group, Inc.

Duke Energy Corporation NorthWestern Corporation Xcel Energy Inc.

Edison International OGE Energy Corp.

Entergy Corporation Otter Tail Corporation

“Companies can be dropped from or added to the EEI Stock Index during the performance period due to mergers or other activities. If a company is dropped
from the EEI Stock Index during the performance period, no information related to that company will be included in the performance calculation. A company
that is newly added to the EEI Stock Index after the start of the performance period also will be excluded from the performance calculation. If a company in
the EEI Stock Index at the beginning of a performance period undergoes a corporate restructuring during the performance period and the company remains
in the EEI Stock Index following the transaction, the company will be included in the performance calculation. Avangrid, Inc. went private in 2024 and was
dropped from the EEI Stock Index.

During the three-year performance period ending on December 31, 2024, ALLETE's shareholders realized a TSR of 11.6
percent, ranking us in the 46" percentile of the peer group companies, resulting in a slightly below target payout of 89.9 percent.

For the 2022-2024 performance period, EPS CAGR was measured by calculating ALLETE's annual EPS at the end of the three-
year performance period, using as a baseline ALLETE's EPS for the year ended December 31, 2021, adjusted to exclude
ALLETE Properties operations. During the three-year performance period ended on December 31, 2024, ALLETE EPS CAGR
was 3 percent, which was below threshold, resulting in no payout.

For the 2023-2025 performance period, EPS CAGR will be measured by calculating ALLETE's annual EPS at the end of the
three-year performance period, using as a baseline ALLETE's EPS for the year ended December 31, 2022. For the 2024-2026
performance period, EPS CAGR will be measured by calculating ALLETE's annual EPS at the end of the three-year
performance period, using as a baseline ALLETE's EPS for the year ended December 31, 2023.

Target was set at the midpoint of earnings guidance, or six percent, with threshold at four percent, and superior at eight percent.
If the EPS CAGR percentage result at the end of the performance period is below threshold, no PSAs with the EPS CAGR
performance metric will be earned. Straight-line interpolation will be used to determine earned awards based on the EPS CAGR
percentage result between threshold and target, or target and superior.
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Restricted Stock Units (RSUs)

RSUs are used as a retention incentive and to encourage Common Stock ownership. Each RSU entitles the NEO to receive one
share of Common Stock when the unit vests at the end of a three-year period. The RSUs granted in 2024 will vest on

December 31, 2026. The NEOs must remain employed by the Company at the time RSUs vest to receive the Common Stock.
Dividend equivalents accrue during the vesting period, but are paid only if the RSUs vest. Dividend equivalents allow the NEO to
receive the value of dividends that would have been paid on Common Stock during the vesting period. RSUs and dividend
equivalents are paid in Common Stock after the end of the vesting period.

The table below shows 2024 LTIP target opportunities for the NEOs. For all NEOs, except for Mr. Scissons, the target
opportunities were allocated as follows: 75 percent to PSAs (half of which use relative TSR as the performance metric and half
of which use EPS CAGR as the performance metric) and 25 percent to RSUs. For Mr. Scissons, who was promoted to
Treasurer in September 2024, his January 25, 2024, LTIP opportunity grant was allocated 67 percent to target PSA opportunity
and 33 percent to RSUs, and his September 19, 2024, LTIP opportunity grant made in connection with his promotion was
allocated 75 percent to target PSA opportunity and 25 percent to RSUs. The Company retained Willis Towers Watson to
calculate the estimated fair value of PSAs. For PSAs with relative TSR as the associated performance measure, the estimated
fair value reflects a modeled probability of achieving the performance goals, employing a Monte-Carlo simulation that uses an
underlying Black-Scholes model. The target number of PSAs (TSR) is determined by dividing each NEQO's target award
opportunity—shown in the table below—by $72.23, the estimated fair value of a PSA (TSR) as of December 31, 2023. For PSAs
with EPS CAGR as the associated performance metric, the valuation was calculated using a per-share value of $61.16, the
closing price for Common Stock on December 29, 2023. The number of RSUs granted to the NEOs also was calculated using a
per-share value of $61.16.

LTIP Target Opportunities for 2024—-2026 Performance Period

Allocation of Long-Term Incentive Plan Target Opportunity
PSAs with PSAs with PSAs as RSUs as
TSR Performance EPS CAGR % of Total Target RSUs % of Total Target
Total Target Metric Performance Metric Opportunity Opportunity
Opportunity
Ms. Owen $1,400,000 7,268 8,584 75% 5,723 25%
Mr. Scissons’ $175,000 840 979 68% 870 32%
Mr. Morris $550,000 2,855 3,372 75% 2,248 25%
Ms. Johnson $400,000 2,077 2,453 75% 1,635 25%
Mr. Skelton $225,000 1,168 1,380 75% 920 25%

' For Mr. Scissons, who was promoted to Treasurer in September 2024, his January 25, 2024, LTIP opportunity grant was allocated 67 percent to target

PSA opportunity and 33 percent to RSUs, and his September 19, 2024, LTIP opportunity grant made in connection with his promotion was allocated 75
percent to target PSA opportunity and 25 percent to RSUs.

The ECHC Committee has discretion to modify or eliminate awards, whether or not performance goals have been achieved. The
ECHC Committee did not exercise discretion to modify or eliminate LTIP awards during 2024.

Vesting_of 2022 - 2024 PSAs
In 2022, the ECHC Committee granted PSAs that would vest, if at all, based on ALLETE’s TSR and EPS CAGR for the three-
year period ended December 31, 2024.

ALLETE's TSR for the three-year period ended December 31, 2024 was 11.6 percent, ranking us at the 46™ percentile among
the peer group, which was between threshold and target and resulted in an

89.9 percent payout for TSR-related PSAs that were granted in 2022. ALLETE's EPS CAGR for the three-year period ended
December 31, 2024, was 3 percent, which was below threshold and resulted in no payout for the EPS CAGR-related PSAs that
were granted in 2022.
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OTHER GUIDELINES, POLICIES, BENEFITS, AND PRACTICES

Executive Common Stock Ownership Guidelines

We believe NEOs should be ALLETE shareholders to encourage them to act as owners and focus on long-term, sustained
performance when making business decisions. We use Common Stock to fund NEOs' long-term incentive compensation and a
portion of the Company's contribution to NEOs'

tax-qualified, defined-contribution retirement savings plan accounts.

Common Stock ownership guidelines have been established by the CG Committee as discussed on page 30. Under the
guidelines, Ms. Owen is expected to own shares of Common Stock that have a value equal to five times her annual base salary.
Mr. Scissons is expected to own shares of Common Stock that have a value equal to three times his annual base salary. All
other NEO are expected to own shares of Common Stock that have a value equal to their respective annual base salary.

Common Stock may be owned directly by the NEO, owned jointly with or separately by the NEQO's spouse, or held in trust for the
benefit of the NEO, the NEQO's spouse, or the NEQO's dependent children. RSUs that have been granted but not yet time-vested
are counted under the Common Stock ownership guidelines.

The Common Stock ownership guidelines essentially require that NEOs retain 100% of any Common Stock they receive under
the LTIP (after share withholding to satisfy tax obligations) until they have achieved the applicable ownership guideline.
Unvested PSAs are not counted for purposes of the guidelines.

NEOs are expected to meet their Common Stock ownership guideline within seven years after first becoming subject to the
guidelines. NEOs who are promoted to a position with a higher Common Stock ownership expectation have five years from the
promotion to meet their new guideline.

At least annually, the CG Committee reviews Common Stock ownership to confirm that the NEOs have met or are making
satisfactory progress toward their Common Stock ownership guidelines.

The CG Committee may reduce the Common Stock ownership guideline for an NEO following a publicly announced plan to
retire or in other circumstances the CG Committee deems appropriate.

Each NEO has already met, or is making satisfactory progress toward meeting, their Common Stock ownership guideline.

Common Stock ownership levels as of March 14, 2025, and how that ownership measured against Common Stock ownership
guidelines as of March 14, 2025, are shown in the table on page 9.

52



PRELIMINARY PROXY— SUBJECT TO COMPLETION DATED MARCH 17, 2025 EXHIBIT B.1
Page 59 of 129

Compensation Recovery Policy

Effective December 1, 2023, we adopted an Executive Compensation Recovery Policy that requires ALLETE to recover from
NEOs erroneously awarded incentive-based compensation in the event of an accounting restatement. This policy applies to
compensation received from and after October 2, 2023, and is consistent with the requirements of the SEC'’s final compensation
clawback rules under the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010 and the NYSE listing standards.

At the same time, we adopted a Discretionary Executive Compensation Recovery Policy that permits ALLETE, at the discretion
of the ECHC Committee, to recover compensation in the event the ECHC determines an NEO has engaged in any of the
following misconduct: committing a felony or engaging in willful misconduct or a breach of fiduciary duty, in each case,
connected to the NEO's services to the Company; committing an act of fraud, embezzlement, or misappropriation related to the
Company; or breaching a restrictive covenant in any employment agreement with the Company.

Risk Assessment

Our compensation programs are designed to motivate performance and to avoid promoting behaviors that would create undue
risk. The ECHC Committee considers multiple risk factors in establishing executive compensation programs, when setting
compensation levels, and when selecting measures and performance goals for our performance-based compensation programs.
Important factors taken into consideration include:

» A design that aligns shareholder, stakeholder, and NEO interests.

+ Performance metrics that align with our values and business strategy.

* The use of multiple metrics to measure performance.

+ Long-term incentives have three-year measuring periods to encourage long-term decision making and value creation.

+ Design and opportunity levels are market-competitive and comparable to our peer companies.

* Incentive-based compensation is capped.

* Incentive calculations are internally audited.

»  Our Common Stock ownership guidelines requires NEOs to hold a meaningful equity interest in the Company,

encouraging them to focus on long-term, sustained performance when making business decisions.

* NEOs' incentive-based compensation is subject to recovery "clawback" as discussed in the Compensation Recovery
Policy section above.

Pledging, Hedging, and Short Sales by NEOs Prohibited

NEOs are prohibited from holding Common Stock in a margin account or otherwise entering into any pledge arrangement that
would permit a third party to sell the securities without the NEO's consent or knowledge. In addition, NEOs may not enter into
any transaction that allows them to be insulated from the full risk or reward of Common Stock ownership (i.e., hedging) and
NEOs may not enter into any transaction that could result in allowing them to benefit from a decrease in the value of Common
Stock (i.e., short sale).
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Policies and Practices Related to the Grant of Certain Equity Awards Close in Time to the Release of Material
Nonpublic Information

We do not award stock options. Accordingly, we do not have a specific policy or practice on the timing of award of stock options
in relation to the disclosure of material nonpublic information by the Company. In the event the Company determines to grant
new awards of such options, the Board and the ECHC Committee will evaluate the appropriate steps to take in relation to the
foregoing.

We do not time equity awards to the release of material, non-public information. The ECHC Committee meeting schedules for
the ensuing year (including the meeting at which equity awards are granted) are generally set six months prior to the start of the
calendar year.

Retirement and Other Broad-Based Benefits

We provide benefits, including retirement benefits, to attract and retain executive talent. Retirement benefits also reward long-
term service with the Company. NEOs are eligible for retirement benefits under the same plans available to other eligible
employees. NEOs are also eligible for supplemental retirement benefits under our supplemental executive retirement plans.

NEOs participate in a range of broad-based employee benefits, including paid vacation, sick pay, disability benefits, a flexible
compensation plan, an employee stock purchase plan, group term life insurance, health benefits, and post-retirement health
benefits.

Tax-Qualified Retirement Benefits

For all NEOs except Mr. Scissons, who was hired after September 2006, we provide tax-qualified retirement benefits from two
primary sources: (1) the RSOP, a defined-contribution retirement savings and stock ownership plan, and (2) a traditional defined
benefit pension plan. Since October 2006, we have emphasized delivering nonunion retirement benefits through the RSOP;
therefore, Mr. Scissons' tax-qualified retirement benefits come only from the RSOP. Both the RSOP and pension plan benefits
are intended to be tax-qualified.

The RSOP has features of both an employee stock ownership plan and a 401(k) savings plan. NEOs may elect to defer salary
into the RSOP up to the limits imposed by the Tax Code and the RSOP. In addition, we contribute to the NEOs' RSOP accounts
a matching contribution of up to four percent of base salary for all NEOs, except Mr. Scissons, for whom the Company makes a
matching contribution of up to five percent. All NEOs, except Mr. Scissons, are also eligible to receive an annual Company
contribution of between 8.5 percent and 11.5 percent of base salary, depending on the NEQO's age; Mr. Scissons is eligible to
receive an annual contribution of six percent. The amount contributed by the Company to each NEO under the RSOP in 2024 is
included in column (h) of the Summary Compensation Table on page 58.

The present value of each eligible NEQO's pension benefits as of December 31, 2024, is shown in the Pension Benefits table on
page 62. The 2024 increase in the pension benefits value for each eligible NEO is included in column (g) of the Summary
Compensation Table on page 58.

Supplemental Executive Retirement Benefits

We provide supplemental retirement benefits to NEOs through the SERP, our non-tax-qualified retirement plan. Generally, the
SERRP is designed to provide benefits that, in the aggregate, substantially equal the benefits the NEOs would have been entitled
to receive if the Tax Code did not limit the types and amounts of compensation that can be considered under tax-qualified
benefit plans. Providing SERP benefits is also a recruiting and retention strategy for executive talent because it provides
additional retirement planning opportunities. The SERP has three components: a supplemental pension benefit, a supplemental
defined contribution benefit, and a deferral account benefit. The SERP benefits are discussed in more detail starting on page 63.

54



PRELIMINARY PROXY— SUBJECT TO COMPLETION DATED MARCH 17, 2025 EXHIBIT B.1
Page 61 of 129

Perquisites

The Company provided NEOs with limited perquisites in 2024. Perquisites are tailored to the individual NEO, take into account
business purpose, and may include: reimbursement for financial and tax planning services; identity theft coverage; club
memberships; approved travel, meal, and entertainment expenses for spouses; and executive physicals. As required by the Tax
Code, we impute income to the NEOs for reimbursement of personal expenses; we provide no tax gross-ups for this imputed
income.

The ECHC Committee has reviewed all perquisites and determined that they are a minimal component of total compensation
and facilitate the NEOs' performance of their job responsibilities. In 2024, each NEO received less than $10,000 in perquisites.

Severance Benefits

The discussion below does not specifically describe compensation and benefits that will or may be payable to our NEOs in
connection with the Merger under the CIC Severance Plan or otherwise. That discussion is included in the Company’s definitive
proxy statement filed with the SEC on July 10, 2024. Due to the fact that Mr. Scissions became an officer following the filing of
the Company’s definitive proxy statement (filed with the SEC on July 10, 2024), that proxy statement (in accordance with SEC
rules) does not contain a discussion of compensation and benefits that will or may be payable to Mr. Scissions in connection
with the Merger under the CIC Severance Plan or otherwise. Accordingly, references to disclosure in such definitive proxy
statement do not refer to Mr. Scissions’s potential payments or benefits.

We have no employment agreements with any of our NEOs. Under the CIC Severance Plan, NEOs could receive severance
benefits in connection with a change in control of the Company. The CIC Severance Plan would provide benefits in the event of
an involuntary termination of employment (or resignation following certain unfavorable changes made to an NEQO's duties,
compensation, or benefits) occurring within six months before, or up to two years after, a change in control. The CIC Severance
Plan is designed to encourage executives to remain dedicated and objective when evaluating transactions that could result in a
loss of employment in connection with a potential change in control and to minimize the risk that executives would depart prior to
a change in control. The ECHC Committee believes that the most effective way to accomplish these objectives is to require both
a change in control and termination of employment before severance benefits are paid. This ensures that NEOs would not
receive severance benefits unless they are adversely affected by a change in control.

During 2024, the CIC Severance Plan would have provided Ms. Owen and Mr. Morris with a lump-sum severance payment
equal to two and one-half times their annual cash compensation. The CIC Severance Plan would have provided Mr. Scissons
Ms. Johnson, Mr. Skelton with a lump-sum severance payment equal to two times their annual cash compensation. The CIC
Severance Plan also contains a modified payment cap whereby the payment would be reduced below the Tax Code Section
280G safe harbor amount if that would result in a greater after-tax amount to the NEO than the after-tax amount that would be
retained if the Company paid an unreduced benefit subject to the excise tax. We provide no tax gross-up in connection with any
severance payments under the CIC Severance Plan. As it does each year, the ECHC Committee reviewed the terms of the CIC
Severance Plan in 2024, in consultation with Pearl Meyer, and believes that the CIC Severance Plan aligns with mainstream
practice.

The SERP Il includes a change in control provision that accelerates payment of the supplemental executive retirement benefits
and deferral account benefits, earned after December 31, 2004, upon a termination of employment in connection with a change
in control. There are also change in control features in both the AIP and the LTIP. The change in control features in the SERP I,
the AIP, and the
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LTIP are designed to protect NEOs from losing previously-granted benefits on account of a change in control.

The potential value of the change in control severance benefits is discussed more fully in the “Potential Payments Upon
Termination or Change in Control” section starting on page 67.
Tax and Accounting Considerations

We attempt to structure NEOs' compensation in a manner that maximizes the Company's ability to recognize tax deductions and
we consider the accounting implications of our compensation elements. Because the primary objectives of our compensation
programs are tied to performance, however, the ECHC Committee may design a compensation structure regardless of whether
it qualifies for a tax deduction or more favorable accounting treatment if deemed in the Company's best interest. We do not

provide tax gross-ups on payments to NEOs, except in connection with relocation expenses covered under the Company's
broad-based relocation policy.

Section 280G of the Tax Code limits the amount that we may deduct for payments in connection with a change in control,
commonly referred to as “parachute payments." If total payments to any covered individual in connection with a change in
control exceed the Section 280G limits, the Company's deduction would be limited, and the recipient's parachute payments
would be subject to an excise tax. The CIC Severance Plan has a modified severance payment cap that limits payments to a
level below the safe harbor amount provided by Tax Code Section 280G if the NEO would retain a greater after-tax amount than
the after-tax amount that would be retained if the Company paid an unreduced benefit that was subject to the excise tax.
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EXECUTIVE COMPENSATION AND HUMAN CAPITAL COMMITTEE REPORT

The ECHC Committee has reviewed the CD&A and discussed it with management. Based upon such review and the related
discussions, the ECHC Committee has recommended to the Board that the CD&A be included in this Proxy Statement and
ALLETE's Form 10-K for the year ended

December 31, 2024.

[*], 2025

Executive Compensation and Human Capital Committee
Robert P. Powers, Chair

Susan K. Nestegard, ex officio

Madeleine W. Ludlow

Barbara A. Nick

Charlene A. Thomas
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EXECUTIVE COMPENSATION TABLES

The following table sets forth information for the last three fiscal years. Information for fiscal year 2022 is not provided for Mr.
Skelton because he was not an NEO prior to 2023. Information for fiscal years 2022 and 2023 is not provided for Mr. Scissons
because he was not an NEO prior to 2024.

Summary Compensation Table—-2024

(a) (b) (c) (d) (e) ®) (9 (h) (i)
Non-Equity
Incentive Change in
Name and Stock Plan Pension All Other
Principal Position' Year Salary Bonus? Awards? Compensation® Value® Compensation® Total
Bethany M. Owen 2024 $871,175 — $1,378,138 $1,329,692 $2,322 $138,736 $3,720,063
Chair, President and CEO 2023 $753,893 — $963,802 $1,409,720 $75,329 $371,998 $3,574,742
2022 $696,116 — $797,313 $656,482 — $188,511 $2,338,422
Jeffrey J. Scissons 2024 $271,048% 63,040 $172,969 $158,722 — $54,407 $720,186
Vice President; CFO and Corporate
Treasurer
Steven W. Morris 2024 $470,517 — $550,171 $474,683 — $80,314 $1,575,685
Senior Vice President; former CFO 2023 $412,106 — $289,256 $520,946 $32,960 $160,305 $1,415,573
2022 $360,111 $40,000 $234,767 $211,150 — $81,163 $927,191
Nicole R. Johnson 2024 $423,795 —_ $393,802 $216,110 — $64,339 $1,098,046
Vice President; President—ALLETE Clean
Energy 2023 $380,085 — $240,968 $388,485 $12,868 $114,469 $1,136,875
2022 $333,808 $40,000 $211,075 $153,738 — $67,707 $806,328
Joshua J. Skelton 2024 $374,094 — $221,521 $260,547 — $55,715 $911,877
Vice President; Chief Operating Officer - MP 2023 $340,880 — $192,814 $288,637 $6,505 $98,700 $927,536

"The principal positions shown above are as of March 14, 2025.

2 The amounts in column (d) for Mr. Scissons the amount represents discretionary cash bonuses paid in connection with an extraordinary compensation
award granted to him in connection with the Merger. Mr. Scissions is eligible to earn an additional $131,250 (net) upon the closing of the Merger under and
subject to the terms of such agreement and for Mr. Morris and Ms. Johnson represent discretionary cash bonuses paid in connection with the acquisition
of New Energy Equity.

3 The amounts shown in column (e) represent the aggregate grant date fair value of RSUs and PSAs granted in 2024 pursuant to the LTIP, and do not
necessarily correspond to the actual economic value that may be received by the NEO. The actual amount that the NEO will earn will depend on the
extent to which long-term incentive goals are achieved and on the then-current market price of Common Stock. The amounts shown reflect the grant date
fair value determined in accordance with generally accepted accounting principles under ASC 718, using the same assumptions used in the valuation of
compensation expenses disclosed in Note 13 to the Company's Consolidated Financial Statements contained in ALLETE's Form 10-K for the year ended
December 31, 2024, but based on a modeled probability of reaching performance goals and excluding the effect of estimated forfeitures. All values were
calculated by our consultant, Willis Towers Watson. For PSAs with TSR as the performance metric, the estimated value was calculated using a Monte-
Carlo simulation with an underlying Black-Scholes model. For both RSUs and PSAs with EPS CAGR as the performance metric, the estimated value was
calculated using the closing price of Common Stock on January 25, 2024. The grant date fair value is the total amount that we will recognize as an
expense over the awards' vesting period, except that the amounts shown do not include a reduction for forfeitures.
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The following table presents the grant date fair values included in column (e) by award type and also includes the grant date fair value of the PSAs granted
in 2024 assuming maximum performance is achieved:

PSAs
RSUs Target Maximum
Bethany M. Owen $340,175 $1,037,962 $2,075,925
Jeffrey J. Scissons $52,581 $120,388 $240,776
Steven W. Morris $142,437 $407,733 $815,466
Nicole R. Johnson $97,184 $296,617 $593,235
Joshua J. Skelton $54,685 $166,836 $333,671

4The amounts in column (f) reflect AIP awards earned in 2024 at 153.2 percent of target for all NEOs, except Mr. Scissons whose AIP award was 127
percent of target and Ms. Johnson whose AIP award was 92 percent of target. AIP award amounts ranged from 53 percent to 151 percent of the NEQ's
base salary.

5 All amounts shown in column (g) represent the actuarial change in the value of benefits earned by each eligible NEO under our pension and SERP Il plans,
which are described in detail starting on page 63 and were not paid to NEOs in the year reported. For each NEO who was eligible for retirement benefits
under the pension or SERP Il, and whose aggregate
change in the actuarial present value of their accumulated retirement benefits was negative, it is reflected
in the table as $0. For 2022, the actual amounts are as follows: Ms. Owen—negative $340,630, Mr. Morris—negative $126,156, and Ms. Johnson—
negative $85,435. For 2024, the actual amounts are as follows: Mr. Morris—negative $25,696, Ms. Johnson—negative $3,342, and Mr. Skelton—negative
$2,500. Mr. Scissons is not eligible for retirement benefits under either the pension or SERP Il plan.

8In addition to the company benefit plan contributions itemized below, amounts included in All Other Compensation for 2024 also reflect flexible
compensation benefits, nominal service-anniversary recognition, and life insurance premiums:

Company Contributions

Company RSOP Contributions Under SERP I
Bethany M. Owen $53,475 $77,317
Jeffrey J. Scissons $29,314 $19,959
Steven W. Morris $53,475 $19,411
Nicole R. Johnson $43,125 $13,918
Joshua J. Skelton $43,125 $5,362
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The following table shows information about the AIP and LTIP opportunities granted to NEOs for 2024. For Ms. Owen and Mr.
Scissons, the AIP grants are bifurcated to reflect a mid-year adjustment of the target, as discussed on page 36.

Grants of Plan-Based Awards—-2024

(a) (b) (c) (d) (e) ® (<)) (h) (0] 1)
Estimated Possible Payouts Estimated Future Payouts All Other Grant Date
Under Non-Equity Under Equity Stock Fair Value
Incentive Plan Awards? Incentive Plan Awards NAqu&E)rgrsé)f of Stock
Name and Grant Threshold Target Maximum Threshold Target Shares of and Option
Award Type' Date $) ($) ($) #) #)  Maximum (#) |Stock or Units| ~ Awards®
Bethany M. Owen
Annual Incentive 01/25/24 $368,925 $838,466 $1,676,932 — — — — —
Annual Incentive 05/01/24 $12,932 $29,390 $58,781 — — — — —
PSAs (TSR metric) 01/25/24 — — — 3,634 7,268 14,536 — $527,729
PSAs (EPS CAGR metric) 01/25/24 — — — 4,292 8,584 17,168 — $510,233
RSUs 01/25/24 — — — — — — 5,723 $340,175
Jeffrey J. Scissons
Annual Incentive 01/25/24 $52,802 $120,003 $240,007 — — — — —
Annual Incentive 09/01/24 $2,204 $5,010 $10,020 — — — — —
PSAs (TSR metric) 01/25/24 — — — 290 580 1,160 — $42,114
PSAs (TSR metric) 09/19/24 — — — 130 260 520 —_ $18,780
PSAs (EPS CAGR metric) 01/25/24 — — — 343 685 1,370 — $40,716
PSAs (EPS CAGR metric) 09/19/24 — — — 147 294 588 — $18,778
RSUs 01/25/24 — — — — — — 674 $40,063
RSUs 09/19/24 — — — — — — 196 $12,519
Steven W. Morris
Annual Incentive 01/25/24 $136,332 $309,845 $619,691 — — — — —
PSAs (TSR metric) 01/25/24 — — — 1,428 2,855 5,710 — $207,302
PSAs (EPS CAGR metric) 01/25/24 — — — 1,686 3,372 6,744 — $200,432
RSUs 01/25/24 — — — — — — 2,247 $142,437
Nicole R. Johnson
Annual Incentive 01/25/24 $103,611 $235,479 $470,958 — — — — —
PSAs (TSR metric) 01/25/24 — — — 1,039 2,077 4,154 — $150,811
PSAs (EPS CAGR metric) 01/25/24 — — — 1,227 2,453 4,906 — $145,806
RSUs 01/25/24 — — — — — — 1,635 $97,184
Joshua J. Skelton
Annual Incentive 01/25/24 $74,831 $170,070 $340,139 — — — — —
PSAs (TSR metric) 01/25/24 — — — 584 1,168 2,336 — $84,808
PSAs (EPS CAGR metric) 01/25/24 — — — 690 1,380 2,760 —_ $82,027
RSUs 01/25/24 — — — — — — 920 $54,685

' 2024 annual incentive awards were made under the AIP; PSAs and RSUs were granted under the LTIP.

2 Goal achievements that fall between threshold and target, or between target and superior, are interpolated on a straight-line basis. Actual awards earned
are shown in column (f) of the Summary Compensation Table on page 58.

3 Amounts reflect the grant date fair value determined in accordance with generally accepted accounting principles under
ASC 718, using the same assumptions used in the valuation of compensation expenses disclosed in Note 13 to the Company's Consolidated Financial
Statements contained in ALLETE's Form 10-K for the year ended December 31, 2024, but based on a modeled probability of reaching performance goals
and excluding the effect of estimated forfeitures. Amounts shown for PSAs and RSUs are award values for accounting purposes. The value an NEO
realizes from PSAs with TSR as the performance metric will depend on actual Common Stock performance relative to the peer company group, as
discussed starting on page 48, and the market price of Common Stock. The value an NEO realizes on PSAs with EPS CAGR as the performance metric
will depend on the Company's baseline EPS for the year ending December 31 of the year prior to the beginning of the three-year performance period and
ALLETE's earnings per share at the end of the three-year performance period, as discussed on page 49, and the market price of Common Stock. The
value an NEO realizes from RSUs depends on the market value of Common Stock at the time of vesting.
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Outstanding Equity Awards at Fiscal Year-End-2024

(a) (b) (c) (d) (e)
Stock Awards

Equity Incentive Plan Awards:
Equity Incentive Plan Awards: Market or Payout Value of
Market Value of Shares or Number of Unearned Shares, Unearned Shares, Units, or
Number of Shares or Units of  Units of Stock That Have Not Units, or Other Rights That Other Rights That Have Not
Name Stock That Have Not Vested' Vested? Have Not Vested® Vested*
Bethany M. Owen 18,843 $1,221,026 28,107 $1,821,334
Jeffrey J. Scissons 2,389 $154,807 2,316 $150,077
Steven W. Morris 6,217 $402,862 9,277 $601,150
Nicole R. Johnson 5,061 $327,953 7,352 $476,410
Joshua J. Skelton 3,453 $223,754 5,267 $341,302

' The amounts in column (b) consist of the following: (i) the PSAs earned for the 2022-2024 performance period that the NEOs received in Common Stock
on February 5, 2025, which are deemed to be earned because the performance condition had been achieved as of December 31, 2024, and (ii) RSUs
granted on February 1, 2022, February 2, 2023, and January 29, 2024, plus dividend equivalents. RSUs vest over a three-year period provided the NEO

continues to be employed by the Company.
2 The amounts in column (c) were calculated by multiplying the number of units in column (b) by $64.80, the closing price of Common Stock on

December 31, 2024.

3 The amounts in column (d) represent Common Stock underlying unearned PSAs for which the performance period has not ended. These amounts are
representative of what would become payable for outstanding PSAs if target were achieved for the 2023-2025 performance period for TSR, if threshold
performance were achieved for the 2024-2026 performance period for the TSR, if superior performance were achieved for the EPS CAGR metric for the
2023-2025 performance period, and if threshold were achieved for the EPS CAGR metric for 2024-2026 performance period. If the performance period

had ended on December 31, 2024, these would become payable as follows:

Payout for Unearned PSAs if the Performance Period
Had Ended on December 31, 2024
(% of Target)

Performance Period PSAs based on the TSR metrict) PSAs based on the EPS CAGR metric(®
2023-2025 100% 139%
2024-2026 50% 50%

(i) This reflects: (a) target performance for the 2023-2025 performance period, with a TSR ranking at the 50t percentile among the peer group comprised of the
EEI Stock Index companies as described starting on page 49 and (b) threshold performance for the 2024-2026 performance period, with a TSR ranking at the

30th percentile of the same peer group.
(i) This reflects: (a) between target and superior performance for the 2023-2025 performance period, with a 6.78 percent average annual EPS growth rate; and (b)

threshold performance for the 2024-2026 performance period, with less than one percent average annual EPS growth rate.
4 The amounts in column (e) were calculated by multiplying the number of shares and units in column (d) by $64.80, the closing price of Common Stock on

December 31, 2024.
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(a) (b)

(c)

Stock Awards
Number of Shares Value Realized
Name Acquired on Vesting' on Vesting?
Bethany M. Owen 3,208 $186,719
Jeffrey J. Scissons 302 $17,581
Steven W. Morris 802 $46,663
Nicole R. Johnson 916 $53,339
Joshua J. Skelton 605 $35,229

' The amounts reflect the RSUs that vested at the end of the 2021-2023 vesting period, which were paid in Common Stock on February 7, 2024. All
amounts shown have been rounded to the nearest whole share, whereas actual Common Stock payments included fractional shares.
2 The value realized on vesting, shown in column (c) is calculated by multiplying the number of shares acquired on vesting, as shown in column (b), by

$58.20, the closing price of Common Stock on the February 7, 2024 payment date.

Pension Benefits—2024

(a) (b) (c) (d)
Number of Years Present Value of
Name' Benefit Plan Credited Service? Accumulated Benefit®
Bethany M. Owen Nonunion Pension Plan 4.42 $110,858
SERP Il 16.50 $715,726
Steven W. Morris Nonunion Pension Plan 5.67 $165,960
SERP Il 17.92 $227,418
Nicole R. Johnson Nonunion Pension Plan 9.25 $109,866
Joshua J. Skelton Nonunion Pension Plan 5.67 $48,706

" Information for Mr. Scissons is not included in the table above because he is not eligible for qualified or non-qualified pension benefits, having joined the
Company after September 30, 2006, the date as of which pension retirement benefits under both the qualified and non-qualified plans were closed to new
participants. Ms. Johnson and Mr. Skelton are eligible to receive qualified pension benefits only; they each first became participants under SERP Il after

September 30, 2006, the date as of which non-qualified retirement benefits were closed to new participants.

2 No service has been credited under the nonunion pension plan since September 30, 2006. The numbers in column (c) for SERP Il reflect years of service

with the Company through December 31, 2018, when service crediting under the SERP Il was frozen.

3 The amounts shown in column (d) represent the discounted net present value of the annual annuity payments to which NEOs would be entitled at
retirement assuming they retire at age 62, the earliest age at which NEOs can receive unreduced pension benefits. In addition to retirement age, the
following assumptions were used to calculate the present value of accumulated benefits: discount rate of 5.78 percent; cost of living adjustment of
2.5 percent for 2025 and afterwards; and female spouses are assumed to be three years younger than male spouses. The amounts reflect the

accumulated pension benefits over the years of credited service shown for each plan.
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PENSION BENEFITS DISCUSSION

ALLETE's defined-benefit nonunion pension plan is intended to be tax-qualified and covers certain of our employees, including
all NEOs, except Mr. Scissons. Nonunion pension benefits are calculated based on years of service and final average earnings.
As part of a company-wide nonunion benefit change, no employee accrued additional credited service for nonunion pension
benefits after September 30, 2006. In 2018, additional changes were made to all participating nonunion employees' pension
benefits to freeze final average earnings as of November 30, 2018. The nonunion pension benefit is calculated as a life annuity
using the following formula:

0.8% x (years of credited service from July 1, 1980 < final average earnings through
through September 30, 2006) November 30, 2018*

* Final average earnings includes the highest consecutive 48 months of salary in the
fifteen-year period ending November 30, 2018.

Normal retirement age under the nonunion pension plan is age 65 with at least five years of continuous service with the
Company. NEOs become eligible for an unreduced early-retirement benefit at age 62 if they have at least 10 years of continuous
service, or at age 58 if they have at least 40 years of continuous service. NEOs are first eligible for a reduced early-retirement
benefit at age 50 with at least 10 years of continuous service. Early-retirement benefits are calculated by reducing the retirement
benefit by 4 percent for each year and partial year between age 62 and the early-retirement benefit commencement age. Each
eligible NEO, except Mr. Skelton, is currently eligible to receive early retirement benefits.

The normal form of benefit payment under the nonunion pension plan for a married participant is a life annuity with a 60 percent
surviving spouse benefit. At normal retirement age, each optional form of benefit payment is the actuarial equivalent of the
normal form of benefit payment for the nonunion pension plan. The nonunion pension plan does not provide for lump sum
distributions unless the lump sum equivalent value is $10,000 or less. Once a pension benefit payment has commenced, the
benefit adjusts in future years to reflect changes in cost of living, with a maximum adjustment of three percent per year.

The Tax Code limits both the annual earnings that may be considered in calculating benefits under the pension plan and the
annual benefit amount that the pension plan may deliver to an NEO. The SERP plans provide supplemental pension benefits,
paid out of general Company assets, to eligible NEOs in amounts generally designed to maintain total benefits at the level that
would have been provided by our pension plan if those benefits were not restricted by the Tax Code.

The SERP formula is calculated as follows:

0.8% « (years of credited service from July 1, 1980 through December 31, 2018) <« SERRP final average earnings
070 through December 31, 2021*

* SERP final average earnings includes the sum of the NEQO's (i) annual salary in excess of the Tax Code limits imposed
on nonunion qualified retirement benefits and (ii) annual incentive awards over the highest consecutive 48-month period
ending December 31, 2021. The highest consecutive 48-month period for (i) and (ii) above can be different; both,
however, must fall within the last 15 years of service.
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The present value of eligible NEO's SERP pension benefit as of December 31, 2024, is shown in the Pension Benefits table on
page 62. The 2024 increase in the SERP Il pension benefit value for each eligible NEO is included in column (g) of the
Summary Compensation Table on page 58.

Eligible NEOs have elected a date when their SERP retirement benefit payments will commence and has elected the form of
benefit payment. The normal form of payment for SERP Il is a 15-year annuity. The optional forms of payment for SERP |l
benefits are a life annuity or a lump sum, each of which is actuarially equivalent to the normal form of payment.

SERRP Il benefits vest and become payable only if the NEO (i) retires after reaching age 50 with 10 years of service, (ii) becomes
disabled after reaching age 50 with 10 years of service, or (iii) reaches age 50 after becoming disabled with 10 years of service.
Vested SERP Il benefit payments commence upon the earlier of retirement or disability, or, if a disability occurs prior to vesting,
the earlier of attaining age 65 or the date of death. Payment of the SERP |l benefits accrued after December 31, 2004, would be
accelerated and paid as a lump sum upon a termination of employment in connection with a change in control.

In all other respects, the eligibility requirements for SERP retirement benefits and the calculation of SERP early retirement
benefits are the same as the nonunion pension plan's eligibility requirements and early retirement benefits discussed above.

On December 31, 2004, the Company froze SERP | with respect to all plan benefits. Effective

January 1, 2005, the Company established SERP |l to comply with Section 409A of the Tax Code. SERP Il covers
compensation initially deferred, and supplemental pension and supplemental defined contribution benefits accrued or vested,
after December 31, 2004.

Effective October 1, 2006, the Company froze eligibility for supplemental pension benefits under
SERRP Il. Individuals who were not SERP Il participants and eligible for supplemental pension benefits on September 30, 2006,
are not eligible for supplemental pension benefits.

Supplemental executive retirement benefits were reviewed in 2018 in light of Company cost competitiveness and benchmarking
data. Credited service for calculating the supplemental pension benefits was frozen as of December 31, 2018. In addition,
amounts NEOs defer to their SERP Il deferral account after December 31, 2018, will no longer receive a fixed annual interest
crediting rate and will instead be credited or debited with notional gains or losses until the balance has been paid in full. In
response to changes in the tax law, SERP Il was also amended in 2018, effective January 1, 2019, to eliminate the provision
that required a non-elective deferral of the portion of a participant's AIP that the Company could not deduct by application of
Section 162(m) of the Tax Code. SERP Il was further amended in 2021 to freeze final average earnings as of December 31,
2021.

Ms. Owen and Mr. Morris have vested SERP supplemental pension benefits as of December 31, 2024. Because Mr. Scissons,
Ms. Johnson, and Mr. Skelton were not eligible to participate in SERP Il before September 30, 2006, they are not eligible for
supplemental SERP pension benefits.
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ALLETE provides a supplemental defined contribution benefit and a deferral account benefit to the NEOs. The SERP I
supplemental defined contribution benefit provides a benefit that is substantially equal to the benefit the NEO would have been
entitled to receive if the Tax Code did not impose limitations on the types and amounts of compensation that can be included in
the benefit calculations under the ALLETE and Affiliated Companies Flexible Compensation Plan and the RSOP. Annually,
NEOs may elect to defer some or all of their salary and AIP award to a SERP Il deferral account. NEOs whose base salary is
below the tax-qualified benefit plans' annual compensation limit may also elect to defer some or all of the SERP Il defined
contribution benefit. NEOs can select among different crediting rates to apply to deferral balances under the SERP Plans and
the investment options generally match the investment options available to all employees under the RSOP. These investment
options include mutual funds and similar investments. The NEOs may change their investment elections at any time. The
amount of the 2024 SERP Il defined contribution benefit received by each NEO is included in column (h) of the Summary
Compensation Table on page 58. The aggregate amount each NEO elected to defer and the amount that the Company
contributed to the SERP 1l in 2024 are shown in the Non-Qualified Deferred Compensation table on page 66.

Each NEO has elected a date when benefit payments from the NEQO's SERP | and SERP Il deferral accounts will commence
and has elected the form of benefit payment. SERP | and SERP Il deferral account benefit payments will not begin earlier than
the elected commencement date. NEOs may request an early distribution of some or all of their SERP | deferral account
balance upon a demonstrated severe financial need or, at any time prior to the elected commencement date, may elect an early
withdrawal of contributions made to their account prior to January 1, 2005, subject to a ten percent early withdrawal penalty.

NEOs may not elect to receive an early withdrawal of amounts contributed to their SERP Il deferral accounts after December 31,
2004, except that they may request early withdrawal in the event of an unforeseen emergency, which request is subject to the
approval of the ECHC Committee. Contributions made to a SERP |l deferral account after December 31, 2004, would be paid in
full upon a termination of the NEQO's employment in connection with a change in control.

NEOs may elect to receive their SERP deferral account balance in the form of either a lump sum or monthly installments over a
5-, 10-, or 15-year period, or a combination of lump sum payment and monthly installments.

NEOs' SERP balances for deferrals made on or before December 31, 2018, will receive a fixed

7.5 percent annual interest crediting rate until paid in full; SERP Il balances for deferrals made on or after January 1, 2019, will
be credited or debited with notional gains or losses until the balance has been paid in full.
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Non-Qualified Deferred Compensation—2024

(a) (b) (c) (d) (e) (9)
Company Aggregate Balance
Executive Contributions Aggregate Earnings as of

Name' Plan Contributions? in 20243 in 20244 December 31, 2024°
Bethany M. Owen SERP | — — $13,162 $120,735
SERP Il — $77,317 $98,356 $982,858
Steven W. Morris SERP | — — $334 $6,995
SERP Il — $19,411 $78,076 $1,648,275
Nicole R. Johnson SERP Il — $13,918 $14,033 $135,483
Joshua J. Skelton SERP Il $174,717 $5,362 $101,921 $857,320

Information for Mr. Scissons is not included in the table above because he does not yet have non-qualified deferred compensation.

For Mr. Skelton the amount shown in column (c) includes 50 percent of the annual incentive plan that was earned in 2024 (reported in column (f)
of the Summary Compensation Table on page 58).

The amounts shown in column (d) reflect SERP annual make-up awards that were earned in 2024 and automatically deferred in 2025 (reported
in column (h) of the Summary Compensation Table on page 58).

The amounts in column (e) represent unrealized and realized gains or losses based on the crediting rates associated with the investment funds
selected by each NEO.

The aggregate balances shown for SERP Il include compensation that was earned and deferred in 2022 and 2023, and reported in the Summary
Compensation Table under the applicable year in the following cumulative amounts:
Ms. Owen—$446,425, Mr. Morris—$128,914, Ms. Johnson—$97,432, and Mr. Skelton—$165,930. These amounts have since been adjusted for
investment performance (i.e., earnings and losses) and deferrals credited during 2024. The aggregate balances shown for the SERP | include
compensation that was earned prior to 2009; those balances have been adjusted subsequently for investment performance.
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POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE IN CONTROL

The NEOs are covered by the CIC Severance Plan. Under the CIC Severance Plan, a change in control generally means any
one of the following events:

* Acquisition of more than 50 percent of the total fair market value or total voting power of Common Stock by any
person, entity, or group acting together;

* Acquisition in any 12-month period of 40 percent or more of the Company's assets by any person, entity, or group
acting together;

* Acquisition in any 12-month period of 30 percent or more of the total voting power of Common Stock by any person,
entity, or group acting together; or

* A majority of members of the Board is replaced during any 12-month period by Directors whose appointment or
election is not endorsed by a majority of the members of the Board prior to the date of appointment or election.

Each NEO is entitled to receive specified benefits in the event the NEQ's employment is involuntarily terminated during the
period beginning six months before and ending two years after a change in control. An involuntary termination is deemed to
occur if (i) the Company terminates the employment of the NEO other than for cause, or (ii) the NEO resigns from their
employment with good reason. Cause generally includes reasons such as failure to perform duties, willful misconduct, or felony
convictions. Good reason generally means a material reduction in the NEO's responsibilities or authority; a material reduction in
their supervisory responsibilities or authority; a material reduction in base salary, incentive compensation, or other benefits; a
material breach by the Company of an agreement under which an NEO provides services; or reassignment to another
geographic location more than 50 miles from the NEQ's current job location.

Under the CIC Severance Plan, if a triggering event had occurred on December 31, 2024, Ms. Owen and Mr. Morris would have
been entitled to receive a lump-sum severance payment equal to two and one-half times their annual compensation as of
December 31, 2024. Mr. Scissons, Ms. Johnson, and Mr. Skelton would be entitled to a payment equal to two times their annual
compensation as of December 31, 2024. Annual compensation includes base salary and an amount representing a target award
under the annual incentive in effect for the year of termination. The CIC Severance Plan has a modified severance payment cap
that limits payments to a level below the safe harbor amount provided by Tax Code Section 280G if the NEO would retain a
greater after-tax amount than the after-tax amount that would be retained if the Company paid an unreduced benefit that was
subject to the excise tax.

As a condition of receiving payments under the CIC Severance Plan, participants must sign a waiver of
potential claims against the Company and must agree not to disclose confidential information, engage
in any business in competition with the Company for a period of one and a half years for Ms. Owen and
Mr. Morris and one year for all other NEQOs, recruit any employee or Director of the Company for
employment for a period of two years, or publicly disparage the Company.

The AIP and LTIP also have change in control features. Under the AIP, in the event of a change in control (as defined in the
AIP), any award earned based on actual results as of the date of the change in control will be prorated based on the number of
months in the performance year elapsed as of the date of the change in control. Under the LTIP, in the event of a change in
control (as defined in the LTIP), restrictions in RSU grants would be deemed to have expired upon the change in control and a
prorated number of the RSUs would immediately vest, unless the RSU grants were fully assumed by the successor corporation.
If the RSU grants were fully assumed, a prorated number of RSUs would immediately vest if the NEO's employment was
terminated by the successor corporation for reasons
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other than cause within 18 months of the change in control. If a change in control were to occur, PSAs would immediately pay
out on a prorated basis at the greater of target level or the level earned, based on then-current TSR ranking and then-current
EPS CAGR results. PSA awards granted following the

execution of the Merger Agreement are not subject to such treatment; any such awards are converted

to time-vesting cash awards based on deemed achievement of the target level of performance.
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Estimated Potential Payments Upon Termination Associated with a Change in Control

The table below illustrates the value that would have been received by NEOs if a change in control had occurred on
December 31, 2024, and if, as a result, the NEQO's employment had been terminated on the same date. The amounts and
narrative disclosure set forth below do not specifically describe compensation and benefits that will or may be payable to our
NEOs in connection with the Merger. Those estimates (which, in accordance with SEC rules, are based on different
assumptions) are included in the Company’s definitive proxy statement filed with the SEC on July 10, 2024.

Ms. Owen Mr. Scissons Mr. Morris Ms. Johnson Mr. Skelton

Severance Payment' $4,412,980 $870,025 $1,966,327 $1,327,246 $1,096,005

Annual Incentive Plan? — — — — —
Performance Shares® $1,635,307 $156,039 $519,989 $431,360 $285,026
Unvested RSUs* $312,942 $37,707 $105,911 $82,864 $57,512

SERP Il Pension® — — — — —

SERP Il Defined Contribution® — — — — —
Benefits® $44,310 $58,930 $75,649 $65,184 $61,879

Outplacement Services’ $25,000 $25,000 $25,000 $25,000 $25,000

Total Payments? $6,430,539 $1,147,701 $2,692,876 $1,931,654 $1,525,422

' The values for severance payments were calculated based on December 31, 2024, base salary, target annual incentive, and the applicable severance
benefit multiple of salary. Under the CIC Severance Plan, if payments constitute "excess parachute payments" within the meaning of Tax Code Section
280G, the payments would be reduced only if the NEO would receive a greater net after-tax benefit than they otherwise would receive with no reduction in
payments. The amounts shown above reflect no such reductions.

2 The performance period ended on December 31, 2024. Therefore, no benefit acceleration would have occurred under this scenario.

3 Qutstanding performance shares for the 2022-2024, 2023-2025, and 2024-2026 performance periods would accelerate under this scenario. Under the
LTIP, if a change in control and employment termination were to occur, performance shares would be paid on a prorated basis based on the number of
months that had transpired as of December 31, 2024, for each applicable three-year performance period and the award values shown reflect this
proration. In this scenario, under the LTIP, performance shares would be paid using the greater of actual performance or target as of December 31, 2024.
The award values shown for PSAs based on the TSR metric were calculated based on target TSR performance for the 2022-2024 performance period,
2023-2026 performance period, and the 2024-2027 performance period. The award values shown for PSAs based on the EPS CAGR metric were
calculated based on target EPS CAGR performance for the 2022-2024 performance period, 139 percent of target for the 2023-2025 period, and target for
the 2024-2026 performance period. All PSA award values shown reflect the $64.80 closing price of Common Stock on December 31, 2024.

4 Under the LTIP, if a change in control and employment termination were to occur, unvested RSUs would vest and be payable on a prorated basis based

on the number of months that had transpired between the start of the three-year vesting period and December 31, 2024, relative to the full three-year

vesting period.

The CIC Severance Plan does not provide for any additional age or service credit for supplemental executive retirement benefits under the SERP.

The values for benefit payments were based on the applicable severance multiplier times the sum of (i) medical, dental, and basic group term life

insurance benefit premiums, and (i) Company contributions under the Flexible Compensation Plan.

7 The Company will pay outplacement directly to service providers up to the amount shown for the cost of outplacement services provided to the NEOs. No
amount will be paid unless the NEO utilizes outplacement services within the time frame specified in the CIC Severance Plan.

8 The CIC Severance Plan provides that if payments are delayed as a result of Tax Code Section 409A, interest is required to be paid at the short-term
applicable federal rate. The amounts shown exclude interest.

o o
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Estimated Potential Payments Upon Termination Due to Retirement, Disability, or Death

If NEOs were to retire, become disabled, or die, they would remain eligible to receive a prorated AIP award, based on actual
year-end results. They would also be entitled to receive prorated PSAs if PSA goals are achieved at the conclusion of the
applicable three-year performance period. Upon an NEO's retirement, disability, or death, the LTIP provides for immediate,
accelerated vesting of RSUs, on a prorated basis.

The following table illustrates the value each NEO would have received in connection with accelerated vesting and payments
triggered by a retirement, disability, or death had the event occurred on December 31, 2024.

Ms. Owen Mr. Scissons Mr. Morris Ms. Johnson Mr. Skelton

Annual Incentive' — — _ — _
Performance Shares? $1,103,515 $95,352 $342,682 $283,920 $205,831
Unvested RSUs® $312,942 $37,707 $105,911 $82,864 $57,512
Total Payments $1,416,457 $133,059 $448,593 $366,784 $263,343

Because the annual performance period ended on December 31, 2024, no acceleration of benefits would have occurred.

Outstanding performance shares for the performance periods 2022-2024, 2023-2025, and 2024-2026 would be earned on a prorated basis under this
scenario if TSR and EPS CAGR performance goals were achieved at the conclusion of each

three-year performance period. The award values shown for PSAs based on the TSR metric were calculated based on TSR performance of 89.9 percent
of target for the 2022-2024 performance period, 100 percent of target for the 2023-2025 performance period, and threshold performance for the 2024-
2026 performance period. The award values shown for PSAs based on the EPS CAGR metric were calculated based on no performance payout for the
2022-2024 performance period, 139 percent of target for the 2023-2025 period, and threshold performance for the 2024-2026 performance period. For all
NEOs, PSA award values were calculated using $64.80, the closing price of Common Stock on December 31, 2024.

For all NEOs, the values shown reflect the $64.80 closing price of Common Stock on December 31, 2024.

IN)
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CEO PAY RATIO

Employees drive ALLETE’s success. Our compensation strategy is designed to compensate all employees appropriately and
competitively. When determining employee compensation, we consider multiple factors including market data, job
responsibilities, experience, performance, and internal equity.

For purposes of this CEO pay ratio disclosure, we have used the same median employee identified in 2023. Because there has
been no material change in our employee population or our employee compensation arrangements, and there have been no
material change in the median employee's circumstances, we believe that using the same median employee is appropriate for
our 2024 pay ratio disclosure. ALLETE's median employee was identified in 2023 by computing the median annual W-2
Medicare reported wages for all employees, other than the CEO, who were employed on December 15, 2023, which was the
last day of ALLETE's 2023 payroll reporting period. We did not make assumptions, adjustments, or estimates; nor did we
annualize compensation for any full-time employee who was not employed for all of 2023.

We calculated the median employee's 2024 annual total compensation using the same methodology used to report the NEO's
compensation in the Summary Compensation Table on page 58. The total compensation reported in column (i) of the Summary
Compensation Table for Ms. Owen in 2024 is $3,720,063. This amount is 27 times that of the median employee’s 2024 total
compensation of $138,809.

We believe the pay ratio disclosed above is a reasonable estimate calculated in accordance with SEC rules, based on our
records and the methodology described above. The SEC rules for identifying the median employee and calculating the pay ratio
based on that employee’s annual total compensation allow companies to use a variety of methodologies, to apply various
assumptions, and to make reasonable estimates and exclusions. The application of various methodologies, assumptions,
estimates, and exclusions may result in significant differences in the results reported by SEC reporting companies. For this
reason, the CEO pay ratio reported by other companies may not be comparable to the pay ratio reported above.
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PAY VERSUS PERFORMANCE

In accordance with rules adopted by the SEC pursuant to the Dodd-Frank Wall Street Reform and Consumer Protection Act of
2010, the following disclosure is provided regarding “compensation actually paid” for (i) ALLETE's CEO ("PEO") and (ii)
ALLETE's NEOs other than the PEO on an average basis, as well as certain Company performance measures for the past four

fiscal years.

Refer to our CD&A starting on page 34 for a complete description of how executive compensation relates to Company
performance and how the ECHC Committee makes its compensation decisions.

(a) (b1) (b2) (c1) (c2) (d) (e) () (9) (h) (i)
Value of Initial
Fixed $100
Investment
Average .
Summary Summary Summary Average Based on:
Compensation Compensation Compensation Compensation Compensation Compensation
Table Total for Table Total for Actually Paid Actually Paid Table Total for Actually paid Peer Net
PEO! PEO? to PEQ"S to PEO 28 Non-PEO Non-PEO Company Income
(Ms. Owen)  (Mr. Hodnik)  (Ms. Owen) (Mr. Hodnik) NEOs* NEOs® TSR TSR®  (millions) EPS
2024 $3,719,976 —  $2,951,380 —  $1,076,422 $910,470 $99 $114  $179 $3.10
2023 $3,574,742 —_ $3,889,182 — $1,165,708  $1,243,133 $89 $98 $247 $4.30
2022 $2,338,422 —  $2,466,968 — $805,560 $741,696 $90 $111  $189 $3.38
2021 $2,578,539 —  $2,174,091 — $924,190 $853,982 $88 $114  $169 $3.23
2020  $1,985,344  $3,312,220  $1,481,717  $1,328,953 $949,548 $685,329 $80 $99  $165 $3.18

' Ms. Owen was elected CEO effective February 3, 2020, and has served as CEO since that date.

2

3, 2020, to December 31, 2020. Consistent with SEC rules, we have included
Mr. Hodnik's total 2020 compensation in the columns (b2) and (c2).
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3 The dollar amounts shown in the table above do not reflect the actual amount of compensation earned by or paid to Ms. Owen or Mr. Hodnik, as
applicable, during the applicable year. To calculate the amounts shown in the "Compensation Actually Paid to PEO" columns (c1) and (c2), amounts were
deducted from and added to, as applicable, the amount in the corresponding "Summary Compensation Table Total Compensation for PEO" columns (b1)
and (b2) as shown in the following table:

2024 2023 2022 2021 2020
PEO PEO PEO PEO PEO PEO
(Ms. Owen) (Ms. Owen) (Ms. Owen) (Ms. Owen) (Ms. Owen) (Mr. Hodnik)

Total Compensation from Summary
Compensation Table $3,719,976 $3,574,742 $2,338,422 $2,578,539 $1,985,344 $3,312,220

Adjustments for Pension

Amounts Reported in "Change in Pension
Value" Column of Summary Compensation
Table $(2,322) $(75,329) — $(385,368) $(307,375) $(1,766,933)

Current Year Service Cost — — — — _ —

Prior Service Cost Impacting Current Year — — — — — —
Adjustments for Equity Awards®

Amounts Reported in "Stock Awards" Column

of the Summary Compensation Table $(1,378,138) $(963,802) $(797,313) $(757,908) $(596,185) $(414,543)
Year-end Fair Value of Unvested Awards
Granted in the Current Year $891,467 $1,031,423 $839,445 $753,194 $425,474 $317,983

Year-Over-Year Difference of Year-End Fair

Values for Unvested Awards Granted in Prior

Years $(262,484) $392,710 $(49,272) $(18,216) $(33,165) $(159,667)
Fair Values at Vesting Date for Awards

Granted and Vested in Current Year — — _ — _ —

Difference in Fair Values Between Prior Year-
End Fair Values and Vesting Date Fair Values
for Awards Granted in Prior Years $(17,119) $(70,562) $135,686 $3,850 $7,624 $39,893

Forfeitures During Current Year Equal to Prior
Year-End Fair Value — — — — — —

Dividends or Dividend Equivalents Not
Otherwise Included in the Total Compensation — — — — — —

Compensation Actually Paid
(as calculated) $2,951,380 $3,889,182 $2,466,968 $2,174,091 $1,481,717 $1,328,953

@ Equity valuation assumptions for calculating "compensation actually paid" are not materially different from grant date valuation assumptions.

4 Non-PEO NEOs include the following individuals for each year as shown below:
2024: Mr. Scissons, Mr. Morris, Ms. Johnson, and Mr. Skelton.
2023: Mr. Morris, Margaret A. Thickens (retired Vice President, Chief Legal Officer, and Corporate Secretary,
Ms. Johnson, and Mr. Skelton.
2022: Mr. Morris, Ms. Thickens, Ms. Johnson, Mr. Cutshall, and Robert J. Adams, retired Senior Vice President
and former CFO.
2021: Mr. Adams, Ms. Johnson, Mr. Morris, and Ms. Thickens.
2020: Mr. Adams, Ms. Johnson, Mr. Morris, and Ms. Thickens.
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The dollar amounts shown in the table above do not reflect the actual amount of compensation earned by or paid to Ms. Owen or Mr. Hodnik, as

applicable, during the applicable year. To calculate the amounts shown in the "Average Compensation Actually Paid to Non-PEO NEOs" column (e),
amounts were deducted from and added to (as applicable) the amount shown in the "Average Summary Compensation Table Total Compensation for Non-

PEO NEOs" column (d) as shown in the following table:

2024 2023 2022 2021 2020
Average Average Average Average Average
Non-PEO NEOs Non-PEO NEOs Non-PEO NEOs Non-PEO NEOs Non-PEO NEOs

Total Compensation from Summary Compensation Table $1,076,422 $1,165,708 $805,560 $924,190 $949,548
Adjustments for Pension

Amounts Reported in "Change in Pension Value" Column of

Summary Compensation Table — $(13,083) — $(65,409) $(187,761)

Current Year Service Cost — — — — —

Prior Service Cost Impacting Current Year — — — — —
Adjustments for Equity Awards®

Amounts Reported in "Stock Awards" Column of Summary

Compensation Table $(334,616) $(241,002) $(229,859) $(243,621) $(217,331)

Year-end Fair Value of Unvested Awards Granted in the Current

Year $216,059 $257,892 $180,751 $242,101 $155,102

Year-Over-Year Difference of Year-End Fair Values for

Unvested Awards Granted in Prior Years $(47,070) $90,343 $(38,376) $(5,467) $(18,071)

Fair Values at Vesting Date for Awards Granted and Vested in

Current Year — — $2,625 — —

Difference in Fair Values Between Prior Year-End Fair Values

and Vesting Date Fair Values for Awards Granted in Prior Years $(325) $(16,725) $20,995 $2,188 $3,842

Forfeitures During Current Year Equal to Prior Year-End Fair

Value — — — — —

Dividends or Dividend Equivalents Not Otherwise Included in

the Total Compensation — — — — —
Compensation Actually Paid (as calculated) $910,470 $1,243,133 $741,696 $853,982 $685,329

@ Equity valuation assumptions for calculating "compensation actually paid" are not materially different from grant date valuation assumptions.

8 The peer group is comprised of the companies in the Philadelphia Utility Index.
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The following three graphs describe the relationship between "compensation actually paid" to the PEOs, as calculated in
accordance with the SEC rules, and the average of "compensation actually paid" to the NEOs other than the PEOs, as
calculated in accordance with SEC rules, and the TSR, net income, and EPS information presented in the Pay Versus

Performance table on page 72.

Compensation Actually Paid and TSR

We believe that the increases in the Company's TSR over the four-year period 2020 through 2022 generally align with
compensation actually paid to our PEOs and non-PEO NEOs over this same period. As described in our CD&A, a significant
portion of our NEOs’ compensation is based on long-term equity-based incentives that include both performance-based PSAs
and time-based RSUs. Also as discussed in our CD&A, PSAs are paid based, in part, on achievement of a relative TSR goal.
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Compensation Actually Paid and Net Income

As the below chart illustrates, changes compensation actually paid for our PEOs and for our non-PEO NEOs are generally
aligned with performance on net income. As discussed in our CD&A, our AIP is most heavily weighted toward financial
performance measured by net income.
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Compensation Actually Paid and EPS

We have identified EPS as our company-selected measure that represents, in our view, the most important additional financial
measure used to link compensation actually paid to Company performance. As discussed in the CD&A, performance for PSAs is
measured, in part, by EPS CAGR. The ECHC Committee selected EPS CAGR because it measures, in absolute terms, how the
Company's EPS over the PSAs' three-year performance period compares to our established long-term growth objectives. As the
table below shows, relative changes in compensation actually paid generally align with relative changes in the Company’s EPS
over each of the last four years.
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Financial Performance Measures
In our assessment, the most important financial performance measures used to link compensation actually paid to our NEOs in
2024, as calculated in accordance with the SEC rules, to our performance were, in unranked order:

+ TSR

* Net Income

+ EPS CAGR

» Cash from Operating Activities
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DIRECTOR COMPENSATION

The ECHC Committee has primary responsibility for developing and evaluating the non-employee Director compensation
program, which is then approved by the Board. The ECHC Committee reviews non-employee Director compensation annually.
The ECHC Committee receives advice from its independent compensation consultant, Pearl Meyer, to help ensure that non-
employee Director compensation is market-based, aligned with shareholder interests, and consistent with our compensation
principles. Pearl Meyer reviews each director compensation element and total director compensation, comparing those to the
director compensation of the same group of peer companies used in connection with designing ALLETE's executive
compensation. See “Process for Determining Executive Compensation" section, page 38, for the list of the peer group
companies. Pearl Meyer also examines director compensation data from similarly-sized companies in all industries. The ECHC
Committee reviews Pearl Meyer's benchmarking report and determines whether to recommend to the Board any changes to
non-employee Director compensation.

As discussed in the proxy statement for the 2024 annual meeting of the shareholders, based on its review and evaluation in
October 2022, the ECHC Committee determined that compensation for non-employee Directors was below the market median.
To align compensation more closely to the market median, effective January 1, 2023, the Board approved a 12.8 percent
increase to the stock retainer ($110,000 compared to $97,500 in 2022) and a 6.2 percent increase to the cash retainer ($85,000
compared to $80,000 in 2022) for non-employee Directors. Additionally, to better align with benchmarking data for Lead Director
compensation, the ECHC Committee reduced the additional Lead Director cash retainer from $40,000 to $25,000 and added
individual committee retainers. There have been no changes to the non-employee Director compensation since January 1,
2023.

The following table sets forth the non-employee Director compensation earned in 2024
Director Compensation—2024

(a) (b) (c) (d)
Fees Earned or Stock

Name' Paid in Cash? Awards?3 Total
George G. Goldfarb $107,000 $110,000 $217,000
James J. Hoolihan $95,000 $110,000 $205,000
Madeleine W. Ludlow $110,000 $110,000 $220,000
Charles R. Matthews $105,000 $110,000 $215,000
Susan K. Nestegard $140,000 $110,000 $250,000
Douglas C. Neve $105,000 $110,000 $215,000
Barbara A. Nick $105,000 $110,000 $215,000
Robert P. Powers $102,500 $110,000 $212,500
Charlene A. Thomas $105,000 $110,000 $215,000

T Ms. Owen is not included in this table because she was an NEO and her compensation is fully discussed in the CD&A starting on page 34 and reflected in
the Summary Compensation Table on page 58.

2 Mr. Matthews, Ms. Nestegard, and Mr. Powers elected to defer their 2024 stock retainer; Mr. Mathews elected to defer his 2024 cash retainers. These
amounts were deferred under the Deferral Plan II.

3 For all Directors, the amounts shown in column (c) reflect the grant date fair value of the annual stock retainer paid on
June 3, 2024. On that date, Directors each received 1,742.712 shares of Common Stock valued based on a share price of $63.12 (the five-day average
closing price, including the date that is ten calendar days prior to June 3, 2024).

Employee Directors receive no additional compensation for their services as Directors. Accordingly, Ms. Owen received no

additional compensation in 2024 for her service on the Board and her 2024 compensation is covered in detail in the CD&A
starting on page 34.
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Under the terms of the ALLETE Director Stock Plan, ALLETE pays each non-employee Director an annual retainer fee, a portion
of which is paid in cash and a portion of which is paid in Common Stock as set forth below:
Non-Employee Director Retainers—2024

Cash Stock
All Directors $85,000 $110,000
Lead Director (Additional) $25,000 —

We also pay each non-employee Director an annual cash retainer for each committee membership and committee chair
assignment, which they may elect to receive all or part of the cash portions of their retainer fees in Common Stock, as set forth
below:

Non-Employee Committee Retainers—2024

Member Additional Chair Retainer
Audit Committee $10,000 $12,000
Executive Compensation and Human Capital Committee $10,000 $7,500
Corporate Governance and Nominating Committee $10,000 $5,000

The Lead Director receives her designated cash retainer, the Director cash retainer, the Director stock retainer, and a retainer for
each committee.

The Company provides a deferral account benefit to the Directors under the terms of the Deferral Plan II. Effective January 1,
2005, the Company established Deferral Plan Il to comply with Section 409A of the Tax Code. Deferral Plan Il governs all cash
retainers initially deferred after December 31, 2004. On May 1, 2009, the Board amended Deferral Plan |l to permit Directors to
elect to defer their stock retainers.

Annually, non-employee Directors may elect to defer to a Deferral Plan Il cash account some or all of their cash retainer fees.
Directors can select among different investment crediting rates to apply to deferral cash account balances under the Deferral
Plan II. These investment options include mutual funds and similar investments. The Directors may change their investment
elections at any time.

Annually, non-employee Directors also may elect to defer to a Deferral Plan Il stock account some or all of their stock retainer
fees. Deferred stock retainer fees are credited to a Director's stock account, which has a single investment option that mirrors
the performance of our Common Stock and is credited with dividend equivalents equal to cash dividends that are declared and
paid on our Common Stock.

Non-employee Directors elect a date when benefit payments from their Deferral Plan Il accounts will commence and the form of
benefit payment. Generally, Deferral Plan Il account benefit payments will not begin earlier than the elected commencement
date. Non-employee Directors may not elect to receive an early withdrawal of amounts contributed to their Deferral Plan |l
account after January 1, 2005, except that they may request an early withdrawal in the event of an unforeseen emergency,
which request is subject to the approval of the ECHC Committee.

Non-employee Directors may elect to receive their Deferral Plan cash and stock account balances in the form of either a lump
sum payment or annual installments over a 5-, 10-, or 15-year period, or a combination of both. A Director's Deferral Plan cash
account balance will be credited or debited with notional gains or losses until the balance has been paid in full. Directors will
receive dividend equivalents on their Deferral Plan Il stock account balances until paid in full.
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ITEM NO. 3—APPROVAL OF THE ALLETE EXECUTIVE LONG-TERM INCENTIVE
COMPENSATION PLAN

Explanatory Note

Solely as a precautionary measure, we are asking shareholders to approve a new executive compensation plan. The ALLETE
Executive Long-Term Incentive Compensation Plan is designed to replace the current LTIP, which by its terms does not allow for
any new grants after December 31, 2025, the ten-year anniversary of the current LTIP's effective date. There is a possibility that
the Merger will not be completed by December 31, 2025. In that case, absent an approval of this Item No. 3, we would no longer
have a shareholder-approved equity compensation plan and would be unable to continue operating our equity compensation
program.

Accordingly, on January 29, 2025, the Board adopted the ALLETE Executive Long-Term Incentive Compensation Plan, subject
to shareholder approval at the 2025 Annual Meeting. If approved by the affirmative vote of the greater of (1) a majority of the
shares present or represented by proxy and entitled to vote on this proposal, or (2) a majority of the minimum number of shares
entitled to vote that would constitute a quorum for the transaction of business at the Annual Meeting, the plan will not become
effective until January 1, 2026. This delayed effective date means that if the Merger closes on or before January 1, 2026, the
plan will never become effective and no awards will be made thereunder. The following summary and request for approval
should be read in this context.

To distinguish between the current LTIP and the ALLETE Executive Long-Term Incentive Compensation Plan that you are being
asked to approve at the 2025 Annual Meeting, the summary and discussion below refers to the former as the "Prior Plan" (which
is the current LTIP) and to the latter as the "2026 LTIP."

Summary of the 2026 LTIP

The terms of the 2026 LTIP are substantially identical to those of the Prior Plan, other than with respect to expiration date and
number of shares reserved. The material features of the 2026 LTIP are summarized below. This summary is not intended to be
a complete description of the 2026 LTIP and is qualified, in its entirety, by reference to the text of the 2026 LTIP, which is set
forth in Appendix A to this Proxy Statement. The terms of the 2026 LTIP are substantially identical to those of the Prior Plan,
other than with respect to expiration date and number of shares reserved.

Purpose. The purpose of the 2026 LTIP is to promote the success and enhance the value of the Company by linking
participants' personal interests to those of Company shareholders and customers, providing participants with an incentive for
outstanding performance. As discussed in the Compensation Discussion and Analysis starting on page 58, long-term equity
compensation plays an important part in ALLETE's pay-for-performance philosophy. The 2026 LTIP, if approved and made
effective, will permit grants of RSUs, restricted stock, PSAs, performance units, non-incentive stock options, incentive stock
options, stock appreciation rights, and other stock or cash grants. The 2026 LTIP is further intended to enhance the Company's
ability to attract and retain exceptionally qualified individuals upon whom the Company's sustained progress, growth and
profitability largely depend. The 2016 LTIP will not be utilized if the Merger closes on or before January 1, 2026; the Company’s
long-term incentive program following the Merger will be determined in the future.

Administration. The 2026 LTIP will be administered by the ECHC Committee, which is comprised solely of Directors who are: (a)

"non-employee directors" as contemplated by Rule 16b-3 under the Exchange Act and (b) "independent directors" as
contemplated by Section 303A.02 of the NYSE Listed Company Manual.
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The ECHC Committee's authority under the 2026 LTIP will include the right to: make grants; determine the size and types of
grants; establish terms and conditions for each grant; interpret the plan and any agreement or instrument entered into pursuant
to the plan; establish, amend or waive plan administration rules; amend the terms and conditions of any outstanding grant; delay
issuance of Common Stock or suspend a participant’s right to exercise a grant to comply with applicable laws; determine the
duration and purposes of leaves of absence that may be granted to a participant without constituting termination of his or her
employment for plan purposes; authorize any person to execute, on behalf of the Company, any instrument required to carry out
the plan's purposes; correct any defect, supply any omission, or reconcile any inconsistency in the plan or any grant; make
determinations that it determines to be necessary or advisable for the plan administration; and address participants'

claims, including resolving disputed issues of fact.

The ECHC Committee may, in its sole discretion, delegate any or all of its authority to administer the plan to any other persons
or committee; provided, however, that any delegation will only be permitted to the extent permissible under applicable securities
laws and NYSE rules.

Shares Available for Grants. Subject to adjustment as provided in the 2026 LTIP, the aggregate number of Common Stock
shares that will be available for issuance through grants made pursuant to the 2026 LTIP will be the sum of: (1) 350,000
Common Stock shares newly authorized by shareholders with the 2026 LTIP and (2) any Common Stock shares previously
authorized for grants pursuant to the Prior Plan that either remain available for issuance as of the effective date of the 2026 LTIP
or are subject to outstanding grants that subsequently terminate by expiration, forfeiture, or otherwise without the issuance of
such shares.

Common Stock shares subject to a grant will not be made available again for issuance pursuant to the 2026 LTIP if those shares
are: subject to a stock option or a stock-settled stock appreciation right and were not issued upon the settlement or exercise of
such option or stock appreciation right; delivered to or withheld by the Company to pay the exercise price or the withholding
taxes related to a stock option or stock appreciation right; or repurchased on the open market with the proceeds of an option
exercise.

Shares related to a grant that terminates by expiration, forfeiture, cancellation, or otherwise without the issuance of such shares
will be available again for grants.

Eligibility. The ECHC Committee may select any employee (as defined in the 2026 LTIP) to receive a Grant, provided, however,
that ISOs may only be awarded to employees of the Company or a subsidiary within the meaning of Section 422 of the Tax
Code.

As of the Record Date of this Proxy Statement, six executive officers and approximately forty-five other employees could be
eligible to participate in the 2026 LTIP. Because our executive officers are eligible to receive awards under the 2026 LTIP, they
may be deemed to have a personal interest in the approval of this Item No. 3.

Award Types.
* RSUs and Restricted Stock. Grants of RSUs represent the future right to receive Common Stock, an equivalent cash
value, or a combination of Common Stock and cash. Grants of restricted stock represent a current award of Common
Stock. Each RSU or restricted stock award will be subject to certain restrictions and risk of forfeiture according to terms
set by the ECHC Committee in the grant. The ECHC Committee may permit a participant to defer payment of Common
Stock related to an RSU so long as such deferral is made pursuant to a deferred compensation plan offered by the
Company and satisfies the requirements of Tax Code Section 409A.
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Performance Shares and Performance Units. Grants of PSAs or performance units represent the future right to earn
Common Stock, an equivalent cash value, or a combination of Common Stock and cash based on achieving
performance goals over a specified performance period, both as set by the ECHC Committee in the grant.

Stock Options and Stock Appreciation Rights. Grants of stock options give the participant the right to purchase Common
Stock at a specified price during specified time periods. Grants of SARs give the participant the right to receive for each
SAR the excess, if any, of the fair market value of one share of Common Stock on the date of exercise over the base
price of the SAR. The exercise price of a stock option or the base price of a SAR granted under the 2026 LTIP may not
be less than the fair market value of the Common Stock on the date of grant. Stock option and SAR grants will have a
maximum duration of ten years.

Other Grants. The ECHC Committee may make other grants that can include, without limitation, grants of Common
Stock based on certain conditions, cash payments based on attaining performance goals or other criteria, and the
payment of Common Stock in lieu of cash under other Company incentive or bonus programs. Payment or settlement of
any such grants will be made in the manner and at such times as the ECHC Committee may determine.

Performance Goals. The ECHC Committee may make grants of performance-based compensation. Performance goals for such

grants may be based on one or more of the following criteria:

total shareholder return (i.e., increase in shareholder value measured by adding Common Stock appreciation and
declared dividends);

return on invested capital, assets, or net assets;
share earnings;

cash flow;

cost of services to consumers;

revenue;

sales;

operating income;

net income;

stock price;

return on shareholders’ equity;

economic value created;

customer satisfaction;

customer service quality; or

operating effectiveness.

Shareholder Rights. Except as provided in the plan or a grant pursuant to the plan, no participant will have any Common Stock
subject to such grant or any of the rights of a shareholder unless and until such participant has satisfied all requirements for
exercise or vesting of the grant pursuant to its terms, shares have actually been issued, restrictions imposed on the shares, if
any, have been removed, and the Common Stock is entered in the records of the duly authorized transfer agent of the
Company.

Dividend Equivalents. Participants receiving a grant (other than stock options or SARs) may be entitled to receive dividend
equivalents, and the ECHC Committee may provide that such amounts (if any) shall be deemed to have been reinvested in
additional Common Stock shares or otherwise

reinvested. Dividends or dividend equivalents shall only become payable if and to the extent the underlying grant vests,
regardless of whether or not vesting is contingent upon continued employment, the achievement of performance goals, or both.
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Limits on Awards. The 2026 LTIP contains the following limitations:

*  No more than an aggregate of 500,000 Common Stock shares may be issued under ISOs.

* The maximum number of Common Stock shares subject to either RSUs or Restricted Stock Grants that may be granted
to any single participant during any one calendar year is 200,000.

+ The maximum amount of performance units to be settled in cash that may be granted to any single participant during any
one calendar year is $2,500,000.

+ The maximum number of Common Stock shares subject to either PSAs or Performance Units to be settled in Common
Stock that may be granted to any single participant during any one calendar year is 200,000.

+ The maximum number of Common stock shares subject to either stock options or SARs that may be granted to any
single participant during any one calendar year is 200,000.

+ The maximum amount of cash-denominated other awards granted to any single participant during any one calendar year
is $2,500,000.

* The maximum number of Common Stock shares subject to share-denominated other grants which may be granted to
any single participant during any one calendar year is 200,000.

Restrictions on Transfer. Except as provided by the ECHC Committee, no grant and no right under any such grant will be
assignable, alienable, saleable, or transferable by a participant other than by will or by the laws of descent and distribution. If so
determined by the ECHC Committee, a participant may, however, in the manner established by the ECHC Committee, designate
a beneficiary or

beneficiaries to exercise the rights of the Participant with respect to any grant upon the participant's death. Each grant, and each
right under any grant, will be exercisable during the participant’s lifetime, only by the participant or, if permissible under
applicable law, by the participant’'s guardian or legal representative. The ECHC Committee may impose such restrictions on any
Common Stock acquired pursuant to a grant as it deems advisable, including, without limitation, restrictions to comply with
applicable federal securities laws, with the requirements of any stock exchange upon which such the Common Stock is then
listed, and with any blue sky or state securities laws applicable to such

Common Stock.

Hedging, Pledging,_.and Short Sales Prohibited. No grant and no right under any such grant may be pledged, alienated,
attached, or otherwise encumbered. Any purported pledge, alienation, attachment, or encumbrance will be void and
unenforceable against the Company or any subsidiary of the Company.

Compensation Recovery Policy. Incentive award grants made pursuant to the 2026 LTIP will be subject to the Compensation
Recovery Policy, which is discussed in detail the Compensation Discussion and Analysis on page 58.

Termination of Employment. Each grant will set forth the extent to which the right to vest, exercise or receive payout of a grant
will continue following termination of the participant's employment with the Company, and any forfeiture provisions. Such
provisions shall be determined by the ECHC Committee, shall be included in the Grant, need not be uniform among all grants or
among participants, and may reflect distinctions based on the reasons for termination of employment.
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Change in Control. Subject to the provisions of the Merger Agreement, unless specifically prohibited by the plan or unless the
ECHC Committee provides otherwise prior to the change in control, upon the occurrence of a change in control:

* Any period of restriction and other restrictions imposed on RSUs and Restricted Stock shall be deemed to have expired.
No period of restriction and other restrictions will be deemed to have expired, however, if and to the extent that an RSU
or restricted stock grant is, in connection with the change in control, fully assumed by the successor corporation or
parent thereof. In such case, any period of restriction and other restrictions imposed on RSUs and restricted stock shall
be deemed to have expired upon a participant's termination of employment by the successor corporation for reasons
other than cause within 18 months following the occurrence of the change in control;

»  With respect to outstanding grants of PSAs, performance units and other performance-based grants, the ECHC
Committee (i) shall determine the greater of (x) the payout at 100% of the number of PSAs or performance units granted
for the entire performance period and (y) the payout based upon actual performance for the performance period ending
as of the effective date of the change in control (in either case after giving effect to the accumulation of dividend
equivalents), and (ii) shall pay to the participants the greater of such amounts, prorated based upon the number of
complete and partial calendar months within the performance period which have elapsed as of the effective date of the
change in control in relation to the number of calendar months in the full performance period. Payment shall be made in
cash or in stock as determined by the ECHC Committee;

» All earned PSAs, performance units, and other performance-based grants (as increased by any dividend equivalents to
the date of payment) not yet paid out shall be paid out immediately, in cash or in stock, as determined by the ECHC
Committee; and

* Any and all stock options and SARs shall become immediately exercisable.

Adjustments. In the event of a transaction between the Company and its shareholders that causes the per share value of
Common Stock to change (including, without limitation, a merger, reorganization, recapitalization, stock dividend, extraordinary
cash dividend, stock split, reverse stock split, spin-off), the ECHC Committee will make adjustments and other substitutions to
the 2026 LTIP and to grants as the ECHC Committee deems equitable or appropriate. Such adjustments may include, without
limitation, adjustments in: the aggregate number, class, and kind of securities that may be delivered, in the aggregate or to any
one participant; and in the number, class, kind, and option or exercise price

of securities subject to outstanding grants.

Prohibition on Repricing or Cash Buyouts. Other than as part of an adjustment in connection with a transaction described above,
at any time when the exercise price of a stock option or SAR is above the fair market value of Common Stock, the Company
shall not, without shareholder approval, reduce the purchase price of such stock option or SAR and shall not exchange such
stock option or SAR for a new grant with a lower (or no) purchase price or for cash.

Tax Withholding. The Company will have the power and the right to deduct or withhold, or require a participant to remit to the
Company, an amount sufficient to satisfy federal, state, and local taxes (including the participant's FICA obligation) required by
law to be withheld with respect to a grant; provided, however, with respect to any grant that is subject to Tax Code Section 409A,
the Company may, to the extent permitted by Section 409A, permit the acceleration of the time or schedule of a payment to pay
the FICA amount, and any related income tax at source imposed by Tax Code Section 3401 on the FICA amount.
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With respect to withholding required upon the exercise of stock options or SARs, upon the vesting of RSUs, the lapse of
restrictions on Restricted Stock, or upon any other taxable event arising out of or as a result of grants, participants may elect,
subject to the approval of the ECHC Committee, to satisfy the withholding requirement, in whole or in part, by having the
Company withhold Common Stock shares

having a fair market value on the date the tax is to be determined equal to the minimum statutory total tax which could be
imposed on the transaction; provided, however, with respect to any grant that is subject to Tax Code Section 409A, the
Company may, to the extent permitted by Section 409A, permit the acceleration of the time or schedule of a payment to pay the
FICA amount, and any related income tax at source imposed by Tax Code Section 3401 on the FICA amount. All elections shall
be made in writing, signed by the participant and irrevocable.

Claims Procedure. The 2026 LTIP sets forth mandatory claims procedures designed to reduce the likelihood of disputes
between a participant and the Company in connection with the plan and, to the extent a dispute arises, to lessen the time,
expense, complexity, and uncertainty associated with resolving the dispute. The claims procedures include the following: a one-
year limit on a participant's right to bring a claim; requirements as to the form of claim; a requirement that any dispute based on
a denied claim be resolved by binding arbitration; a six-month limit on a participant's right to request arbitration of a denied
claim; specific rules for arbitration; deference given to administrative decisions

unless they are arbitrary, capricious, or unlawful; and provisions related to venue, arbitration costs, and attorneys' fees.

Compliance with Tax Code Section 409A. Payments and benefits pursuant to the 2026 LTIP are intended to comply with Tax
Code Section 409A, to the extent it applies, or an exemption therefrom, and, accordingly, to the maximum extent permitted, the
plan will be interpreted and

be administered to be in compliance with that regulation.

Amendment, Modification, and Termination. The Board may amend, suspend, or terminate the plan in whole or in part at any
time; provided, however, that no amendment will be effective unless it has been approved by the requisite vote of the
shareholders of the Company entitled to vote thereon if such shareholder approval is required for the plan to comply with Tax
Code Section 422, Section 303A.08 of the NYSE Listed Company Manual, or any other applicable law, regulation, or rule. No
termination, amendment, or modification shall adversely affect in any material way any outstanding grant, without the written
consent of the participant holding such grant unless such termination, modification, or

amendment is required by applicable law.

New Plan Benefits

Any awards made pursuant to the 2026 LTIP will be made at the discretion of the ECHC Committee. It is not possible at present
to determine the amount or form of any award to be granted to any individual during the term of the 2026 LTIP.

US Federal Income Tax Consequences

The following is a summary of certain United States federal income tax consequences of awards granted to individual service
providers under the 2026 LTIP. It does not purport to be a complete description of all applicable rules, and those rules (including
those summarized here) are subject to change.

Options An optionee generally will not recognize taxable income upon the grant of a non-incentive option. Rather, at the time of
exercise of the option, the optionee will recognize ordinary income for income tax purposes in an amount equal to the excess, if
any, of the fair market value of the common shares purchased over the exercise price. We generally will be entitled to a tax
deduction at such time and in the same amount, if any, that the optionee recognizes as ordinary income. The optionee’s tax
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basis in any common shares received upon exercise of an option will be the fair market value of the common shares on the date
of exercise, and if the shares are later sold or exchanged, then the difference between the amount received upon such sale or
exchange and the fair market value of such shares on the date of exercise will generally be taxable as long-term or short-term
capital gain or loss (if the shares are a capital asset of the optionee) depending upon the length of time such shares were held
by the optionee.

Incentive stock options are eligible for favorable federal income tax treatment if certain requirements are satisfied. An incentive
stock option must have an option price that is not less than the fair market value of the stock at the time the option is granted,
and must be exercisable within ten years from the date of grant. An employee granted an incentive stock option generally does
not realize compensation income for federal income tax purposes upon the grant of the option. At the time of exercise of an
incentive stock option, no compensation income is realized by the optionee other than tax preference income for purposes of the
federal alternative minimum tax on individual income. If the shares acquired on exercise of an incentive stock option are held for
at least two years after grant of the option and one year after exercise, the excess of the amount realized on the sale over the
exercise price will be taxed as capital gain. If the shares acquired on exercise of an incentive stock option are disposed of within
less than two years after grant or one year of exercise, the optionee will realize taxable compensation income equal to the
excess of the fair market value of the shares on the date of exercise or the date of sale, whichever is less, over the exercise
price, and any additional amount realized will be taxed as capital gain.

Stock Appreciation Rights A participant who is granted a SAR generally will not recognize ordinary income upon receipt of the
SAR. Rather, at the time of exercise of such SAR, the participant will recognize ordinary income for income tax purposes in an
amount equal to the value of any cash received and the fair market value on the date of exercise of any shares received. We
generally will be entitled to a tax deduction at such time and in the same amount, if any, that the participant recognizes as
ordinary income. The participant’s tax basis in any common shares received upon exercise of a SAR will be the fair market
value of the shares of our common stock on the date of exercise, and if the shares are later sold or exchanged, then the
difference between the amount received upon such sale or exchange and the fair market value of such shares on the date of
exercise will generally be taxable as long-term or short-term capital gain or loss (if the shares are a capital asset of the
participant) depending upon the length of time such shares were held by the participant.

Restricted Stock A participant generally will not be taxed upon the grant of restricted stock, but rather will recognize ordinary
income in an amount equal to the fair market value of the shares at the time the shares are no longer subject to a “substantial
risk of forfeiture” (within the meaning of the Internal Revenue Code). The Company generally will be entitled to a deduction at
the time when, and in the amount that, the participant recognizes ordinary income on account of the lapse of the restrictions. A
participant’s tax basis in the shares will equal their fair market value at the time the restrictions lapse, and the participant’s
holding period for capital gains purposes will begin at that time. Any cash dividends paid on the restricted stock before the
restrictions lapse will be taxable to the participant as additional compensation (and not as dividend income). Under Section 83(b)
of the Internal Revenue Code, a participant may elect to recognize ordinary income at the time the shares of restricted stock are
awarded in an amount equal to their fair market value at that time, notwithstanding the fact that such shares of restricted stock
are subject to restrictions and a substantial risk of forfeiture. If such an election is made, no additional taxable income will be
recognized by such participant at the time the restrictions lapse, the participant will have a tax basis in the shares equal to their
fair market value on the date of their award, and the participant’s holding period for capital gains purposes will begin at that time.
We generally will be entitled to a tax deduction at the time when, and to the extent that, ordinary income is recognized by such
participant.
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RSUs In general, the grant of RSUs (including performance share units) will not result in income for the participant or in a tax
deduction for us. Upon the settlement of such an award in cash or shares, the participant will recognize ordinary income equal to
the aggregate value of the payment received, and we generally will be entitled to a tax deduction at the same time and in the
same amount.

Other Awards With respect to other awards granted under the 2026 LTIP, including stock bonuses, other stock-based awards
and cash awards, generally when the participant receives payment with respect to an award, the amount of cash and/or the fair
market value of any shares of our common stock or other property received will be ordinary income to the participant, and we
generally will be entitled to a tax deduction at the same time and in the same amount.

Share Usage The annual share usage under the Prior Plan for the last three fiscal years was as follows:

Fiscal Year 2024 Fiscal Year 2023 Fiscal Year 2022 Average
Shares Granted 86,940 68,435 45,326 66,900
B: Basic Weighted Average Shares Outstanding 57,728,564 57,387,318 55,931,482 57,015,788
Burn Rate (A /B) 0.15% 0.12% 0.08% 0.12%

The closing price of Common Stock on March 14, 2025, was $ 65.64 per share.

The Board recommends that the Company's shareholders vote “FOR” approval of the ALLETE Executive Long-Term
Incentive Compensation Plan.

Equity Compensation Plan Information

The following table sets forth the shares of Common Stock available for issuance under the Company's equity compensation
plans as of December 31, 2024.

Number of Securities
Number of Securities to be Weighted-Average Exercise Remaining Available for

Issued Upon Exercise of Price of Outstanding Future Issuance Under
Outstanding Options, Options, Warrants, and Equity Compensation
Plan Category Warrants, and Rights (a) Rights (b) Plans (c)

Equity Compensation Plans Approved by
Security Holders 227,422 — 783,025

Equity Compensation Plans Not Approved by
Security Holders — — —

Total 227,422 — 783,025

(a) Includes the following as of December 31, 2024: (i) 32,674 securities representing the performance shares (including accrued dividends) granted under
the executive long-term incentive compensation plan that vested but were not paid as of December 31, 2024; (ii) 108,927 securities representing the
target number of performance share awards (including accrued dividends) granted under the executive long-term incentive compensation plan that were
unvested; and (iii) 85,821 director deferred stock units (including accrued dividends) under the non-employee director compensation deferral plan. With
respect to unvested performance share awards, the actual number of shares to be issued will vary from 0 percent to 200 percent of the target level
depending upon the achievement of total shareholder return objectives established for such awards.

(b) Earned performance share awards are paid in shares of ALLETE common stock on a one-for-one basis. Accordingly, these awards do not have a
weighted-average exercise price.

(c) Excludes the number of securities shown in the first column as to be issued upon exercise of outstanding options, warrants, and rights. The amount
shown is comprised of: (i) 494,870 shares available for issuance under the executive long-term incentive compensation plan in the form of options,
rights, restricted stock units, performance share awards, and other grants as approved by the Executive Compensation Committee of the Company’s
Board of Directors; (ii) 255,431 shares available for issuance under the Non-Employee Director Stock Plan as payment for a portion of the annual
retainer payable to non-employee Directors; and (iii) 32,724 shares available for issuance under the ALLETE and Affiliated Companies Employee Stock
Purchase Plan.
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ITEM NO. 4—TO APPROVE AN AMENDMENT TO ALLETE’S AMENDED AND RESTATED
ARTICLES OF INCORPORATION TO MODIFY CERTAIN TERMS RELATED TO THE SERIAL
PREFERRED STOCK A AS CONTEMPLATED BY THE TERMS AGREED UPON IN THE
MERGER AGREEMENT.

Explanatory Note

Under the terms of the Merger Agreement, the Company and Alloy Parent agreed that: (1) at any time during the period from
July 1, 2025 to September 30, 2025, we may provide Alloy Parent with written notice of our intent to raise equity capital in an
amount of no less than $50 million and up to $150 million and; (2) at any time during the period from October 1, 2025 to
December 31, 2025, we may provide Alloy Parent with written notice of our intent to raise equity capital in an amount of no less
than $50 million and up to $300 million (less any amounts called by us in connection with any initial equity capital raise between
July 1, 2025 and September 30, 2025), and, in each case, Alloy Parent shall have 10 business days to notify us of its election to
participate in such equity capital raises by funding such amounts in exchange for shares of the Serial Preferred Stock A, no par
value, having the rights, preferences and privileges to be set forth in a certificate of designation and consistent with the summary
of indicative terms set forth in Exhibit D of the Merger Agreement.

Certain terms included in Exhibit D of the Merger Agreement are inconsistent with the existing provisions of the Amended and
Restated Articles of Incorporation. Under the terms of the Merger Agreement, upon Alloy Parent’s or the Company’s request, the
Company is required to seek shareholder approval of an amendment to the Amended and Restated Articles of Incorporation to
amend such provisions of the Amended and Restated Articles of Incorporation that are inconsistent with the terms set forth in
Exhibit D of the Merger Agreement. We are submitting the amendment to the Amended and Restated Articles of Incorporation
for shareholder approval to satisfy this obligation in the Merger Agreement. Agreement. As of the date of this Proxy Statement,
the Company has made no decision regarding whether it will seek to raise preferred equity capital from Alloy Parent. Our
Amended and Restated Articles of Incorporation currently authorize the issuance of up to 2,500,000 shares of Serial Preferred
Stock A, without par value. As of the date of this Proxy Statement, no shares of Serial Preferred Stock A were issued and
outstanding.

The proposed amendment to the Amended and Restated Articles of Incorporation is attached as Appendix A to this Proxy
Statement, with deletions indicated by strike-outs and additions indicated by underlining. The summary of the proposed
amendment is qualified in its entirety by reference to the text of the proposed amendment set forth in Appendix A.

Description of Amendment

Voting: The amendment provides that the right of the preferred shareholders, including the holders of Serial Preferred Stock A,
to vote together with the common shareholders is subject to the terms of any certificate of designation with respect to such
preferred stock. The certificate of designation with respect to the Serial Preferred Stock A is expected to provide that the Serial

Preferred Stock A will not have voting rights, except in certain limited circumstances.

Redemption: The amendment provides that the Company’s right to redeem certain preferred stock, including the Serial
Preferred Stock A, is subject to the terms of any certificate of designation with
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respect to such preferred stock. The certificate of designation with respect to the Serial Preferred Stock A is expected to provide
that the Company may not redeem the Serial Preferred Stock A prior to the termination of the Merger Agreement and, in the
event of a redemption, upon the terms with respect thereto.

Dividends: The amendment removes certain restrictions on declaring or paying dividends on common stock that would
otherwise be in place so long as any preferred stock of the Company is outstanding.

Consent Rights: The amendment exempts holders of Serial Preferred Stock A from the provision in the Amended and Restated
Articles of Incorporation that provides that preferred shareholders have a consent right over certain actions of the Company,
including with respect to certain merger transactions, incurrence of certain indebtedness and issuance of certain equity
securities. The certificate of designation with respect to the Serial Preferred Stock A is expected to include certain negative
covenants that will require prior consent of the majority of holders of the Serial Preferred Stock A to certain actions of the
Company.

Default: The amendment exempts Serial Preferred Stock A from the provision in the Amended and Restated Articles of
Incorporation that provides that preferred shareholders have the right to elect a majority of the Board if dividends on preferred
shares are in default in an amount equal to four quarterly payments or more. The certificate of designation with respect to the
Serial Preferred Stock A is expected to provide that the holders of Serial Preferred Stock A will have the right to elect two
directors if dividends on the Serial Preferred Stock A are in default in an amount equal to six quarterly payments or more.

This summary of the proposed amendment is qualified in its entirety by reference to the text of the proposed amendments to the
Amended and Restated Articles of Incorporation attached as Appendix B to this Proxy Statement, with deletions indicated by
strike outs and additions indicated by underlining.

Reasons for Approval

The Board has carefully considered the merits of the amendment to the Amended and Restated Articles of Incorporation. The
proposed changes are consistent with the terms agreed by the Company and Alloy Parent at the time of the Merger Agreement,
as approved by the requisite number of the

Company’s shareholders at a special meeting of shareholders held on August 21, 2024, and would enable the issuance of the
Serial Preferred Stock A to Alloy Parent pursuant to the terms and conditions set forth in the Merger Agreement. For these
reasons, the Board, including our disinterested directors, accordingly recommends that shareholders approve this proposal.

If the shareholders do not approve this proposal, then the Amended and Restated Articles of Incorporation will not be amended.
Under the terms of the Merger Agreement, to the extent permitted by law, the documents with respect to the issuance of the
Serial Preferred Stock A, if any, to Alloy Parent would include a waiver of any provisions of the Amended and Restated Articles
of Incorporation as may be inconsistent with the terms set forth in Exhibit D to the Merger Agreement, and the Company and
Alloy Parent have agreed to cooperate and use reasonable best efforts to ensure that such provisions would not apply to any
Serial Preferred Stock A issued as contemplated by the Merger Agreement.
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Effective Time
If approved, the amendment to the Amended and Restated Articles of Incorporation will become effective upon its filing with the

Minnesota Secretary of State, which the Company expects will occur promptly after the Annual Meeting.

The Board recommends a vote “FOR” approving an amendment to ALLETE’s Amended and Restated Articles of
Incorporation to modify certain terms relating to the Serial Preferred Stock A as contemplated by the terms agreed
upon in the Merger Agreement.
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ITEM NO. 5—RATIFICATION OF THE SELECTION OF THE INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

The Audit Committee has selected PricewaterhouseCoopers as the Company's independent registered public accounting firm
for the year 2025. PricewaterhouseCoopers has acted in this capacity since October 1963.

While the Audit Committee is responsible for the selection, retention, evaluation of independence and performance, approval of
fees and retention terms, oversight, and termination (when appropriate) of the Company’s principal independent accountants,
the Audit Committee and Board request that shareholders ratify the selection of PricewaterhouseCoopers as the Company's
independent registered public accounting firm as a matter of good corporate practice. The Audit Committee is not required to
take any action as a result of the outcome of this vote, but will take it into consideration. Even if the selection is ratified by
shareholders, the Audit Committee in its discretion may select a different independent registered public accounting firm at any
time during the year if it determines that such a change would be in the best interests of the Company and its shareholders.

A representative of PricewaterhouseCoopers is expected to be present at the 2025 Annual Meeting. The representative will
have an opportunity to make a statement if they so desire and will be available to respond to appropriate questions.

The Board recommends a vote “FOR” ratifying the selection of PricewaterhouseCoopers as the Company's
independent registered public accounting firm for 2025.
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AUDIT COMMITTEE REPORT

The Audit Committee is comprised of six non-employee Directors, each of whom has been determined by the Board to be
“independent” under ALLETE's Corporate Governance Guidelines, and within the meaning of the rules of both the NYSE and
the SEC. The Board has also determined that each member of the Audit Committee is financially literate and that Mr. Goldfarb,
Mr. Matthews, and Mr. Neve are each an “audit committee financial expert” within the meaning of the SEC rules. The Audit
Committee operates pursuant to a written charter. The Audit Committee charter, which was reviewed and approved in January
2025, is available on the Company's website www.allete.com/governance. The Audit Committee assists in the Board's oversight
of the integrity of the Company's financial reports, compliance with legal and regulatory requirements, the qualifications and
independence of the independent registered public accounting firm, both the internal and external audit processes, and internal
controls over financial reporting. The Audit Committee reviews and recommends to the Board that the audited financial
statements be included in the Company's annual report on Form 10-K.

During 2024, the Audit Committee met and held separate discussions with members of management and the Company's
independent registered public accounting firm, PricewaterhouseCoopers, regarding certain audit activities and with the
Company's Chief Audit Officer regarding the plans for and results of selected internal audits. The Audit Committee reviewed the
quarterly financial statements. It reviewed with management and the independent registered public accounting firm the
effectiveness of internal controls over financial reporting and the Company's compliance with laws and regulations.

The Audit Committee received and reviewed the written disclosures and letters from PricewaterhouseCoopers specified by
applicable requirements of the Public Company Accounting Oversight Board (PCAOB) regarding the independent registered
public accounting firm's communications with the Audit Committee concerning independence and discussed the firm's
independence with the independent registered public accounting firm. The Audit Committee has received written material
addressing PricewaterhouseCoopers' internal quality control procedures and other matters, as required by the NYSE listing
standards.

The Audit Committee has: (i) reviewed and discussed the Company's Consolidated Financial Statements for the year ended
December 31, 2024, with the Company's management and with the Company's independent registered public accounting firm;
(i) met with management to discuss all quarterly and annual financial reports prior to their issuance and to discuss significant
accounting issues and management judgments; and (iii) discussed with the Company's independent registered public
accounting firm the matters required to be discussed under the rules adopted by the PCAOB. Management represented to the
Audit Committee that the Company's Consolidated Financial Statements were prepared in accordance with accounting
principles generally accepted in the United States of America.

Based on the above-mentioned review and discussions, the Audit Committee recommended to the Board that the audited
financial statements be included in ALLETE's Form 10-K for the year ended December 31, 2024.
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Audit Committee Pre-Approval Policies and Procedures

The Audit Committee has pre-approval policies and procedures related to the provision of audit and non-audit services by the
independent registered public accounting firm. Under these procedures, the Audit Committee pre-approves both the type of
services to be provided by the independent registered public accounting firm and the estimated fees related to these services.
During the pre-approval process, the Audit Committee considers the impact of the types of services and the related fees on the
independence of the independent registered public accounting firm. The services and fees must be deemed compatible with the
maintenance of the independence of the independent registered public accounting firm, including compliance with the SEC's
rules and regulations.

The Audit Committee will, as necessary, consider and, if appropriate, pre-approve the provision of additional audit and non-audit
services by the independent registered public accounting firm that were not encompassed by the Audit Committee's annual pre-
approval and that are not prohibited by law. The Audit Committee has delegated to the Chair of the Audit Committee the
authority to pre-approve, on a case-by-case basis, these additional audit and non-audit services, provided that the Chair shall
promptly report any decisions to pre-approve such services to the Audit Committee.

Audit and Non-Audit Fees

The following table presents fees for professional audit services rendered by PricewaterhouseCoopers for the audit of the
Company's annual financial statements for the years ended December 31, 2024, and December 31, 2023, and fees billed for
other services rendered by PricewaterhouseCoopers during those periods. All audit and non-audit services and fees for 2024
and 2023 were pre-approved by the Audit Committee. The Company has considered and determined that the provision of the
non-audit services noted below is compatible with maintaining PricewaterhouseCoopers' independence.

2024 2023

Audit Fees' $2,683,800 $2,504,700
Audit-Related Fees _ -
Tax Fees? 89,000 85,850
All Other Fees?® 2.000 27.900
Total $2,77£i,800 $2,61E;,450

" Audit fees were incurred in connection with audit work performed on the integrated audit of the Consolidated Financial Statements, as well as work
generally only the independent registered public accounting firm can reasonably be expected to perform, such as required regulatory audits, subsidiary
audits, accounting consultations, and services in connection with securities offerings.

2 Tax fees consisted primarily of tax compliance services.

3 Other fees consisted of license fees for accounting research software and training services.

[*], 2025

Audit Committee

George G. Goldfarb, Chair
Susan K. Nestegard, ex officio
Charles R. Matthews

Douglas C. Neve

Barbara A. Nick

Charlene A. Thomas
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OTHER BUSINESS

The Board knows of no other business to be presented at the 2025 Annual Meeting. However, if any other matters properly
come before the Annual Meeting, it is the intention of the persons named in the proxy form to vote the Common Stock
represented thereby pursuant to the proxies in accordance with their judgment in such matters.

All shareholders are respectfully asked to vote their proxies so that the necessary vote may be present at the Annual Meeting.
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Shareholder Proposals for the 2026 Annual Meeting

Due to the pending Merger, which was approved at a special meeting of our shareholders held on August 21, 2024, it is not
certain that the Company will hold an Annual Meeting in 2026. However, if the Company does hold a 2026 Annual Meeting,
shareholders may submit proposals for consideration at the 2026 Annual Meeting pursuant to the following procedures.

All proposals from shareholders to be considered for inclusion in the Proxy Statement relating to the Annual Meeting scheduled
for May 12, 2026, must be received by the Corporate Secretary of ALLETE at 30 West Superior Street, Duluth, MN 55802-2093
not later than [*]. The Company's Bylaws provide that for business to be properly brought before an annual meeting by a
shareholder, the shareholder must have delivered timely notice to the Company's Corporate Secretary. To be timely, advance
notice for business to be brought before an Annual Meeting generally must be received not less than 90 days nor more than 120
days prior to the anniversary of the immediately preceding Annual Meeting. Therefore, for the Annual Meeting scheduled for
May 12, 2026, ALLETE must receive a shareholder's notice between January 13, 2026 and February 12, 2026. A shareholder's
notice must also comply with the informational and other requirements set forth in the Company's Bylaws. In addition to the
information and other requirements in the Company's Bylaws, as noted in the prior sentence, to comply with the universal proxy
rules, shareholders who intend to solicit proxies in support of director nominees other than the Company's nominees must
provide notice that sets forth the information required by Rule 14a-19 under the Exchange Act no later than March 14, 2026. The
persons to be named as proxies in the proxy card relating to the 2026 Annual Meeting may have the discretion to vote their
proxies in accordance with their judgment on any matter as to which ALLETE did not have notice in accordance with the
advance notice provisions in the Company's Bylaws, without discussion of such matter in the Proxy Statement relating to the
2026 Annual Meeting.

By order of the Board of Directors,

/sl Julie L. Padilla
Julie L. Padilla
Vice President, Chief Legal Officer, and Corporate Secretary

[], 2025
Duluth, Minnesota

95



Appendix A

PRELIMINARY PROXY— SUBJECT TO COMPLETION DATED MARCH 17, 2025

ALLETE
EXECUTIVE LONG-TERM

INCENTIVE COMPENSATION PLAN

Effective January 1, 2026

96

EXHIBIT B.1
Page 102 of 129



EXHIBIT B.1

PRELIMINARY PROXY— SUBJECT TO COMPLETION DATED MARCH 17, 2025 Page 103 of 129
Appendix A
ALLETE
EXECUTIVE LONG-TERM INCENTIVE COMPENSATION PLAN
Effective January 1, 2026
Article 1. Establishment, Purpose and Duration

1.1.  Establishment of the Plan. This plan document, containing the terms of the ALLETE Executive Long-
Term Incentive Compensation Plan (the “Plan”) will become effective following shareholder approval as of January 1, 2026 (the
"Effective Date"), and applies to Grants on or after the Effective Date. The Plan permits the grant of RSUs, Restricted Stock,
Performance Shares, Performance Units, NSOs, ISOs, SARs, and other stock or cash grants. Except as otherwise indicated,
capitalized terms are defined in Article 16.

1.2.  Purpose of the Plan. The purpose of the Plan is to promote the success and enhance the value of the
Company by linking the personal interests of Participants to those of Company shareholders and customers, providing
Participants with an incentive for outstanding performance. The Plan is further intended to enhance the ability of the Company
and its Subsidiaries to attract and retain exceptionally qualified individuals upon whom the Company’s sustained progress,
growth and profitability largely depend.

1.3.  Prior Plan. The Plan replaces the ALLETE Executive Long-Term Incentive Compensation Plan, originally
effective January 1, 2016, and amended from time to time since then (the “Prior Plan”). No grants will be made pursuant to the
Prior Plan after 2025, but the Prior Plan will remain in effect with respect to grants prior to the Effective Date.

1.4.  Duration of the Plan. The Plan shall remain in effect, subject to the right of the Board of Directors to
terminate the Plan at any time pursuant to Article 11, until all Shares subject to it shall have been purchased or acquired
according to the Plan's provisions; provided, however, in no event may a Grant be made on or after the fifth anniversary of the
Effective Date.

Article 2. Administration

2.1.  The Committee. The Plan shall be administered by the Executive Compensation and Human Capital
Committee of the Board. The members of the Committee shall be appointed from time to time by, and shall serve at the
discretion of, the Board of Directors. The Committee, to the extent necessary, shall be comprised solely of Directors who are: (a)
"non-employee directors" as contemplated by Rule 16b-3 under the Exchange Act; and (b) "independent directors" as
contemplated by Section 303A.02 of the New York Stock Exchange Listed Company Manual.

2.2. Authority of the Committee. Subject to the Plan terms, applicable law, the Company’s Articles of
Incorporation and Bylaws, and such other restricting limitations or
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directions as may be imposed by the Board, the Committee shall have full power and discretionary authority to:

(a)
(b)

(©)
(d)
(e)
89)

(2

(h)

(i)

)

(k)

determine the size and types of Grants;

determine the terms and conditions of each Grant, including without limitation, and to the extent
applicable, the amount, the Exercise Price, the Exercise Period, vesting conditions, any vesting
acceleration, any waiver of forfeiture restrictions, and any other restriction, condition, or limitation
regarding any Grant or its related Shares (including subjecting the Grant or its related Shares to
compliance with restrictive covenants);

construe and interpret the Plan and any agreement or instrument entered into pursuant to the Plan;
establish, amend or waive rules and regulations for the Plan's administration;
amend the terms and conditions of any outstanding Grant (subject to the provisions of Article 11);

delay the issuance of Shares or suspend a Participant’s right to exercise a Grant as deemed
necessary to comply with applicable laws;

determine the duration and purposes of leaves of absence that may be granted to a Participant
without constituting termination of their employment for purposes of the Plan;

authorize any person to execute, on behalf of the Company, any instrument required to carry out the
Plan purposes;

correct any defect, supply any omission, or reconcile any inconsistency in the Plan or any Grant in
the manner and to the extent it shall deem desirable to carry the Plan into effect;

make any and all determinations which it determines to be necessary or advisable for the Plan
administration; and

address claims submitted in accordance with Article 13, including resolving disputed issues of fact
and interpreting plan provisions.

The Committee may, in its sole and absolute discretion, from time to time delegate any or all of its authority to administer
the Plan to any other persons or committee as it deems necessary or appropriate for the proper Plan administration; provided,
however, that any delegation shall only be permitted to the extent permissible under applicable securities laws and
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the rules of any securities exchange on which the Shares are listed. Any delegation shall be subject to the restrictions and limits
that the Committee specifies at the time of such delegation. At all times, the delegatee shall serve in such capacity at the pleasure
of the Committee.

2.3.  Decisions Binding. Except as provided in Article 13, all determinations and decisions made by the
Committee pursuant to the Plan and all related Board decisions and actions shall be final, conclusive, and binding on all persons,
including the Company, its shareholders, employees, Participants, and their estates and beneficiaries. The Committee shall
consider such factors as it deems relevant to making its decisions, determinations, and interpretations including, without
limitation, the recommendations or advice of any Director, officer or employee of the Company and such attorneys, consultants
and accountants as it may select. A Participant or other holder of a Grant may contest a decision or action by the Committee with
respect to such person or Grant only in accordance with Article 13, and only on the grounds that such decision or action was
arbitrary or capricious or was unlawful.

2.4.  Costs. The Company shall pay all costs of Plan administration.
Article 3. Shares Subject to the Plan

3.1.  Number of Shares. Subject to Section 3.2, the aggregate number of Shares authorized for issuance pursuant
to this Plan is the sum of: (a) 350,000 Shares newly authorized by shareholders with this Plan; and (b) any Shares authorized for
grants pursuant to the Prior Plan that either remain available for issuance as of the Effective Date, or are subject to outstanding
awards that subsequently terminate by expiration, forfeiture, cancellation, or otherwise without the issuance of such Shares.
Shares may be authorized but unissued Shares or Shares purchased on the open market. Notwithstanding anything to the
contrary, any Shares related to Grants that terminate by expiration, forfeiture, cancellation, or otherwise without the issuance of
such Shares shall be available again for Grants. Shares subject to a Grant may not again be made available for issuance pursuant
to the Plan if such Shares are: (i) Shares that were subject to an Option or a stock-settled Stock Appreciation Right and were not
issued upon the net settlement or net exercise of such Option or Stock Appreciation Right, (ii) Shares delivered to or withheld by
the Company to pay the Exercise Price or the withholding taxes under Options or Stock Appreciation Rights, or (iii) Shares
repurchased on the open market with the proceeds of an Option exercise.

3.2.  Adjustments in Authorized Shares and Grants. In the event of any merger, reorganization, consolidation,
recapitalization, stock dividend, extraordinary cash dividend, stock split, reverse stock split, spin-off, spilt-off, or similar
transaction or other change in corporate structure affecting the Shares, such adjustments and other substitutions shall be made to
the Plan and to Grants as the Committee deems equitable or appropriate, including, without limitation, such adjustments in the
aggregate number, class and kind of securities that may be delivered, in the aggregate or to any one Participant, in the number,
class, kind and option or exercise price of securities subject to outstanding Grants as the Committee may determine to be
appropriate; provided, however, that the number of Shares subject to any Grant shall always be a whole number and further
provided that in no event may any change be made to an ISO which would constitute a modification within the meaning of Code
Section 424(h)(3). Moreover,
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notwithstanding anything to the contrary, an adjustment to a Grant may not be made in a manner that would result in adverse tax
consequences under Code Section 409A.

Article4.  Eligibility

The Committee may select any Employee to receive a Grant; provided, however, that ISOs shall only be awarded
to key Employees of the Company or a Subsidiary, within the meaning of Section 422 of the Code.

Article 5. Restricted Stock Units and Restricted Stock

5.1.  Grant of Restricted Stock Units and Restricted Stock. The Committee may grant Awards of Restricted
Stock Units, Restricted Stock, or both to an Employee at any time and from time to time.

5.2.  Terms of RSUs and Restricted Stock. Each RSU or Restricted Stock Grant shall contain provisions
regarding: (a) the number or a formula for determining the number of Shares subject to the Grant; (b) the purchase price of the
Shares, if any, and the means of payment; (c) the performance criteria, if any, and level of achievement versus these criteria that
shall determine the number of Shares granted, issued, retainable or vested; (d) such terms and conditions on the grant, issuance,
vesting and forfeiture of the Shares as may be determined from time to time by the Committee; (e) restrictions on the
transferability of the Shares; and (f) such further terms and conditions as may be determined from time to time by the
Committee. Subject to the requirements of applicable law, the Committee shall determine the price, if any, at which RSUs or
Restricted Stock shall be sold or awarded to a Participant, which may vary from time to time and among Participants and which
may be below the market value of the Shares at the date of grant or issuance.

5.3.  Vesting of RSUs and Restricted Stock. The grant, issuance, retention, and vesting of RSUs or Restricted
Stock shall be at such time and in such installments as determined by the Committee, or under criteria established by the
Committee. The Committee shall have the right to make the timing of the grant and the issuance, ability to retain and vesting of
RSUs or Restricted Stock subject to continued employment, passage of time, or such performance criteria and level of
achievement against these criteria as deemed appropriate by the Committee, which criteria may be based on financial
performance and personal performance evaluations.

5.4.  Settlement of RSUs, Lapse of Restrictions on Restricted Stock. Payment of earned RSUs shall be made as
soon as practicable after the date(s) determined by the Committee and set forth in the Grant Agreement. The Committee may
settle earned RSUs in cash, Shares, or a combination of both cash and Shares. The Committee may also permit a Participant to
defer payment of Shares related to an RSU to a date or dates after the RSU is earned provided that the terms of the RSU and any
deferral satisfy the requirements of Section 409A of the Code and the deferral is pursuant to a deferred compensation plan
offered by the Company or a Subsidiary. Unrestricted Shares, evidenced in such manner as the Committee shall deem
appropriate, shall be delivered to the holder of Restricted Stock promptly after such restrictions have lapsed.
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Article 6. Performance Shares and Performance Units

6.1.  Grant of Performance Shares and Performance Units. The Committee may grant, Performance Shares,
Performance Units or both to an Employee at any time and from time to time.

6.2.  Terms of Performance Shares and Performance Units. Each grant of Performance Shares or Performance
Units shall contain provisions regarding: (a) the number of Performance Shares or Performance Units granted or a formula for
determining such; (b) the initial value (if applicable); (c) the performance criteria, if any, and level of achievement versus these
criteria that shall determine the number of Shares or Units granted, issued, retainable, and vested; (d) such terms and conditions
on the grant, issuance, vesting, and forfeiture of the Shares as may be determined from time to time by the Committee; and (e)
such further terms and conditions as may be determined from time to time by the Committee.

6.3.  Earning of Performance Shares and Units. After the applicable Performance Period has ended, the holder
of Performance Shares or Performance Units shall be entitled to receive payout with respect to the Performance Shares or
Performance Units earned by the Participant over the Performance Period, to be determined by the Committee based on the
extent to which the corresponding Performance Goals have been achieved.

6.4.  Form and Timing of Payment of Performance Shares and Performance Units. Payment of earned
Performance Shares and Performance Units shall be made following the close of the applicable Performance Period. The
Committee may pay earned Performance Shares and Performance Units in cash, Shares, or a combination of both cash and
Shares, which have an aggregate Fair Market Value equal to the value of the earned Performance Shares and Performance Units.
Shares may be granted subject to any restrictions deemed appropriate by the Committee.

Article 7. Stock Options and Stock Appreciation Rights

7.1.  Grant of Options and SARs. The Committee may grant, Options, Stock Appreciation Rights, or a
combination of Options and SARs to an Employee at any time and from time to time.

7.2.  Terms of Options and SARs. Each grant of Options or SARs shall specify the Exercise Price, the duration,
the number of Shares to which the Option or SAR pertains, the Exercise Period, and such other provisions as the Committee
shall determine. The Committee shall have complete discretion in determining the number of Shares subject to Options or SARs
granted to each participant, and the terms and conditions pertaining to such Options or SARs. The Committee may grant ISOs,
NQSOs, or a combination of ISOs and NQSOs. Each Option Grant Agreement shall specify whether the Option is intended to be
an ISO or a NQSO.

7.3.  Duration of Options and SARs. Each Option or SAR shall expire at such time as the Committee shall

determine at the time of grant; provided, however, that no Option or SAR shall be exercisable later than the tenth (10th)
anniversary of its date of grant.
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7.4.  Exercise of and Payment for Options and SARs. Options and SARs shall be exercisable at such times and
be subject to such restrictions and conditions as the Committee shall in each instance approve, which need not be the same for
each Grant or for each Participant. A Participant may exercise an Option or SAR at any time during the Exercise Period.

Options and SARs shall be exercised by the delivery of a written notice of exercise to the Company or its
designated agent, setting forth the number of Shares with respect to which the Option or SAR is to be exercised, and, in the case
of Options, accompanied by provisions for full payment for the Shares.

The Option Price upon exercise of any Option shall be payable to the Company in full: (a) in cash or its
equivalent; (b) by tendering, either by actual or constructive delivery, previously acquired Shares having an aggregate Fair
Market Value at the time of exercise equal to the total Option Price; (c) by Share withholding; or (d) by any combination of (a),
(b), and (c). To the extent not prohibited by Section 402 of the Sarbanes-Oxley Act of 2002, the Committee also may allow
cashless exercise as permitted under Federal Reserve Board's Regulation T, subject to applicable securities law restrictions, or by
any other means which the Committee determines to be consistent with the Plan's purpose and applicable law.

As soon as practicable after receipt of a written notification of exercise of an Option or SAR and provisions for
full payment for an Option, the Company shall deliver to the Participant, in the Participant's name, Shares in an appropriate
amount based upon the number of Shares purchased under the Option(s) or SAR. Upon exercise of a SAR, a Participant shall be
entitled to receive payment from the Company of Shares equal in value to the product of: (a) the excess of (i) the Fair Market
Value of a Share on the date of exercise over (ii) the SAR Exercise Price, multiplied by (b) the number of Shares with respect to
which the SAR is exercised.

Article 8. Other Grants

The Committee may make other Grants which may include, without limitation, the grant of Shares based on
certain conditions, the payment of cash based on Performance Goals, or other criteria, and the payment of Shares in lieu of cash
under other Company incentive or bonus programs. Payment or settlement of any such Grants shall be made in such manner and
at such times as the Committee may determine.

Article 9. General Provisions Applicable to Grants

9.1.  Tax Code Limits on Grants. Subject to any adjustments described in Section 3.2: the following limits shall
apply to Grants:

(a) No more than an aggregate of 500,000 Shares may be issued under ISOs.

(b) The maximum number of Shares subject to either RSUs or Restricted Stock Grants that may be
granted to any single Participant during any one calendar year is 200,000.
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() The maximum amount of Performance Units to be settled in cash that may be granted to any single
Participant during any one calendar year is $2,500,000.

(d) The maximum number of Shares subject to either Performance Share Grants or Performance Units
to be settled in Shares that may be granted to any single Participant during any one calendar year is
200,000.

(e) The maximum number of Shares subject to either Options or SARs that may be granted to any
single Participant during any one calendar year is 200,000.

63} The maximum amount of cash-denominated Other Grants that may be granted to any single
Participant during any one calendar year is $2,500,000.

(g) The maximum number of Shares subject to share-denominated Other Grants that may be granted to

any single Participant during any one calendar year is 200,000.

9.2.  Restrictions on Transfers of Grants. Except as provided by the Committee, no Grant and no right under
any such Grant shall be assignable, alienable, saleable, or transferable by a Participant otherwise than by will or by the laws of
descent and distribution; provided, however, that, if so determined by the Committee, a Participant may, in the manner
established by the Committee, designate a beneficiary or beneficiaries, in the manner set forth in Section 14.5, to exercise the
rights of the Participant with respect to any Grant upon the death of the Participant. Each Grant, and each right under any Grant,
shall be exercisable, during the Participant’s lifetime, only by the Participant or, if permissible under applicable law, by the
Participant’s guardian or legal representative. No Grant and no right under any such Grant may be pledged, alienated, attached,
or otherwise encumbered, and any purported pledge, alienation, attachment, or encumbrance thereof shall be void and
unenforceable against the Company or any Subsidiary.

9.3.  Restrictions on Transfers of Shares. The Committee may impose such restrictions on any Shares acquired
pursuant to a Grant as it may deem advisable, including, without limitation, restrictions to comply with applicable Federal
securities laws, with the requirements of any stock exchange upon which such Shares are then listed and with any blue sky or
state securities laws applicable to such Shares.

9.4.  Additional Restrictions on Grants and Shares. Either at the time a Grant is granted or by subsequent action,
the Committee may, but need not, impose such restrictions, conditions or limitations as it determines appropriate on the Grant,
any Shares issued under a Grant, or both, including, without limitation: (a) restrictions under an insider trading policy, (b) any
compensation recovery policy or policies established by the Company; (¢) any Share ownership and retention guidelines, minimum
holding requirements, and other restrictions designed to delay or coordinate the timing and manner of sales by the Participant or
Participants; (d) restrictions as to the use of a specified brokerage firm for receipt, resales, or
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other transfers of such Shares; (e) restrictions relating to a Participant’s activities following termination of employment,
including but not limited to, competition against the Company, disclosure of Company confidential information, and solicitation
of company employees; and (f) other policies that may be implemented by the Board from time to time.

9.5.  Shareholder Rights; Dividend Equivalents. Except as provided in the Plan or a Grant Agreement, no
Participant shall receive any Shares in connection with a Grant nor be afforded any of the rights of a shareholder unless and
until: (i) such Participant has satisfied all requirements for exercise or vesting of the Grant pursuant to its terms; (ii) the Shares
have actually been issued; (iii) restrictions imposed on the Shares, if any, have been removed; and (iv) the Shares are entered
upon the records of a duly authorized transfer agent of the Company. The recipient of a Grant (other than Options and SARs)
may be entitled to receive Dividend Equivalents, and the Committee may provide that such amounts (if any) shall be deemed to
have been reinvested in additional Shares or otherwise reinvested; provided, however, that dividends and or Dividend
Equivalents shall only become payable if and to the extent the underlying Grant vests, regardless of whether or not vesting is
contingent upon continued employment, the achievement of Performance Goals, or both.

9.6.  Termination of Employment. Each Grant Agreement shall set forth the extent to which the right to vest,
exercise, or receive payout of the Grant will continue following termination of the Participant’s employment with the Company
and its Subsidiaries, and any forfeiture provisions. Such provisions shall be determined by the Committee, shall be included in
the Grant Agreement entered into with Participants, need not be uniform among all Grants or among Participants, and may
reflect distinctions based on the reasons for termination of employment.

9.7.  Effect of Change in Status. The Committee shall have the discretion to determine the effect of a change in
an individual’s status as an Employee (including whether a Participant shall be deemed to have experienced a termination of
employment or other change in status) upon the vesting, expiration, or forfeiture of a Grant in the case of: (i) any individual who
is employed by an entity that ceases to be a Subsidiary, (ii) any leave of absence approved by the Company or a Subsidiary; (iii)
any transfer between locations of employment with the Company or a Subsidiary, between the Company and any Subsidiary, or
between any Subsidiaries; (iv) any change in the Participant’s status from an employee to a consultant or Director, or vice versa;
and (v) at the request of the Company or a Subsidiary, any employee who becomes employed by any partnership, joint venture,
corporation, or other entity not meeting the requirements of a Subsidiary.

Article 10.  Change in Control

Unless specifically prohibited by the Plan or unless the Committee provides otherwise prior to the Change in
Control, upon the occurrence of a Change in Control:

(a) Any Period of Restriction and other restrictions imposed on RSUs and Restricted Stock shall be
deemed to have expired. No Period of Restriction and other restrictions will be deemed to have
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expired, however, if and to the extent that an RSU or Restricted Stock Grant is, in connection with
the Change in Control, fully assumed by the successor corporation or parent thereof; in such case,
any Period of Restriction and other restrictions imposed on RSUs and Restricted Stock shall be
deemed to have expired upon a Participant's termination of employment by the successor
corporation for reasons other than Cause within 18 months following the occurrence of the Change
in Control;

With respect to all outstanding Grants of Performance Shares, Performance Units and other
performance-based Grants, the Committee: (i) shall determine the greater of (x) the payout at 100%
of the number of Performance Shares or Units granted for the entire Performance Period and (y) the
payout based upon actual performance for the Performance Period ending as of the effective date of
the Change in Control, in each case after giving effect to the accumulation of Dividend
Equivalents; and (ii) shall pay to the Participants the greater of such amounts, prorated based upon
the number of complete and partial calendar months within the Performance Period which have
elapsed as of the effective date of the Change in Control in relation to the number of calendar
months in the full Performance Period. Payment shall be made in cash or in stock, as determined by
the Committee;

All earned Performance Shares, Performance Units and other performance-based Grants (as
increased by any Dividend Equivalents to the date of payment) not yet paid out shall be paid out

immediately, in cash or in stock, as determined by the Committee; and

Any and all Options and SARs shall become immediately exercisable.

Article 11.  Amendment, Modification, and Termination

11.1.

Amendment, Modification, and Termination. The Board may, at any time and from time to time, alter,

amend, suspend, or terminate the Plan in whole or in part; provided, however, that no amendment which requires shareholder
approval in order for the Plan to comply with Section 422 of the Code, Section 303A.08 of the New York Stock Exchange Listed
Company Manual, or any other applicable law, regulation or rule, shall be effective unless such amendment shall be approved by
the requisite vote of the shareholders of the Company entitled to vote thereon.

11.2.

Grants Previously Made. No termination, amendment, or modification of the Plan shall adversely affect in

any material way any outstanding Grant without the written
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consent of the Participant holding such Grant unless such termination, modification, or amendment is required by applicable law.

11.3.  Restrictions on Repricing and Cash Buyouts. Other than in connection with a transaction described in
Section 3.2, at any time when the Exercise Price of a Stock Option or SAR is above the Fair Market Value of a Share, the
Company shall not, without shareholder approval, reduce the purchase price of such Stock Option or SAR and shall not
exchange such Stock Option or SAR for a new Grant with a lower (or no) purchase price or for cash.

Article 12. Withholding

12.1.  Tax Withholding. The Company shall have the power and the right to deduct or withhold, or require a
Participant to remit to the Company, an amount sufficient to satisfy federal, state, and local taxes (including the Participant's
FICA obligation) required by law to be withheld with respect to a Grant; provided, however, with respect to any Grant that is
subject to Section 409A of the Code, the Company may, to the extent permitted by Section 409A of the Code, permit the
acceleration of the time or schedule of a payment to pay the FICA Amount, and any related income tax at source imposed by
Section 3401 of the Code on the FICA Amount.

12.2.  Share Withholding. With respect to withholding required upon the exercise of Options or SARs,
Participants may elect, subject to the approval of the Committee, to satisfy the withholding requirement, in whole or in part, by
having the Company withhold Shares having a Fair Market Value on the date the tax is to be determined in an amount that is not
less than the minimum statutory total tax which could be imposed on the transaction. All elections shall be irrevocable, made in
writing and signed by the Participant.

With respect to withholding required upon the vesting of RSUs, the lapse of restrictions on Restricted Stock, or upon any
other taxable event arising out of or as the result of Grants that is not covered by Section 12.2 above, the Company shall have the
power and the right to satisfy the withholding requirement, in whole or in part, for any Participant by withholding Shares having
a Fair Market Value on the date the tax is to be determined in an amount that is not less than the minimum statutory total tax
which could be imposed on the transaction.

12.3.  Section 4094 Compliance. With respect to any Grant that is subject to Section 409A of the Code, the Company
may, to the extent permitted by Section 409A of the Code, permit the acceleration of the time or schedule of a payment to pay
the FICA Amount, and any related income tax at source imposed by Section 3401 of the Code on the FICA Amount.

Article 13.  Claims Procedure and Arbitration

13.1.  Mandatory Procedures for Addressing Claims. Any person (a “Claimant”) who has any claim or dispute
concerning or relating in any way to the Plan or any Grant (“Claim”) must follow the procedures described in this Article, which
describes the exclusive means of addressing Claims. All Claims must be brought no later than one year following the
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date on which the Claim first arose and any Claim that is not submitted within the applicable time limit shall be waived.

13.2.  Authority to Address Claims. For purposes of this Article 13, the “Claims Administrator” is the Committee
with respect to Company’s executive officers (within the meaning of Exchange Act Rule 3b-7) and the Company’s Chief
Executive Officer with respect to all other Participants.

13.3.  Claim Submission. Any Claim shall be made in writing to the Claims Administrator. The Claims
Administrator, or its delegate, shall notify the Claimant of the resolution of the Claim within 90 days after receipt of the Claim;
provided, however, if the Claims Administrator determines that an extension is necessary, the 90-day period shall be extended to
up to 180 days upon notice to that effect to the Claimant.

13.4. Notice of Denial. If a Claim is wholly or partially denied, the notice of denial shall contain (i) the specific
reason or reasons for denial of the Claim, and (ii) specific references to the pertinent Plan provisions upon which the denial is
based. Except as provided in Section 13.5, the decision or action of the Claims Administrator shall be final, conclusive and
binding on all persons having any interest in the Plan.

13.5.  Arbitration. If, after exhausting the procedures set forth in this Article, a Claimant wishes to pursue legal
action, any action by the Claimant with respect to a Claim, must be resolved by arbitration in the manner described in this
Section.

(a) Time Limits. A Claimant seeking arbitration of any determination of the Claims Administrator must,
within six (6) months of the date of the Claims Administrator’s final decision, file a demand for arbitration with the
American Arbitration Association submitting the Claim to resolution by arbitration. A Claimant waives any Claim not
filed timely in accordance with this Section.

(b) Rules Applicable to Arbitration. The arbitration process shall be conducted in accordance with the
Commercial Law Rules of the American Arbitration Association.

(©) Venue. The arbitration shall be conducted in Minneapolis, Minnesota.

(d) Binding Effect. The decision of the arbitrator with respect to the Claim will be final and binding upon the
Company and the Claimant. By participating in the Plan, and accepting Grants, Participants, on behalf of themselves and
any person with a Claim relating to Participant’s Grants, agree to waive any right to sue in court or to pursue any other
legal right or remedy that might otherwise be available in connection with the resolution of the Claim.

(e) Enforceability. Judgment upon any award entered by an arbitrator may be entered in any court having
jurisdiction over the parties.
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® Waiver of Class, Collective, and Representative Actions. Any Claim shall be heard without consolidation
of such claims with any other person or entity. To the fullest extent permitted by law, whether in court or in arbitration, by
participating in the Plan, Participants waive any right to commence, be a party to in any way, or be an actual or putative
class member of any class, collective, or representative action arising out of or relating to any Claim, and Participants
agree that any Claim may only be initiated or maintained and decided on an individual basis.

(2) Standard of Review. Any decision of an Arbitrator on a Claim shall be limited to determining whether the
Claim Administrator’s decision or action was arbitrary or capricious or was unlawful. The Arbitrator shall adhere to and
apply the deferential standard of review set out in Conkright v. Frommert, 559 U.S. 506 (2010), Metropolitan Life
Insurance Co. v. Glenn, 554 U.S. 105 (2008), and Firestone Tire and Rubber Co. v. Bruch, 489 U.S. 101 (1989), and shall
accord due deference to the determinations, interpretations, and construction of the Plan document of the Claims
Administrator.

(h) General Procedures.

i. Arbitration Rules. The arbitration hearing will be conducted under the AAA Commercial Arbitration Rules (as
amended or revised from time to time by AAA) (hereinafter the “AAA Rules”), before one AAA arbitrator who
is from the Large, Complex Case Panel and who has experience with matters involving executive compensation
and equity compensation plans. The AAA Rules and the terms and procedures set forth here may conflict on
certain issues. To the extent that the procedures set forth here conflict with the AAA Rules, the procedures set
forth here shall control and be applied by the arbitrator. Notwithstanding the amount of the Claim, the
Procedures for Large, Complex Commercial Disputes shall not apply.

il. Substantive Law. The arbitrator shall apply the substantive law (and the laws of remedies, if applicable), of
Minnesota or federal law, or both, depending upon the Claim. Except to the extent required by applicable law, all
arbitration decisions and awards shall be kept strictly confidential and shall not be disclosed by the Claimant to
anyone other than the Claimant’s spouse, attorney or tax advisor.

iil. Authority. The arbitrator shall have jurisdiction to hear and rule on prehearing disputes and is authorized to
hold prehearing conferences by telephone or in person as the arbitrator deems necessary. The arbitrator will have
the authority to hear a motion to dismiss and/or a motion for summary judgment by any party and in doing so
shall apply the standards governing such motions under the Federal Rules of Civil Procedure.

iv. Pre-Hearing Procedures. Each party may take the deposition of not more than one individual and the expert
witness, if any, designated by another party. Each party will have the right to subpoena witnesses in accordance
with the
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Arbitration Act. Additional discovery may be had only if the arbitrator so orders, upon a showing of substantial
need.

V. Fees and Costs. Administrative arbitration fees and arbitrator compensation shall be borne equally by the
parties, and each party shall be responsible for its own attorney’s fees, if any; provided, however, that the
Committee will authorize payment by the Company of all administrative arbitration fees, arbitrator compensation
and attorney’s fees if the Committee concludes that a Claimant has substantially prevailed on his or claims.
Unless prohibited by statute, the arbitrator shall assess attorney’s fees against a party upon a showing that such
party’s claim, defense or position is frivolous, or unreasonable, or factually groundless. If either party pursues a
Claim by any means other than those set forth in this Article, the responding party shall be entitled to dismissal
of such action, and the recovery of all costs and attorney’s fees and losses related to such action, unless
prohibited by statute.

@) Interstate Commerce and the Federal Arbitration Act. The Company is involved in transactions involving
interstate commerce, and the employee’s employment with the Company involves such commerce. Therefore, the Arbitration Act
will govern the interpretation, enforcement, and all judicial proceedings regarding the arbitration procedures in this Section.

Article 14.  General Provisions

14.1. Gender and Number. Except where otherwise indicated by the context, any masculine term used herein
also shall include the feminine, the plural shall include the singular and the singular shall include the plural.

14.2.  Severability. In the event any Plan provision shall be held illegal or invalid for any reason, the illegality or
invalidity shall not affect the remaining Plan provisions, and the Plan shall be construed and enforced as if the illegal or invalid
provision had not been included.

14.3.  Successors. All Company obligations with respect to Grants shall be binding on any successor to the
Company, whether the existence of such successor is the result of a direct or indirect purchase, merger, consolidation or
otherwise, of all, or substantially all, of the business or assets of the Company.

14.4.  Employment. Nothing in the Plan shall interfere with or limit in any way the right of the Company to
terminate any Participant's employment at any time, for any reason or no reason. in the Company's sole discretion, nor confer
upon any Participant any right to continue in the employ of the Company.

14.5. Beneficiary Designation. Each Participant may, from time to time, name any beneficiary or beneficiaries
(who may be named contingently or successively) to whom any Plan benefit is to be paid in case of his or her death before he or
she receives any or all of such benefit. Each such designation shall revoke all prior designations by the same Participant, shall
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be in a form prescribed by the Committee, and will be effective only when filed by the Participant in writing with the Committee
during the Participant's lifetime. In the absence of any such designation, benefits remaining unpaid at the Participant's death shall
be paid to the Participant's estate. The spouse of a married Participant domiciled in a community property jurisdiction shall join
any designation of beneficiary or beneficiaries other than the Participant’s spouse.

14.6. Participation. No Employee shall have the right to be selected to receive a Grant or, having been so
selected, to be selected to receive a future Grant.

14.7. Requirements of Law. The making of Grants and the issuance of Shares shall be subject to all applicable
laws, rules and regulations, and to such approvals by any governmental agencies or national securities exchanges as may be
required. The Company shall not be required to issue or deliver any certificates, or make any book entries evidencing Shares
pursuant to the exercise or vesting of any Grant, unless and until the Board or the Committee has determined, with advice of
counsel, that the issuance of such shares is in compliance with all applicable laws, regulations of governmental authorities, and,
if applicable, the requirements of any exchange on which the Shares are listed or traded, and the Shares are covered by an
effective registration statement or by an applicable exemption from registration. In addition to the terms and conditions provided
in the Plan, the Board or the Committee may require that a holder make such reasonable covenants, agreements, and
representations as the Board or the Committee deems advisable in order to comply with any such laws, regulations, or
requirements.

Notwithstanding any other provision set forth in the Plan, if required by the then-current Section 16 of the Exchange Act,
any "derivative security" or "equity security" offered pursuant to the Plan to any Insider may not be sold or transferred within the
minimum time limits specified or required in such rule, except to the extent Rule 16b-3 exempts any such sale or transfer from
the restrictions of Section 16. The terms "equity security" and "derivative security" shall have the meanings ascribed to them in
the then-current Rule 16a-1 under the Exchange Act.

14.8.  Securities Law Compliance. Plan transactions are intended to comply with all applicable conditions of the
Federal securities laws. To the extent any Plan provision or action by the Committee fails to so comply, it shall be deemed null
and void to the extent permitted by law and deemed advisable by the Committee.

14.9. Governing Law. To the extent not preempted by Federal law, the Plan, and all agreements hereunder, shall
be construed in accordance with, and governed by, the laws of the State of Minnesota applicable to contracts made and to be
entirely performed in Minnesota and wholly disregarding any choice of law provisions that might otherwise be contrary to this
express intent.

14.10. Effect on Other Benefits. No payment pursuant to the Plan shall be taken into account in determining any
benefits under any pension, retirement, savings, profit sharing, group insurance, welfare, or other benefit plan of the Company or
any affiliate except to the extent otherwise expressly provided in writing in such other plan or an agreement thereunder.
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14.11. Unfunded Plan. The Plan is intended to be an unfunded plan for incentive compensation. With respect to
any payments not yet made to a holder pursuant to a Grant, nothing contained in the Plan or any Grant Agreement shall give the
holder any rights that are greater than those of a general creditor of the Company or any affiliate.

Article 15. Compliance with Code Section 409A.

Plan payments and benefits are intended to comply with Section 409A, to the extent it applies, or an exemption
therefrom, and, accordingly, to the maximum extent permitted, the Plan shall be interpreted and administered to be in compliance
therewith. Any payments described in the Plan that are due within the “short-term deferral period” as defined in Section 409A
shall be paid prior to the 15th day of the third month of the year immediately following the year in which any applicable
restrictions lapse and shall not be treated as deferred compensation unless applicable law requires otherwise. Notwithstanding
anything to the contrary in the Plan: (i) no payment or distribution under this Plan that constitutes an item of deferred
compensation under Section 409A and becomes payable by reason of a Participant’s termination of employment or service with
the Company will be made to such Participant until such Participant’s termination of employment or service constitutes a
separation from service as defined in Section 409A; and (ii) to the extent required in order to comply with Section 409A, amounts
that would otherwise be payable and benefits that would otherwise be provided during the six (6) month period immediately
following the Participant’s termination of employment shall instead be paid on the first business day after the date that is six (6)
months following the Participant’s separation from service (or upon the Participant’s death, if earlier). In addition, for Plan
purposes, each amount to be paid or benefit to be provided to the Participant pursuant to the Plan, which constitute deferred
compensation subject to Section 409A, shall be construed as a separate identified payment for purposes of Section 409A. For any
Plan payment that constitutes deferred compensation under Section 409A, to the extent required to comply with Section 409A, a
Change in Control shall be deemed to have occurred with respect to such payment only if a change in the ownership or effective
control of the Company or a change in ownership of a substantial portion of the assets of the Company shall also be deemed to
have occurred under Section 409A. The Company makes no representation that any or all of the payments or benefits described
in this Plan will be exempt from or comply with Section 409A and makes no undertaking to preclude Section 409A from
applying to any such payment. The Participant shall be solely responsible for the payment of any taxes and penalties incurred
under Section 409A.

Article 16. Definitions

Whenever used in the Plan, the following terms shall have the meanings set forth below and, when such meaning
is intended, the initial letter of the word is capitalized:

“Arbitration Act” means the Federal Arbitration Act, Title 9 of the United States Code.

"Board" or "Board of Directors" means the Board of Directors of the Company.
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"Cause" shall have the same meaning provided in the Amended and Restated ALLETE and Affiliated Companies
Change in Control Severance Plan, as amended from time to time.

"Change in Control" shall have the same meaning provided in the Amended and Restated ALLETE and Affiliated
Companies Change in Control Severance Plan, as amended from time to time.

“Code” shall mean the Internal Revenue Code of 1986, as such is amended from time to time, and any reference to
a section of the Code shall include any successor provision of the Code.

"Committee" means the Executive Compensation and Human Capital Committee of the Board.
"Company" means ALLETE, Inc., a Minnesota corporation, or any successor thereto as provided in Section 3.
"Director" means any individual who is a member of the Board.

"Dividend Equivalent" means, with respect to Shares subject to Grants, a right to an amount equal to dividends
declared on an equal number of outstanding Shares.

"Effective Date" means January 1, 2026.

"Employee" means any common-law employee of the Company or any of its Subsidiaries, who is not covered by
any collective bargaining agreement to which the Company or any of its Subsidiaries is a party. Directors who are not otherwise
employed by the Company shall not be considered Employees. For purposes of the Plan, transfer of employment of a Participant
between the Company and any one of its Subsidiaries (or between Subsidiaries) shall not be deemed a termination of
employment.

"Exchange Act" means the Securities Exchange Act of 1934, as amended from time to time, or any successor act
thereto.

"Exercise Period" means the period during which a SAR or Option is exercisable, as set forth in the related Grant
Agreement.

"Exercise Price" means the price at which a Share may be purchased by a Participant pursuant to an Option or
SAR, as determined by the Committee and set forth in the Option Grant Agreement. The exercise price per Share shall not be less
than 100% of the Fair Market Value of a Share on the date of grant.

"Fair Market Value" means the closing sale price as reported on the New York Stock Exchange for that date or, if

there is no such sale on the relevant date, then on the last previous day on which a sale was reported, unless otherwise determined
by the Committee. For purposes of achieving an exemption from Section 409A in the case of affected Participants
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governed by Section 409A, Fair Market Value of the Shares shall be determined in a manner consistent with Section 409A and
any applicable regulations.

"FICA Amount" means the Federal Insurance Contributions Act (FICA) tax imposed on any Grant.

"Grant" means, individually or collectively, a Plan grant of RSUs, Restricted Stock, Performance Shares,
Performance Units, NQSOs, ISOs, SARs or any other type of grant permitted under Article 8.

"Grant Agreement” means an agreement entered into by each Participant and the Company, setting forth the terms
and provisions applicable to a Grant made to a Participant.

"Incentive Stock Option" or "[SO" means an option to purchase Shares, granted under Article 7, which is
designated as an ISO and satisfies the requirements of Section 422 of the Code.

"Insider" means an Employee who is, on the relevant date, an officer, Director or ten percent (10%) beneficial
owner of the common stock of the Company, as contemplated by Section 16 of the Exchange Act.

"Nonqualified Stock Option" or "NQSO" means an option to purchase Shares, granted under Article 7, which is
not intended to be an ISO.

"Option" means an ISO or a NQSO.
“Other Grants” means Grants made pursuant to Article 8 herein.
"Participant" means an Employee who has an outstanding Grant.

"Performance Goals" means, the general performance objectives, the attainment of which shall serve as a basis for
the determination of the number or value of RSUs, Restricted Stock, Performance Shares, or Performance Units. Unless and until
the Committee proposes for shareholder vote a change in the Performance Goals to be used for purposes of grants to Participants,
the Performance Goals shall be based upon any one or more of the following measured either annually or cumulatively over a
period of years, on an absolute basis or relative to a pre-established target, to previous years’ results or to a designated
comparison group, in each case as specified by the Committee in the Grant:

(a) Total shareholder return (measured as the sum of Share price appreciation and dividends declared);
(b) Return on invested capital, assets or net assets;

() Share earnings;

(d) Cash flow;
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(e) Cost of services to consumers;

® Revenue;

(8) Sales;

(h) Operating income;

(1) Net income;

() Stock price;

(k) Return on shareholders’ equity;

D Economic value created;

(m) Customer satisfaction;

(n) Customer service quality; or

(o) Operating effectiveness.

If applicable tax and securities laws change to permit Committee discretion to alter the governing Performance
Goals without obtaining shareholder approval of such changes and without losing any income tax benefits to the Company, the
Committee shall have sole discretion to make such changes without obtaining shareholder approval.

"Performance Period" means the period of time during which the Performance Goals will be measured to
determine what, if any, Performance Shares and Performance Units have been earned. A Performance Period shall, in all cases,
be at least six (6) months in length.

"Performance Share" means a Grant described in Article 6.

"Performance Unit" means the right of a Participant to receive, upon satisfaction of the Performance Goal, an
amount of cash or Shares equal to the difference between the value of the Performance Unit as the date of grant, which may be
zero, and the value of the Performance Unit on the date the Performance Goals are met. The value of a Performance Unit at the
date of grant is determined by the Committee and may be, but is not required to be, based on the underlying stock price. In
accordance with the plan, Performance Units may be paid in cash, shares, or a combination thereof, as determined by Committee.

"Period of Restriction" means the period during which the transfer of Restricted Stock is limited, as provided in
Article 5.

"Person" shall have the meaning ascribed to such term in Section 3(a)(9) of the Exchange Act, as used in Sections
13(d) and 14(d) thereof including usage in the definition of a "group" in Section 13(d) thereof.

114



EXHIBIT B.1
PRELIMINARY PROXY— SUBJECT TO COMPLETION DATED MARCH 17, 2025 Page 121 of 129

Appendix A

"Restricted Stock" means any Share issued with the restriction that the holder may not sell, transfer, pledge or
assign such Share and with such other restrictions as the Committee may impose (including, without limitation, any restriction on
the right to vote such Share, and the right to receive any cash dividends), which restrictions may lapse separately or in
combination at such time or times, in installments or otherwise, as the Committee may deem appropriate.

“Restricted Stock Unit” or “RSU” means a Grant to a Participant covering a number of Shares that at a later date
may be settled in cash, or by issuance of those Shares.

"Share" means a share of common stock of the Company, without par value.

"Stock Appreciation Right" or "SAR" means a right, granted alone or in connection with a related Option,
designated as a SAR, to receive a payment on the day the right is exercised, pursuant to the terms of Article 7. Each SAR shall be
denominated in terms of one Share.

"Subsidiary" means any corporation that is a "subsidiary corporation" of the Company as that term is defined in
Section 424(f) of the Code.

ALLETE, Inc.

Bethany M. Owen
Chair, President and Chief Executive Officer
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ALLETE, INC.
PROPOSED AMENDMENT
TO
ARTICLES OF INCORPORATION AS
AMENDED AND RESTATED AS OF MAY 8, 2001
(AS AMENDED AS OF SEPTEMBER 20, 2004,
MAY 28,2009, AND
MAY 19,2010)

If shareholders approve Item 4 at the 2025 Annual Meeting of the Shareholders, the following amendment to ALLETE’s
Amended and Restated Articles of Incorporation (the “Articles”) will be adopted, as described below, with deletions indicated by
strike outs and additions indicated by underlining;

1. Article III, Section 5 of the Articles will be amended to read in its entirety as follows:

Prefeﬁed—Stoeleand—Seﬁa-l—Steeks—Subject to the rlghts of the holders of the 5% Preferred Stock— and Serlal Stocks and
subordinate thereto (including those set forth in any certificate of designation filed with respect to any series of Serial Stock) (and
subject and subordinate to the rights of any class of stock hereafter authorized), the Common Stock alone shall receive all
dividends and shares in liquidation, dissolution, winding up or d1str1but10n other than those to be pard on shares of 5% Preferred
Stock and Ser1a1 Stocks as herernbefore provrded RE-a 3 e s-are-outstanding
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2. Article III, Section 7 of the Articles will be amended to read in its entirety as follows:

“7. Subject to the terms set forth in in any certificate of designation filed with respect to any series of Serial Stock,
Fhis this Corporation, by a majority vote of its Board of Directors, may at any time redeem all of the Serial Preferred Stock or
Serial Preferred Stock A or may from time to time redeem any series or any part of any series thereof, by paying in cash the
redemption price or prices fixed for the series of Serial Preferred Stock or Serial Preferred Stock A to be redeemed by resolution
or resolutions of the Board of Directors establishing such series, plus unpaid accumulated dividends, if any, to the date of
redemption.”

3. Article III, Section 8 of the Articles will be amended to read in its entirety as follows:

“8. [Deleted and intentionally reserved]
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4. Article III, Section 9 of the Articles will be amended to read in its entirety as follows:

“9. Except as hereinafter otherwise provided or as otherwise provided in any certificate of designation filed with
respect to any series of Serial Stock, every shareholder of record or his legal representative, at the date fixed for the determination
of persons entitled to vote at the meeting of shareholders, or, if no date has been fixed, then at the date of the meeting shall be
entitled at such meeting to one vote for each share of Common Stock, 5% Preferred Stock or Serial Preferred Stock standing in
his name on the books of the Corporation. There shall be no cumulative voting by any class, series or shares of stock of this
Corporation.”

5. Article III, Section 10 of the Articles will be amended to read in its entirety as follows:

“10. If and when dividends payable on any of the preferred stocks other than the Serial Preferred Stock A shall be
in default in an amount equal to four full quarterly payments or more per share, and thereafter until all dividends on any of the
such preferred stocks in default shall have been paid, the holders of all of the then outstanding preferred stocks_other than the
Serial Preferred Stock A (such preferred stocks, the “Voting Preferred Stock™), voting as a class, shall be entitled to elect the
smallest number of directors necessary to constitute a majority of the full Board of Directors, and the holders of the Common
Stock, voting as a class, shall be entitled to elect the remaining directors of the Corporation, anything herein or in the Bylaws to
the contrary notwithstanding. The terms of office, as directors, of all persons who may be directors of the Corporation at the time
shall terminate upon the election of a majority of the Board of Directors by the holders of the Voting Preferred Stock-preferred

stoeks, except that if the holders of the Common Stock shall not have elected the remaining directors of the Corporation, then,
and only in that event, the directors of the Corporation, as constituted just prior to the election of a majority of the Board of
Directors by the holders of the Voting Preferred Stock-preferred-steeks, shall elect the remaining directors of the Corporation.
Thereafter, while such default continues and the majority of directors are being elected by the holders of the Voting Preferred
Stock-preferred-steeks, the remaining directors, whether elected by directors, as aforesaid, or whether originally or later elected
by holders of the Common Stock, shall continue in office until their successors are elected by holders of the Common Stock and
qualify.
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For purposes of this (tenth) paragraph, there shall be no cumulative voting by any class, series or shares of stock of
this Corporation.”

6. Article III, Section 11 of the Articles will be amended to read in its entirety as follows:

“11. If and when all dividends then in default on the Voting Preferred Stock preferred-steeks-then outstanding shall
be paid (and such dividends shall be declared and paid out of any funds legally available therefore as soon as reasonably
practicable), the holders of the Voting Preferred Stock-preferred-steeks shall be divested of any special right with respect to the
election of directors and the voting power of the holders of the_Voting Preferred Stock preferred-steeks-and the holders of the
Common Stock shall revert to the status existing before the first dividend payment date on which dividends on any of the_Voting
Preferred Stock preferred-steeks-were not paid in full; but always subject to the same provisions for vesting such special rights in
the holders of the Voting Preferred Stock-preferred-stoeks-in case of further like default or defaults on dividends thereon. Upon
the termination of any such special voting right upon payment of all accumulated and defaulted dividends on the Voting Preferred
Stock-preferred-steeks, the terms of office of all persons who may have been elected directors of the Corporation by vote of the
holders of the Voting Preferred Stock-preferred-stoeks, as a class, pursuant to such special voting right shall forthwith terminate,
and the resulting vacancies shall be filled by a vote of the majority of the remaining directors.”

7. Article III, Section 12 of the Articles will be amended to read in its entirety as follows:

“12. In case of any vacancy in the office of a director occurring among the directors elected by the holders of the
Voting Preferred Stock-preferred-stoeks, voting as a class, the remaining directors elected by the holders of the Voting Preferred
Stock-preferred-steeks, by affirmative vote of a majority thereof, or the remaining director so elected if there be but one, may
elect a successor or successors to hold office for the unexpired terms of the director or directors whose place or places shall be
vacant. Likewise in case of any vacancy in the office of a director occurring among the directors not elected by the holders of the
Voting Preferred Stock-preferred-stoeks, the remaining directors not elected by the holders of the Voting Preferred Stock-preferred
steeks, by affirmative vote of a majority thereof, or the remaining director so elected if there be but one, may elect a successor or
successors to hold office for the unexpired term of the director or directors whose place or places shall be vacant.”
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8. Article III, Section 13 of the Articles will be amended to read in its entirety as follows:

“13. Whenever the right shall have accrued to the holders of the Voting Preferred Stock-preferred-stoeks to elect
directors, voting as a class, then upon request in writing signed by any holder of Voting Preferred Stock-preferred-stoekentitled-te
vote, delivered by registered mail or in person to the president, a vice president or secretary, it shall be the duty of such officer
forthwith to cause notice to be given to the shareholders entitled to vote of a meeting to be held at such time as such officer may
fix, not less than ten nor more than sixty days after the receipt of such request, for the purpose of electing-eleeted directors. At all
meetings of shareholders held for the purpose of electing directors during such time as the holders of the Voting Preferred Stock
preferred-steeks shall have the special right, voting as a class, to elect directors, the presence in person or by proxy of the holders
of a majority of the outstanding Common Stock shall be required to constitute a quorum of such class for the election of
directors, and the presence in person or by proxy of the holders of a majority of the outstanding Voting Preferred Stock-preferred
stoeks shall be required to constitute a quorum of the Voting Preferred Stock-preferred-steeks for the election of directors;
provided, however, that the absence of a quorum of the holders of Common Stock or of Voting Preferred Stock-preferred-stoeks
shall not prevent the election at any such meeting or adjournment thereof of directors by such other class or classes if the
necessary quorum of the holders of stock of such other class or classes is present in person or by proxy at such meeting or any
adjournment thereof; and provided further that in the event a quorum of the holders of the Common Stock is present but a
quorum of the holders of the Voting Preferred Stock-preferred-stoeks is not present, then the election of the directors elected by
the holders of the Common Stock shall not become effective and the directors so elected by the holders of the Common Stock
shall not assume their offices and duties until the holders of the Voting Preferred Stock-preferred-stoeks, with a quorum present,
shall have elected the directors they shall be entitled to elect; and provided further, however, that in the absence of a quorum of
the holders of either the Common Stock or the Voting Preferred Stock-preferred-steeks, a majority of the holders of the stock of

the class or classes who are present in person or by proxy shall have power to adjourn the election of the directors to be elected
by such class or classes from time to time without notice other than announcement at the meeting until the requisite amount of

holders of such class or classes shall be present in person or by proxy, but such adjournment shall not be made to a date beyond
the date for the mailing of notice of the next annual meeting of the Corporation or special meeting in lieu thereof.
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9. The first paragraph of Article I1I, Section 15 of the Articles will be amended to read in its entirety as follows:

“15. So long as any shares of the 5% Preferred Stock or any shares of any series of the Serial Preferred Stock er
the-Serial-Preferred-Stoek—A-are outstanding, the Corporation shall not, without the consent (given by vote at a meeting called for
that purpose) of the holders of a majority of the total number of shares of the Voting Preferred Stock preferred-steeks-then
outstanding:”

10. The first paragraph of Article VI of the Articles will be amended to read in its entirety as follows:

Subject to the provisions of Article III hereof and subject to the terms set forth in any certificate of designation
filed with respect of any series of Serial Stock, (1) the management of this Corporation shall be vested in a Board of Directors,
the number of which shall be fixed from time to time exclusively by the Board of Directors pursuant to a resolution adopted by
affirmative vote of the majority of the Disinterested Directors, as defined in Article VII, but the number of Directors shall be no
less than nine (9) and no greater than fifteen (15), but no decrease shall have the effect of shortening the term of any incumbent
Director. Directors shall be elected annually by the stockholders by ballot by a majority vote of all the outstanding stock entitled
to vote, to hold office until their successors are elected and qualify; (2) subject to any rights then existing by applicable law with
respect to cumulative voting, the stockholders at any meeting by a majority vote of all the outstanding stock entitled to vote, at an
election of directors, may remove any director and fill the vacancy; (3) subject to the rights of the holders of any class or series of
the then outstanding shares of voting capital stock of this Corporation, newly created directorships resulting from any increase in
the authorized number of Directors or any vacancies in the Board of Directors resulting from death, resignation, retirement,
disqualification, removal from office or other cause may be filled only by the shareholders or by the affirmative vote of a
majority of the Disinterested Directors then in office, although less than a quorum. Directors so elected shall hold office for a
term expiring at the time of the next annual election of Directors by the stockholders and until their successors are duly elected
and qualify.
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owners should each sign personally. All holders must sign. If a corporation or partnership, please sign in full corporate or partnership name by authorized officer.

Signature (Joint Owners) Date

For Against Abstain

For Against Abstain

For Against Abstain
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Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting
to be Held on May 13, 2025:
The Notice and Proxy Statement and Annual Report are available at wwwy.proxyvote.com.

Ved630-P25325

ALLETE, INC.
Annual Meeting of Shareholders
May 13, 2025 10:30 a.m. Central Daylight Time
This proxy is solicited by the Board of Directors.

The shareholder(s) hereby appoint(s) Bethany M. Owen, and Julie L. Padilla, or either of them, with power of substitution, and
hereby authorizes them to represent and to vote, as designated on the reverse side of this ballot, all of the shares of common
stock of ALLETE, INC. that the shareholder(s) are entitled to vote at the Annual Meeting of Shareholder(s) to be held virtually at
wwwy virtualshareholdermeeting.corm/ALE2025 on May 13, 2025, at 10:30 a.m. Central Daylight Time, and any adjournment or
postponement thereof.

This proxy confers authority to vote each proposal listed on the other side unless otherwise indicated. Iif no choice is
specified, the proxy will be voted FOR each nominee in Item 1, FOR Item 2, FOR ltem 3, FOR Item 4, and FOR Item 5.
If any other business is transacted at said meeting, this proxy shall be voted in the discretion of the proxies. This
proxy is solicited on behalf of ALLETE, Inc., and may be revoked prior to its exercise.

Please complete, sign, date, and return this Proxy Card using the enclosed envelope. Alternatively, authorize the

above-named proxies to vote the shares represented on this Proxy Card online or by phone as described on the
reverse side. If you vote your Proxy by Internet or by phone, you do NOT need to mail back your Proxy Card.

Continued and to be signed on reverse side
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AGREED UPON IN THE MERGER AGREEMENT
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ITEM NO. 4—TO APPROVE AN AMENDMENT TO ALLETE’S AMENDED AND
RESTATED ARTICLES OF INCORPORATION TO MODIFY CERTAIN TERMS
RELATED TO THE SERIAL PREFERRED STOCK A AS CONTEMPLATED BY THE
TERMS AGREED UPON IN THE MERGER AGREEMENT.

Explanatory Note

Under the terms of the Merger Agreement, the Company and Alloy Parent agreed that: (1) at any
time during the period from July 1, 2025 to September 30, 2025, we may provide Alloy Parent
with written notice of our intent to raise equity capital in an amount of no less than $50 million
and up to $150 million and; (2) at any time during the period from October 1, 2025 to December
31, 2025, we may provide Alloy Parent with written notice of our intent to raise equity capital in
an amount of no less than $50 million and up to $300 million (less any amounts called by us in
connection with any initial equity capital raise between July 1, 2025 and September 30, 2025),
and, in each case, Alloy Parent shall have 10 business days to notify us of its election to
participate in such equity capital raises by funding such amounts in exchange for shares of the
Serial Preferred Stock A, no par value, having the rights, preferences and privileges to be set
forth in a certificate of designation and consistent with the summary of indicative terms set forth
in Exhibit D of the Merger Agreement.

Certain terms included in Exhibit D of the Merger Agreement are inconsistent with the existing
provisions of the Amended and Restated Articles of Incorporation. Under the terms of the
Merger Agreement, upon Alloy Parent’s or the Company’s request, the Company is required to
seek shareholder approval of an amendment to the Amended and Restated Articles of
Incorporation to amend such provisions of the Amended and Restated Articles of Incorporation
that are inconsistent with the terms set forth in Exhibit D of the Merger Agreement. We are
submitting the amendment to the Amended and Restated Articles of Incorporation for
shareholder approval to satisfy this obligation in the Merger Agreement. Agreement. As of the
date of this Proxy Statement, the Company has made no decision regarding whether it will seek
to raise preferred equity capital from Alloy Parent. Our Amended and Restated Articles of
Incorporation currently authorize the issuance of up to 2,500,000 shares of Serial Preferred Stock
A, without par value. As of the date of this Proxy Statement, no shares of Serial Preferred Stock
A were issued and outstanding.

The proposed amendment to the Amended and Restated Articles of Incorporation is attached as
Appendix A to this Proxy Statement, with deletions indicated by strike-outs and additions
indicated by underlining. The summary of the proposed amendment is qualified in its entirety by
reference to the text of the proposed amendment set forth in Appendix A.

Description of Amendment
Voting: The amendment provides that the right of the preferred shareholders, including the

holders of Serial Preferred Stock A, to vote together with the common shareholders is subject to
the terms of any certificate of designation with respect to such preferred stock. The certificate of
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designation with respect to the Serial Preferred Stock A is expected to provide that the Serial
Preferred Stock A will not have voting rights, except in certain limited circumstances.

Redemption: The amendment provides that the Company’s right to redeem certain preferred
stock, including the Serial Preferred Stock A, is subject to the terms of any certificate of
designation with

respect to such preferred stock. The certificate of designation with respect to the Serial Preferred
Stock A is expected to provide that the Company may not redeem the Serial Preferred Stock A
prior to the termination of the Merger Agreement and, in the event of a redemption, upon the
terms with respect thereto.

Dividends: The amendment removes certain restrictions on declaring or paying dividends on
common stock that would otherwise be in place so long as any preferred stock of the Company is
outstanding.

Consent Rights: The amendment exempts holders of Serial Preferred Stock A from the provision
in the Amended and Restated Articles of Incorporation that provides that preferred shareholders
have a consent right over certain actions of the Company, including with respect to certain
merger transactions, incurrence of certain indebtedness and issuance of certain equity securities.
The certificate of designation with respect to the Serial Preferred Stock A is expected to include
certain negative covenants that will require prior consent of the majority of holders of the Serial
Preferred Stock A to certain actions of the Company.

Default: The amendment exempts Serial Preferred Stock A from the provision in the Amended
and Restated Articles of Incorporation that provides that preferred shareholders have the right to
elect a majority of the Board if dividends on preferred shares are in default in an amount equal to
four quarterly payments or more. The certificate of designation with respect to the Serial
Preferred Stock A is expected to provide that the holders of Serial Preferred Stock A will have
the right to elect two directors if dividends on the Serial Preferred Stock A are in default in an
amount equal to six quarterly payments or more.

This summary of the proposed amendment is qualified in its entirety by reference to the text of
the proposed amendments to the Amended and Restated Articles of Incorporation attached as
Appendix B to this Proxy Statement, with deletions indicated by strike outs and additions
indicated by underlining.

Reasons for Approval

The Board has carefully considered the merits of the amendment to the Amended and Restated
Articles of Incorporation. The proposed changes are consistent with the terms agreed by the
Company and Alloy Parent at the time of the Merger Agreement, as approved by the requisite
number of the

Company’s shareholders at a special meeting of shareholders held on August 21, 2024, and
would enable the issuance of the Serial Preferred Stock A to Alloy Parent pursuant to the terms
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and conditions set forth in the Merger Agreement. For these reasons, the Board, including our
disinterested directors, accordingly recommends that shareholders approve this proposal.

If the shareholders do not approve this proposal, then the Amended and Restated Articles of
Incorporation will not be amended. Under the terms of the Merger Agreement, to the extent
permitted by law, the documents with respect to the issuance of the Serial Preferred Stock A, if
any, to Alloy Parent would include a waiver of any provisions of the Amended and Restated
Articles of Incorporation as may be inconsistent with the terms set forth in Exhibit D to the
Merger Agreement, and the Company and Alloy Parent have agreed to cooperate and use
reasonable best efforts to ensure that such provisions would not apply to any Serial Preferred
Stock A issued as contemplated by the Merger Agreement.

If approved, the amendment to the Amended and Restated Articles of Incorporation will become
effective upon its filing with the Minnesota Secretary of State, which the Company expects will
occur promptly after the Annual Meeting.

The Board recommends a vote “FOR” approving an amendment to ALLETE’s Amended
and Restated Articles of Incorporation to modify certain terms relating to the Serial
Preferred Stock A as contemplated by the terms agreed upon in the Merger Agreement.
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BALANCE SHEET



Row

1 UTILITY PLANT
2 Utility Plant (101-106, 114)
3 Construction Work in Progress (107)
4 Total Utility Plant (Total of lines 2 and 3)
5 (Less) Accum Prov for Depr. Amort. Depl. (108, 110, 111, 115
6 Net Utility Plant (Total of line 4 less 5)
7 Nuclear Fuel in Process of Ref., Conv., Enrich., and Fab. (120.1)
8 Nuclear Fuel Materials and Assemblies-Stock Account (120.2)
9 Nuclear Fuel Assemblies in Reactor (120.3)
10 Spent Nuclear Fuel (120.4)
11 Nuclear Fuel Under Capital Leases (120.6)
12 (Less) Accum. Prov. For Amort. Of Nucl. Fuel Assemblies (120.5)
13 Net Nuclear Fuel (Total of lines 7-11 less 12)
14 Net Utility Plant (Total of lines 6 and 13)
15 Utility Plant Adjustments (116)
16 Gas Stored Underground - Noncurrent (117)
17 OTHER PROPERTY AND INVESTMENTS
18 Nonutility Property (121)
19 (Less) Accum. Prov. For Depr. And Amort. (122)
20 Investments in Associated Companies (123)
21 Investment in Subsidiary Companies (123.1)
22 (For Cost of Account 123.1, See Footnote Page 224, line 42
23 Noncurrent Portion of Allowances
24 Other Investments (124)
25 Sinking Funds (125)
26 Depreciation Fund (126)
27 Amortization Fund - Federal (127)
28 Other Special Funds (128)
29 Special Funds (Non Major Only) (129)
30 Long-Term Portion of Derivative Assets (175)
31 Long-Term Portion of Derivative Assets - Hedges (176)
32 TOTAL Other Property and Investments (Lines 18-21 and 23-31
33 CURRENT AND ACCRUED ASSETS
34 Cash and Working Funds (Non-major Only) (130)
35 Cash (131)
36 Special Deposits (132-134)
37 Working Fund (135)
38 Temporary Cash Investments (136)
39 Notes Receivable (141)
40 Customer Accounts Receivable (142)
41 Other Accounts Receivable (143)
42 (Less) Accum. Prov. For Uncollectible Acct - Credit (144)
43 Notes Receivable from Associated Companies (145)
44 Accounts Receivable from Assoc Companies (146)
45 Fuel Stock (151)
46 Fuel Stock Expenses Undistributed (152)
47 Residuals (Elec) and Extracted Products (153]
48 Plant Materials and Operating Supplies (154)
49 Merchandise (155)
50 Other Materials and Supplies (156)
51 Nuclear Materials Held for Sale (157)
52 Allowances (158.1 and 158.2)
53 (Less) Noncurrent Portion of Allowances)
54 Stores Expense Undistributed (163)
55 Gas Stored Underground - Current (164.1)
56 Liquefied Natural Gas Stored and Held for Processing (164.2-164.3)
57 Prepayments (165)
58 Advances for Gas (166-167)
59 Interest and Dividends Receivable (171)
60 Rents Receivable (172)
61 Accrued Utility Revenues (173)
62 Miscellaneous Current and Accrued Assets (174)
63 Derivative Instrument Assets (175)
64 (Less) Long-Term Portion of Derivative Instrument Assets (175)
65 Derivative Instrument Assets - Hedges (176)

66 (Less) Long-Term Portion of Derivative Instrument Assets - Hedges (176)

67 Total Current and Accrued Assets (Lines 34 through 66,

68 DEFERRED DEBITS

69 Unamortized Debt Expenses (181)

70 Extraordinary Property Losses (182.1)

71 Unrecovered Plant and Regulatory Study Costs (182.2)

72 Other Regulatory Assets (182.3)

73 Prelim. Survey and Investigation Charges (Electric) (183)

74 Preliminary Natural Gas Survey and Investigation Charges (183.1)
75 Other Preliminary Survey and Investigation Charges (183.2)
76 Clearing Accounts (184)

77 Temporary Facilities (185)

78 Miscellaneous Deferred Debits (186)

79 Def. Losses from Disposition of Utility PIt. (187)

80 Research, Devel. and Demonstration Expend. (188)

81 Unamortized Loss on Reacquired Debt (189)

82 Accumulated Deferred Income Taxes (190)

83 Unrecovered Purchased Gas Costs (191)

84 Total Deferred Debits (lines 69 through 83)

85 TOTAL ASSETS (lines 14-16, 32, 67, and 84

ALLETE, Inc
Pro Forma Balance Sheet
As of December 31, 2024

Pro Forma
Debt Issuance Equity Issuance  All Pro Forma
Actual Adjustment Adjustment Adjustments Pro Forma

5,210,082,818
195,878,928

5,210,082,818
195,878,928

5,405,961,74¢€
2,076,433,822

5,405,961,74¢€
2,076,433,822

3,329,527,924

3,329,527,924

3,329,527,924

22,917,346
4,618,488
(22,668,429)
1,612,616,948
382,912
15,235,021

3,329,527,924

22,917,346
4,618,488
