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May 1, 2015 Reply to Fargo office
Direct: 701-451-3594

VIA E-FILING

Mr. Danidl P. Wolf

Executive Secretary

Minnesota Public Utilities Commission
350 Metro Square Building

121 East Seventh Place

St. Paul, MN 55101

Re:  IntheMatter of the Petition of Otter Tail Power Company for Approval of 2015 Capital
Structure and Permission to | ssue Securities
Docket No. E017/S-15-

Dear Mr. Wolf:

Pursuant to Minnesota Statutes, §216B.49 and Minnesota Rules, Part 7825.1000-7825.1500, enclosed
for filing please find the Petition of Otter Tail Power Company (“OTP") for Approval of a 2015 Capital
Structure and Permission to | ssue Securities.

In this Petition, OTP requests two things:

- Approval of acommon equity ratio of 52.1 percent, along with a contingency range of 10
percent below the ratio and 10 percent above theratio, i.e., aratio of 47.1 percent-57.1 percent.
Any equity ratio that falls outside of this range for a period to exceed sixty (60) days would first
have to be approved by the Commission.

- Approval of atotal capitalization of $960,273,000, with a contingency cap of 10 percent above
the $960,273,000, i.e., atotal capitalization of $1,056,300,000. Similar to the equity ratio, any
contemplated securities issuance that would cause total capitalization to exceed the contingency
for aperiod to exceed sixty (60) dayswould first have to be approved by the Commission.

OTP requeststhe authority outlined in this Petition so that it isadequately prepared to respond to
financing needs and opportunities asthey arise during 2015 and thefirst half of 2016, the expected
duration of the Authorization Period.

An Equal Opportunity Enployer 1w @ OTTERTAIL commr



Mr. Daniel P. Wolf
May 1, 2015
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OTP' s proposed capital structure (in thousands of dollars) as of December 31, 2015 is as follows:

Amount Pe.‘fce.”t qf
Capitalization
Short Term Debt $ 15,209 1.6%
Long Term Debt 445,000 46.3%
Common Equity 500,064 52.1%
Total Capitalization $960,273 100.0%

This represents a capital structure that will allow OTP to maintain a strong credit rating, attract capital
on favorable terms, and stay within areasonable range of OTP stargeted 13-month equity ratio of
51.5 percent.

The proposed capital structure contemplates capital expendituresin our electric utility operations
relating to investments for replacement and reliability upkeep of our current infrastructure, an
environmental project at our Big Stone plant and anticipated expansion of transmission capacity in
Minnesota (CAPX 2020) and South Dakota.

Please address al correspondence with respect to this Petition, including data requests, to Mr. Brian
Carlson, Otter Tail Corporation.

Thank you for your consideration.

Very truly yours,

/S BRIAN CARLSON /S CARY STEPHENSON
Brian Carlson Cary Stephenson

Vice President, Financial Planning & Treasurer Associate Genera Counsel
Otter Tail Corporation Otter Tail Power Company
Enclosures

By electronic filing
cc: Servicelist
Gary L. Tygesson, Dorsey & Whitney LLP (w/encl.)



SUMMARY OF THE FILING

Re  IntheMatter of the Petition of Otter Tail Power Company for Approval of 2015
Capital Structure and Permission to I ssue Securities
MPUC Docket No. E017/S-15-__

On May 1, 2015 Otter Tail Power Company filed with the Minnesota Public Utilities
Commission its proposed Capital Structure and request for Permission to Issue Securities for
2015. Otter Tail Power Company is seeking approval of acommon equity ratio of 52.1 percent
with a contingency window of +10 percent and -10 percent (47.1 percent-57.1 percent). Itisalso
seeking approval of atotal capitalization of $960,273,000, with a contingency cap of

$96,027,000 ($1,056,300,000). These parameters will not be exceeded for more than 60 days.
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BEFORE THE
PUBLIC UTILITIES COMMISSION
OF MINNESOTA

IN THE MATTER OF )
OTTER TAIL POWER COMPANY )
PETITION UNDER MINNESOTA STATUTES, )
SECTION 216B.49, FOR APPROVAL )
OF 2015 CAPITAL STRUCTURE AND )

)

PERMISSION TO ISSUE SECURITIES Docket No. E017/S-15-_

. INTRODUCTION

Otter Tail Power Company (“OTP’) hereby petitions the Minnesota Public Utilities
Commission ("Commission"), pursuant to the provisions of Minnesota Statutes, Section
216B.49, for approval of its 2015 Capital Structure and for Permission to Issue Securities, as
described herein.

OTP requests authority to issue at any time or from time to time during the period from
the date of the Commission’s Order granted in this matter until the Commission issues a
subsequent capital structure Order relating to OTP (“the Authorization Period”) any of the

following securities:

(i) Securities evidencing long term debt, including First Mortgage Bonds and other secured
or unsecured debt obligations. OTP requests authority to issue long term debt securities
as described in this petition provided that OTP shall remain within the equity ratio range
and total capitalization ranges established by the Commission Order in this proceeding.

(i)  Common Equity. OTP isawholly owned subsidiary of Otter Tail Corporation and OTP
does not issue equity securities. Otter Tail Corporation may make equity contributions to
OTP during the Authorization Period; provided that OTP shall remain within the equity
ratio range and total capitalization range established by the Commission Order in this

1 This Petition provides the information required by the Commission’s May 12, 2009, ORDER AUGMENTING
INFORMATION REQUIRED IN CONNECTION WITH SECURITIES ISSUANCES AND ANNUAL CAPITAL
STRUCTURE FILINGS in In the Matter of a Commission Inquiry into the Review and Approval of Securities
Issuances and Capital Structures, Docket No. E,G-999/CI-08-1416. Specifically Attachments No. 10A, 10B, and
10C have been added to address the requirements of that Order.
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proceeding. Otter Tail Corporation shall not increase itstotal equity contribution balance
to OTP by any amount that would cause OTP to exceed the equity ratio range or total
capitalization range during the Authorization Period without prior Commission approval.
Changes in common equity during that period will reflect contributions from Otter Tail

Corporation, net earnings by OTP and dividends paid by OTP to Otter Tail Corporation.

(iii)  Short term unsecured debt. OTP has authority to borrow up to $170 million under its
existing credit facilities, however OTP’ s short term unsecured debt shall not exceed the
short term contingency range set forth below during the Authorization Period unless OTP
obtains further approval from the Commission, as further described herein.

As indicated, the issuance of any of the above securities shall be subject to the following

contingency ranges:

@ Equity ratio contingency range: a contingency window (plus or minus 10

percent) around OTP' s approved equity ratio of 52.1 percent. This equity ratio is based on the
estimated point-in-time equity ratio for OTP as of December 31, 2015. Any securities issuance
that resultsin an equity ratio within that window (i.e., at or above 47.1 percent or at or below
57.1 percent) would fall within this authority. In addition, equity ratios that exceed 57.1 percent
or fall below 47.1 percent for a period not exceeding 60 days would also be authorized. As soon
as OTP has reason to know that a contemplated securities issuance would cause OTP' s equity
ratio to fall outside the window for a period exceeding 60 days, OTP will seek approval from the

Commission for such issuance;

(b) Total capitalization contingency range: acontingency cap on OTP' stotal
capitalization of 10 percent above $960,273,000 (the approved total capitalization) or
$1,056,300,000. Any securities issuance that resultsin total capitalization below the cap (i.e.,
below $1,056,300,000) would be authorized. In addition, total capitalization that exceeds the cap

for a period not exceeding 60 days would also be authorized. As soon as OTP has reason to

know that a contemplated securities issuance would cause OTP stotal capitalization to exceed
$1,056,300,000 for a period exceeding 60 days, OTP will seek approval from the Commission

for such issuance; and



(c) Short Term Debt contingency range: acontingency cap based on 15 percent of
OTP stotal capitalization (approximately $158 million). Short term debt that exceeds the short

term contingency range for a period not exceeding 60 days would be authorized. As soon as
OTP has reason to know that a contemplated short term borrowing would exceed the 15 percent
cap for a period exceeding 60 days (such as a borrowing for an unanticipated capital
expenditure), OTP will seek approval from the Commission for such borrowing.

For asummary of OTP's Capital Structure see Attachment No. 1.

OTP had one amendment of an outstanding security under its current authorization to
issue securities. The issuance and amendment were reported to the Commission in an
informational filing made on November 20, 2014 in Docket No. E017/S-14-381.%2 The details of

this debt issuanceis as follows;

On November 3, 2014, OTP entered into an amendment (the “ Second Amendment to
OTP Credit Agreement”) to the Second Amended and Restated Credit Agreement with the
following Banks: JP Morgan Chase Bank, N.A. and Bank of America, N.A. as Co-Syndication
Agents, KeyBank National Association and Cobank, ACB as Co-Documentation Agents, U.S.
Bank National Association as Administrative Agent, and U.S. Bank National Association,
Merrill Lynch, and JP Morgan Securities as Joint Lead Arrangers and Joint Book Runners. The
Second Amendment to OTP Credit Agreement extended the termination date of this agreement
from October 29, 2018 to October 29, 2019 and reflected the replacement of Union Bank with an

increased commitment from U.S. Bank National Association.

II. REQUIREMENTSFOR MINN. RULE, PART 7825.1400.

In support of this Petition, pursuant to Minnesota Rules, Part 7825.1400, OTP

respectfully states and represents as follows:

2 Theinformational filings were made in compliance with the Commission’s May 12, 2009, ORDER
AUGMENTING INFORMATION REQUIRED IN CONNECTION WITH SECURITIES ISSUANCES AND
ANNUAL CAPITAL STRUCTURE FILINGSn In the Matter of a Commission Inquiry into the Review and
Approval of Securities Issuances and Capital Structures, Docket No. E,G-999/C1-08-1416, ordering paragraph 4.
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A descriptivetitle.

See Caption, above.

A table of contents.

See pagesi-iii above.

The exact name of the petitioner and the addr ess of its principal business office.

Otter Tail Power Company

215 South Cascade Street

P. O. Box 496

Fergus Falls, Minnesota 56538-0496

Otter Tail Power Company is incorporated under the laws of the State of Minnesota. The

date of incorporation was July 5, 1907, and the Company is qualified to transact business as a
foreign corporation in the States of North Dakota and South Dakota.

D.

Name, addr ess, and telephone number of persons authorized to receive notices and
communicationsin respect to this petition.

Financial:

Mr. Brian Carlson

Vice President, Financial Planning and Treasurer
Otter Tail Corporation

4334 18" Avenue S, Suite #200

P. O. Box 9156

Fargo, North Dakota 58106-9156

Telephone: (701) 451-3594

Legal:

Mr. Cary Stephenson Mr. Gary L. Tygesson, Attorney
Associate General Counsel Dorsey & Whitney LLP

Otter Tail Power Company 50 South Sixth Street

215 South Cascade Street Minneapolis, Minnesota 55402
P. O. Box 496 Telephone: (612) 340-8753

Fergus Falls, Minnesota 56538-0496
Telephone: (218) 739-8956



It is requested that notices and correspondence with respect to this Petition be given to
each of the above-named persons.

E. A verified statement by a responsible officer of the petitioner attesting to the
accuracy and completeness of the enclosed infor mation.

See Attachment No. 2.

F. The purpose for which the securities areto beissued.

OTP s capital expenditure plans as of March 31 for 2015 primarily consist of capital
expenditures to maintain existing plant in the areas of generation ($13.2 million), transmission
($26.0 million) and distribution ($16.2 million), along with capital expendituresrelated to OTP's
share of the Big Stone Area transmission projects ($31.0 million) and OTP’ s share of an Air
Quality Control System (AQCYS) at Big Stone Plant ($54.6 million). These capital expenditure
plans are outlined in Attachment No. 10B, where it is noted that OTP' s capital expenditures

include numerous projects in 2015.

OTPisplanning to use internally generated cash flows, short term debt, and equity from
Otter Tail Corporation (as described below) to fund its expected 2015 capital expenditure plan.
For its short term borrowings, OTP plans to draw on its line of credit to support its working
capital needs and capital expenditure program until such time as it makes sense to term out these

short term borrowings into a long term financing arrangement.

Additional long term debt may be issued in connection with, or in order to secure funds
for (or to secure funds to be applied against short term borrowings incurred and to be incurred by
OTP as temporary financing for) the following: (i) OTP s capital expenditure programs; (ii)
current maturities and sinking fund requirements on OTP' s long term debt obligations; (iii)
refunding or retiring existing long term debt; (iv) employee benefit plans; and (iv) other OTP

financing requirements.

With respect to equity, OTP isawholly owned subsidiary of Otter Tail Corporation and
therefore OTP does not issue its own equity securities. Instead, OTP receivesits equity in the

form of equity contributions from Otter Tail Corporation. Any proceeds from equity



contributions provided by Otter Tail Corporation may be used to pay for portions of OTP capital
expenditures during 2014 and 2015 in connection with OTP' s capital projects.

In addition to the anticipated capital expenditures and other purposes for which
the securities are being issued, opportunities may arise in the Authorization Period that
will require capital investments and financing that are not currently anticipated. The
$170 million capacity of OTP' s short term credit agreement can be used to fund
significant construction projects, capital purchases or other opportunities until such time
as the short term borrowing can be refinanced with longer term debt and equity
contributions. Accordingly, it is quite possible that OTP may submit arequest to the
Commission during the Authorization Period for an increase in short term borrowing
authority from the 15 percent cap (approximately $158 million) in the event of an
unanticipated large scale capital project, capital purchase or other opportunity.

OTP requests the authority outlined in this Petition so that it is adequately prepared to
respond to financing needs and opportunities as they arise during 2015 and the first half of 2016,
the expected duration of the Authorization Period.

See Attachment No. 1 for asummary of OTP' s capitalization and short term borrowings
as of July 31, 2014 and December 31, 2014 and as forecasted at December 31, 2015.

G. Copies of resolutions by the director s authorizing the petition for theissue or
assumption of liability in respect to which the petition is made; and if approval of
stockholder s has been obtained, copies of the resolution of the stockholder s shall be
furnished.

A certified copy of resolutions adopted by OTP s Board of Directors authorizing this
Petition and short term borrowingsisincluded as Attachment No. 3.

H. A statement asto whether, at thetime of filing of the petition, the petitioner knows
of any person whoisan “affiliated interest” within the meaning of Minnesota
Statutes, Section 216B.48, subdivision 1, who hasreceived or isentitled to receive a
feefor servicesin connection with the negotiations or consummation of the issuance
of the securities, or for servicesin securing underwriters, sellers, or purchasers of
the securities.




At the date hereof, OTP is not aware of any person who is deemed to have an "affiliated
interest” within the meaning of Minnesota Statutes, Section 216B.48, and also hasreceived or is
entitled to receive afee for services in connection with the negotiations or consummation of the
issuance of the securities which are the subject of this Petition or for servicesin securing
underwriters, sellers or purchasers of such securities. In that connection, OTP is not aware of
any investment banking firm that presently is an "affiliated interest” of OTP.

Otter Tail Corporation allocates costs to OTP pursuant to OTP' s Corporate Cost
Allocation Manual (approved in Dockets No. E-017/GR-07-1178 and E-017/GR-10-239).

A signed copy of the opinion of counsel in respect to the legality of theissue or
assumption of liability.

See Opinion of Dorsey & Whitney LLP, Attachment No. 4.

J. A balance sheet dated no earlier than six monthsprior to the date of the petition
together with an income statement and statement of cash flows covering the 12
monthsthen ended. When the petitionsinclude long term securities, such
statements shall show the effects of the issuance on such balance sheet and income
statement.

See Attachment No. 5. The required information isincluded in four parts:
Part 1 -Balance Sheet as of December 31, 2014 (actual and pro forma).
Part 2 -Income Statement - For the 12-Month Period Ended
December 31, 2014 (actual and pro forma).
Part 3 -Adjustmentsto Parts 1 and 2.
Part 4 - Statement of Cash Flows - For the 12-Month Period Ended
December 31, 2014.

K. A description of the security or securitiesto beissued.

OTP requests the authority outlined in this Petition so that isit is adequately prepared to
respond to financing needs and opportunities as they arise during 2015 and the first half of 2016,
the expected duration of the Authorization Period.

1 Long Term Debt.

(@) First Mortgage Bonds.

The Company does not have any First Mortgage Bonds currently outstanding. Otter Tail
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Power Company is subject to aPriority Debt test covenant contained in outstanding private
placement loans. Thetest limits Priority Debt, defined as all debt secured by liens, to 20% of
Otter Tail Power’stotal capitalization. Any First Mortgage Bonds OTP may issue in the future
(the “New Bonds’) would be governed by a new Indenture to be entered into by OTP prior to
any such issuance.

The maturity date or dates of any New Bonds that may be issued have not yet been
determined. The interest rate, voluntary and mandatory redemption provisions and the sinking
fund, if any, of any New Bonds also have not yet been determined. The Board of Directorswill
determine these terms after negotiation with the principal underwriters for any New Bonds (or by
formal or informal competitive bidding, if such isthe case) or, in the case of a private placement,
after negotiation with the purchasers of the New Bonds. It is not presently possible to estimate
with certainty the interest rate on any New Bonds which, among other things, will depend on the
money markets at the time of sale, the maturity date of the New Bonds, OTP' s senior secured
credit ratings and the manner of sale (viz., by public offering or by private sale). Based on
previous issues, OTP believes that such interest rate would compare favorably with the rates of

similar first mortgage bonds of other public utilities with similar ratings from rating agencies.

(b) Debentures.

The maturity date or dates of any New Debentures that may be issued have not yet been
determined. The interest rate, any voluntary or mandatory redemption provisions and any
sinking fund provisions of any New Debentures also have not yet been determined. The Board
of Directors will determine these terms after negotiation, in the case of a public offering, with the
principal underwriters for any New Debentures (or by formal or informal competitive bidding, if
such isthe case) or, in the case of a private placement, after negotiation with the purchasers of
the New Debentures. It isnot presently possible to estimate with certainty the interest rate on
any New Debentures which, among other things, will depend on the money markets at the time
of sale, the maturity date of the New Debentures, OTP’ s senior unsecured credit ratings and the
manner of sale (viz., by public offering or by private sale). OTP believes that such interest rate
would compare favorably with rates of similar debt securities of other public utilities with similar
ratings from rating agencies.



Any New Debentures will be unsecured and unsubordinated obligations of OTP and will
rank equally and ratably with OTP' s other unsecured and unsubordinated debt. Any New

Debentures would not be expected to have any voting rights.

(© Other Debt Securities.

OTP may issue other long term debt securities and guarantee long term debt securities
issued by its employee benefit plans. Such debt securities may be any of the types of debt
"securities" as defined in Minnesota Statutes, Section 216B.49 (other than short term securities
as defined in Minnesota Rules, part 7825.1000). No specific arrangements have yet been made
to issue any of such debt securities or guarantees and, consequently, the terms and specific
amounts thereof have not yet been determined. The Board of Directors of OTP will determine
the terms and amounts of any such securities or guarantiesif and when such securities or

guarantees are to be issued.

2. I nter-Company Notes.
There are currently no inter-company notes between OTP and Otter Tail Corporation and

none are planned during the Authorization Period.

3. Common Shares.

OTP receives its common equity from its parent, Otter Tail Corporation. OTP anticipates
that it may receive equity contributions from Otter Tail Corporation during the Authorization
Period. A full description of the Common Shares presently outstanding and which may be issued

isset forthin OTP s Articles of Incorporation, copies of which are on file with the Commission.

4. Unsecured Short Term Debt.

OTP could issue up to $158 million of short term debt under its present line of credit
during the Authorization Period. Thisamount is 15 percent of OTP' s requested total
capitalization. OTP also requests that it be allowed to issue up to $170 million, the total amount
of itsline of credit, in the event of an unanticipated large scale capital project or other
unanticipated needs for short term borrowing; however, as soon as OTP has reason to know that
a contemplated short term borrowing would exceed the 15 percent cap for a period exceeding 60
days (such as a borrowing for an unanticipated capital expenditure), OTP will seek approval

from the Commission for any such borrowing.



@ Kind and Nature of Securities.

(1) Promissory Notes | ssued to Commer cial Banks and Other
Institutional Lenders.

These notes will be unsecured promissory notes of OTP which may be prepaid on
any legal banking day without premium, and which may be issued to renew or refund
outstanding promissory notes of the same nature or to replace maturing notes sold
through commercial paper dealers as described below, as well as to provide additional
funds for working capital needs, capital expenditure programs and other corporate
purposes.

(i) Promissory Notes I ssued through Commercial Paper Dealers.

These notes will be unsecured promissory notes and will be issued through
recognized dealersin commercia paper to banks, insurance companies, financial
ingtitutions, pension funds and other substantial institutions or corporate purchasers of the
type which normally participate in the commercial paper market. All such notes will have
amaturity of not more than nine months, will not be payable on demand, will not be
extended or renewed and will not contain any provision for extension or renewal or
automatic "roll-over." These noteswill be sold to provide funds for current working
capital transactions or to replace maturing notes of this type or to replace maturing notes

issued to commercial banks or other institutional lenders as described above.

(iii)  Other Promissory Notes of OTP.
These notes will be unsecured promissory notes of OTP or guarantees by OTP of
short term promissory notes of OTP s employee benefit plansto provide fundsto OTP
(or its employee benefit plans in the case of guarantees by OTP) for their respective

financing requirements.

(b) Interest or Discount Rate.

The interest rate on notes issued to commercial banks and any other institutional
lenders will be determined and negotiated with the lending bank or institution as the
respective loans are made, and will be dependent on market conditions at the time of
issuance.

The interest rate on notes issued through commercial paper dealers will be
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dependent on the term of the note and market conditions at the time of issuance and will

be at rates prevailing at the time of issuance for commercial paper of comparable quality.

(© Date of Issue and Date of Maturity.

The notes issued to commercial banks and any other financia institutions will be
issued at various times during the Authorization Period, and for varying periods of time,
but no such note will mature more than twelve months after the date of issuance or
renewal thereof.

The notes issued through commercial paper dealers will be issued from time to
time during the Authorization Period, for varying periods of time, but no such note will
mature more than nine months from the date of issue thereof nor will any such note be
extended or renewed or contain any provision for extension or renewal or for automatic

"roll-over."

(d)  Voting Privileges, if Any.
None of the notes proposed to be issued will have any voting rights.

An estimate of theinterest or dividend cost per $100 principal amount, except in the
case of common stock, and a description of any anticipated terms or indenture

provisions.

See Section K above, “A description of the security or securities to be issued.”

If the petitioner is a corporation, a copy of its current articles of incor por ation
certified by the secretary of state of incorporation. |If the current articles have
already been filed, the petitioner need only make specific r efer ence to such filings.

A copy of the Corporation’s Articles of Amendment Restating Second Restated
Articles of Incorporation and all amendments thereto, certified by the Secretary of the
State of Minnesota are incorporated herein by reference to Attachment No. 15 to the
Corporation's Petition in Docket No. E017/S-09-1018.

Exhibits.
Petitioner provides the following information in response to Minn. Rule, Part
7825.1400, subp. N:
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N(D).

N(2).

N(3).

N(4).

N(5).

N(6).

N(7).

The amount and kinds of stock authorized by articles of incorporation and
amount outstanding.

See Attachment No. 7(N: 1,2).

Theterms of preference of preferred stock, whether cumulative or
participating, or on dividends or assets, or otherwise.

See Attachment No. 7(N: 1,2).

A brief description of each security agreement, mortgage, and deed of trust
upon petitioner’s property, showing date of execution, debtor, and secured
party, mortgagor and mortgagee and trustor and beneficiary, amount of
indebtedness authorized to be secured thereby, and amount of indebtedness
actually secured, together with any sinking fund provision.

None.

The amount of bonds authorized and issued that exceed one percent of total
debt giving the name of the public utility which issued same, describing each
class separ ately, and giving the date of issue, par value, rate of interest, date
of maturity, and how secured, together with the amount of interest paid
thereon during the last fiscal year.

See Attachment No. 6(N: 3,4,5,6).

Each note outstanding with a maturity of more than one year and which
exceeds one per cent of total debt, giving the date of issue, the amount, the
date of maturity, therate of interest, in whose favor, together with the
amount of interest paid thereon during thelast fiscal year.

See Attachment No. 6(N: 3,4,5,6).

Other indebtedness with a maturity of more than one year, by class, together
with the amount of interest paid thereon during the last fiscal year.

See Attachment No. 6(N: 3,4,5,6).
Therate and amount of dividends paid during the five previousfiscal years.

See Attachment No. 8(N: 7).

A statement of the manner in which such securitieswill beissued: and if invitations

for sealed written proposals (competitive bidding) are not anticipated, an

explanation of the decision not to invite such proposals shall be submitted.
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1. Long Term Debt.
€)] First Mortgage Bonds.

Otter Tail Power Company is subject to a Priority Debt test covenant contained in
outstanding private placement loans. Thetest limits Priority Debt, defined as all debt
secured by liens, to 20 percent of Otter Tail Power’stotal capitalization. OTP has not yet
determined whether any New Bonds should be sold publicly through underwriters
selected either by negotiation or by formal or informal competitive bidding, or whether
such New Bonds should be placed privately with institutional investors, in order to assure
that the method of sale will result in the lowest cost of money to OTP. Generally
speaking, OTP would expect that a sale of New Bonds through receipt of formal or
informal competitive proposals would result in the lowest cost of money to OTP.
However, it is possible that, as of the time of sale, alower cost of money to OTP could be
obtained through a negotiated public offering or a private placement. Among the factors
to be considered would be (i) the size and maturity date of the offering of the New Bonds,
(i) the settled or unsettled nature of the public utilities bond market, (iii) the required
deadline for obtaining the proceeds from the offering, (iv) the need for including any
special provisions in the terms for the New Bonds with respect to redemptions, sinking
funds, call provisions and the like, and (v) the costs of registration and ongoing public
reporting requirements relating to a public offering. OTP will consult with its financial
advisers and seek the advice of investment bankers familiar with OTP and its securitiesin
order to determine the best method of sale.

(b) Debentures.

OTP has not yet determined whether any New Debentures should be sold publicly
through underwriters selected either by negotiation or by formal or informal competitive
bidding, or whether any New Debentures should be placed privately with institutional
investors, in order to assure the method of sale will result in the lowest cost of money to
OTP. Generally speaking, OTP would expect a sale of New Debentures through receipt
of formal or informal competitive proposals would result in the lowest cost of money to
OTP. However, it ispossible at the time of sale, alower cost of money to OTP could be
obtained through a negotiated public offering or a private placement. Among the factors

to be considered would be (i) the size and maturity date of the offering of the New

13



Debentures, (i) the settled or unsettled nature of the public utilities bond market, (iii) the
required deadline for obtaining the proceeds from the offering, (iv) the need for including
any special provisionsin the terms for the New Debentures with respect to redemptions,
sinking funds, call provisions and the like, and (v) the costs of registration and ongoing
public reporting requirements relating to a public offering. OTP will consult with its
financial advisers and seek the advice of investment bankers familiar with OTP and its

securitiesin order to determine the best method of sale.

(© Other Long Term Debt Securities.

The terms and amounts of any other long term debt securities or guarantees for
long term debt securities will be determined by the Board of Directors of the Company if
and when such securities or guarantees are to be issued. It islikely that any such
issuances would be for specific corporate purposes and would therefore involve
negotiations of specific debt terms and covenants with the prospective debt holders. Asa
result, the use of competitive bidding procedures in connection with the issuance of such

long term debt securities or guarantees may not be feasible.

2. Common Shares.

OTP receives its common equity from its parent, Otter Tail Corporation. OTP
anticipates that it may receive equity contributions from Otter Tail Corporation during the
Authorization Period.

3. Unsecured Short Term Debt.

See the discussion in Section K(5) above with respect to the manner in which

OTP proposes to issue its unsecured short term debt.

A copy of each plan, offer, or agreement for thereorganization or readjustment of
indebtedness or capitalization or for the retirement or exchange of securities.

None.

If any of the above filing requirements ar e provided in petitions or applicationsto
other regulatory agencies, then such petitions or applications, properly cross-
referenced in item B, may be submitted in lieu of the specific filing reguirements.

14



There are no such items referenced in this filing.

R. Such additional information that the staff or commission may requirein a
particular case.

To OTP' s knowledge, no additional information has been requested or required

from previous filings.

S. If afiling requirement does not apply, it shall be so stated with an explanation why
it does not apply.

All filing requirements have been complied with.

1. REQUIREMENTSFOR MINN. RULE, PART 7825.1300

A. Iltems A to K of part 7825.1400.

See Sections A to K above.

B. A descriptive summary of the assumptions madein the development of such
statement of cash flow.

See Attachment No. 9.

C. A statement of cash flow, by month showing the most r ecent available 21 months
actual data and forecasted data to the end of the period encompassed by the

petition.

A statement of monthly cash flows showing the actual data for the most recent
and available twenty-one (21) months and forecast data to the end of the period is
contained in Attachment No. 10.

V. REQUEST FOR ORDER

OTP respectfully requests the Commission find that, for the purposes of this Petition,
OTP's proposed capital structure is reasonable and proper and will not be detrimental to the
interests of the consumers and patrons affected thereby, and that the Commission issueits

15



written Order granting the Commission's permission for the issuance by OTP, at any time or
from time to time during the Authorized Period, any of the following securities of OTP:

0] Securities evidencing long term debt, including First Mortgage Bonds and
other secured or unsecured debt obligations;

(i) Short term unsecured debt;

provided, the issuance of any of the above securities shall be subject to the following

contingency ranges:

@ Equity ratio contingency range: a contingency window (plus or minus 10 percent)

around OTP' s approved equity ratio of 52.1 percent. Asexplained earlier, this equity ratio is
based on the estimated point-in-time equity ratio for OTP as of December 31, 2015. Any
securities issuance that results in an equity ratio within that window (i.e., at or above 47.1
percent or at or below 57.1 percent) is approved. In addition, equity ratios that exceed 57.1
percent or fall below 47.1 percent for a period not exceeding 60 days are also authorized. As
soon as OTP has reason to know that a contemplated securities issuance would cause OTP's
equity ratio to fall outside the window for a period exceeding 60 days, OTP will seek approval
from the Commission for any such issuance;

(b) Total capitalization contingency range: acontingency cap on OTP' stotal
capitalization of 10 percent above $960,273,000 (the approved total capitalization) or

$1,056,300,000. Any securitiesissuance that resultsin total capitalization below the cap (i.e.,
below $1,056,300,000) is approved. In addition, total capitalization that exceeds the cap for a
period not exceeding 60 days is also authorized. Assoon as OTP has reason to know that a
contemplated securities issuance would cause OTP's total capitalization to exceed
$1,056,300,000 for a period exceeding 60 days, OTP will seek approval from the Commission

for any such issuance; and

(c) Short Term Debt contingency range: a contingency cap based on 15 percent of
OTP stotal capitalization (approximately $158 million). Short term debt that exceeds the short

term contingency range for a period not exceeding 60 days would be authorized. As soon as

OTP has reason to know that a contemplated short term borrowing would exceed the 15 percent
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cap for a period exceeding 60 days (such as a borrowing for an unanticipated capital
expenditure), OTP will seek approval from the Commission for any such borrowing.

In compliance with the requirements of the Minnesota Statutes, Section 216B.49, the
Petitioner, OTP, has duly caused this Petition to be signed on its behalf by its Treasurer,
thereunto duly authorized on the 1% day of May, 2015.

OTTER TAIL POWER COMPANY

By_ /S KEVIN MOUG
Kevin Moug
Treasurer
Otter Tail Power Company
215 South Cascade Street
Fergus Falls, Minnesota 56538-0496
Telephone: (701) 451-3562
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Attachment No. 1

OTTER TAIL POWER COMPANY
CAPITAL STRUCTURE SUMMARY
(S in Thousands)

The following is a summary of OTP's actual capitalization and short-term borrowings at July 31, 2014 and
December 31, 2014 and as projected at December 31, 2015:

Short-Term Debt

Current Maturities of LTD

Long-Term Debt Net

Preferred Shares

Common Share Equity

Total Capitalization

July 31, 2014

(Actual)

Dec. 31, 2014

Dec. 31, 2015

- 0.0%

- 0.0%

445,000 51.6%

- 0.0%

416,612 48.4%

861,612  100.0%

(Actual) "Projected" (1)
- 0.0% 15,209 1.6%
- 0.0% - 0.0%
445,000 50.2% 445,000 46.3%
B 0.0% - 0.0%
441,523 49.8% 500,064 52.1%
886,523 100.0% 960,273 100.0%

(1) The "Projected" column reflects the Corporation's best estimate of the proposed capital structure as of December 31, 2015.



Attachment No. 1a

OTTER TAIL POWER COMPANY
EXPLANATIONS OF DEVIATIONSBETWEEN CAPITAL STRUCTURE

Estimated for December 31, 2014 vs. Actual results for December 31, 2014
(S in Thousands)

Estimated for Actual for
December 31, 2014 December 31, 2014 Deviation
Short-Term Debt S 4,031 S - S (4,031)
Current Maturities of LTD - - -
Long-Term Debt Net 445,000 445,000 -
Common Share Equity (1) 448,039 441,523 (6,516)
Total Capitalization S 897,070 $ 886,523 S (10,547)

(1) OTP's 2014 budget was prepared in October 2013 and equity was to be infused by parent
company, Otter Tail Corporation in December 2013 in the amount of $5 million. This equity
issuance did not occur in 2013; therefore 2014 actual equity began the year $5 million less than
budget. OTP did not request an additional $5 million from the parent corporation in 2014 to
compensate, and ended taking $44 million out of the $45 million budgeted. The $5 million lower
beginning balance of equity and OTP requesting $1 million less than budgeted in 2014 explains
the majority of the $6.5 million deviation shown above.

In 2015 Otter Tail Power plans to request $45.6 million of equity from Otter Tail Corporation.



Attachment No. 2

VERIFICATION

STATE OF NORTH DAKOTA)
) SS
COUNTY OF CASS )

The undersigned, being first duly sworn, states he is the Treasurer of Otter Tall
Power Company, the Petitioner in the foregoing Petition; that he has read the said Petition and
knows the contents thereof; and that all of the statements contained therein are true and correct
according to the best of his knowledge and belief.

/9 KEVIN MOUG
Kevin Moug
Treasurer

Subscribed and sworn to before me,
aNotary Public in and for said County
and State, this 1% day of May, 2015.

/S DAWN DOYEL
Notary Public
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WRITTEN ACTION
OF THE BOARD OF DIRECTORS OF
OTTER TAIL POWER COMPANY
RE PETITION TO
MINNESOTA PUBLIC UTILITIES COMMISSION
FOR APPROVAL OF 2015 CAPITAL STRUCTURE
April 27,2015

THE UNDERSIGNED, being all of the Directors of Otter Tail Power Company (the
“Company”), do hereby determine to act without a meeting in accordance with the authority granted
in the Minnesota Business Corporations Act and thus do hereby consent in writing to the adoption
of and do hereby adopt the following resolutions and take the following actions and instruct the
Secretary to file this Written Action with the minutes of the Company:

WHEREAS, The financial planning of Otter Tail Power Company contemplates the
potential issuance in calendar year 2015 and beyond of various securities of the Company; and

WHEREAS, Issuance of such securities is subject to the prior approval of the capital
structure of the Company by the Public Utilities Commission of the State of Minnesota pursuant
to Section 49 of the Minnesota Public Utilities Act (Minnesota Statutes, Section 216B.49).

NOW, THEREFORE, BE IT RESOLVED, That the President, Treasurer or Vice
President, Administration, or their designees be, and they severally hereby are, authorized to
execute and file, with the Public Utilities Commission of the State of Minnesota, a Petition or
Petitions for approval of the Company’s 2015 capital structure in connection with issuance of
any one or more of the securities of the Company, and the officers of the Company be, and they
severally hereby are, authorized and directed to prepare or cause to be prepared, and to execute
and file, on behalf of the Company, such Amendments to said Petition as said officers, or any of
them (being advised by counsel), may deem necessary or advisable. '

The effective date of this action 1s April 27, 2015.

Chucy‘l‘aCFarlane Director

A e

Geqrge Koeck, Director
%’;’Lwéﬂuw." 3
Kevin Moug, D1rect01

{ 7 //%““'/

bbott "Thréctor
Legal/OTPMinuteBook_CorporateMatters/Corporate/Minutes/2015/WrittenActionQapStructureOTP_2015.docx
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Page 2 of 3

WRITTEN ACTION
OF THE BOARD OF DIRECTORS OF
OTTER TAIL POWER COMPANY
RE PETITION TO
MINNESOTA PUBLIC UTILITIES COMMISSION
FOR APPROVAL OF 2015 SHORT-TERM BORROWING
April 27, 2015

THE UNDERSIGNED, being all of the Directors of Otter Tail Power Company (the
“Company”), do hereby determine to act without a meeting in accordance with the authority granted
in the Minnesota Business Corporations Act and thus do hereby consent in writing to the adoption
of and do hereby adopt the following resolutions and take the following actions and instruct the
Secretary to file this Written Action with the minutes of the Company:

WHEREAS, The Company’s short-term borrowing authority, as evidenced by the Order
of the Minnesota Public Utilities Commission dated August 1, 2014 (Docket No. E-017/S-14-
381) requires it to file a new capital structure and securities issuance petition by May 1, 2015.
The Order is attached as Exhibit A.

WHEREAS, It is necessary for the Company to again file a new Petition with said
Minnesota Public Utilities Commission for an Order approving the Company’s capital structure
and granting permission to issue short-term unsecured promissory notes; and

WHEREAS, It is reasonable, in light of the Company’s projected capital structure and
short-term borrowing requirements, for the period of time through the next Order of the
Commission approving the Company’s capital structure and short-term borrowing (the
“Authorization Period”), to file a Petition for an Order approving the Company’s capital
structure and for granting the Company permission to issue short-term unsecured promissory
notes for the Authorization Period.

NOW, THEREFORE, BE IT RESOLVED By the Board of Directors of Otter Tail Power
Company that, through the Authorization Period, the Chief Executive Officer — Otter Tail
Corporation, Treasurer, Assistant Treasurer and the Vice President of Accounting, Tax &
Reporting — Otter Tail Corporation, or any of their designees (the “Designated Officers™), be, and
they severally hereby are, authorized to borrow for and in the name of the Company, from any
bank or banks or other institutional lenders, or through dealers in commercial paper, such
amounts of money as may be required by the Company, from time to time, but not to exceed a
total of $170,000,000 at any one time outstanding during the Authorization Period, (provided,
that at no time will the aggregate amount of commercial paper outstanding exceed the aggregate
cash requirements of the Company for “current transactions” which occur in the ordinary course
of business).

BE IT FURTHER RESOLVED That each of the above Designated Officers are hereby
authorized and empowered, for and in the name of the Company, to effect such borrowing
through the issuance of promissory notes and letters of credit of the Company to commercial
banks and other institutional lenders, such borrowings and any renewals thereof to bear such
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Page 3 of 3

rates of interest as the Designated Officers may, from time to time, negotiate with such
commercial banks and other institutional lenders.

BE IT FURTHER RESOLVED That, to the extent such borrowing is effected through the
issuance of commercial paper within the limits above $pecified, the above Designated Officers
are each hereby authorized and empowered, for and in the name of the Company, to issue and
sell promissory notes of the Company through one or more recognized dealers in commercial
paper to banks, insurance companies, financial institutions, pension funds and other substantial
institutional or corporate purchasers of the type which normally participate in the commercial
paper market, and such notes (i) will have a minimum denomination of $100,000, (ii) will mature
not more than nine months from the date of their issuance, (iii) will not be payable on demand or
contain any provisions for extension, renewal or automatic “roll-over” either at the option of the
Company or at the option of any holder of the notes, (iv) will, at the time of issue, be of prime
quality and rated in one of the three highest categories by Moody’s Investors Services, Inc. and
Standard & Poor’s Corporation, (v) will be used by the Company to finance “current
transactions” and (vi) will be sold at a discount dependent upon the term of the note and the
money market conditions at the time of issuance.

BE IT FURTHER RESOLVED That the designee or representative of the Company is
hereby authorized and empowered to apply to the Minnesota Public Utilities Commission for an
Order authorizing such borrowing, and to execute and deliver, on behalf of the Company, a
Petition to said Minnesota Public Utilities Commission for such purposes, such Petition to be in
such form as the officer executing the same, on advice of counsel, deems necessary.

The effective date of this action is April 27, 2015.

o AL

Chuck MacFarlane, Director

[

George Koeck, Director

;ié\ﬁm - é@uﬂ

Kevin Moug, Dlrector

A HhA -

Timot

_ / A~
Jo &%ott,‘f)ifectof

Legal/OTPMinuteBook_CorporateMatters/Corporate/Minutes/201 5/WrittenActionShort_TermBorrowingOTP
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Exhibit A

BEFORE THE MINNESOTA PUBLIC UTILITIES COMMISSION

Beverly Jones Heydinger Chair

David Boyd Commissioner

Nancy Lange Commissioner

Dan Lipschultz Commissioner

Betsy Wergin Commissioner
Brian Carlson SERVICE DATE: August 1, 2014
Vice President, Financial Planning
Otter Tail Corporation DOCKET NO. E-017/8-14-381

44334 18th Avenue Southwest
Fargo, ND 58106-9156

In the Matter of the Petition of Otter Tail Power Company (OTP) for Approval of its 2014 Capital
Structure and Permission to Issue Securities

The above entitled matter has been considered by the Commission and the following disposition
made:

1. Approved OTP’s requested 2014 capital structure; this approval to be in effect until
the 2015 capital structure Order is issued. OTP shall file its next securities issuance
petition no later than May 1, 2015.

2. Approved OTP’s equity ratio of 50.0 percent and a contingency range of plus/minus
10 percent around the approved equity ratio. Equity ratios outside this range may
not exceed a period of 60 days without prior Commission approval.

3. Approved OTP’s proposed total capitalization of $897,070,000 with a contingency
cap of 10 percent (or $986,777,000). The Company may not exceed its total
capitalization including the requested contingency amount for a period exceeding 60
days without prior Commission approval.

4. Approved OTP’s request to issue short-term debt not to exceed 15 percent of OTT’s
total capitalization (i.e., $148,017,000). OTP’s short-term debt may not exceed 15
percent of its total capitalization for a period exceeding 60 days without prior
Commission approval.

5. Approved any securities issuance during this period in which this Order is in place
that would not result in an equity ratio outside the approved range. Securities
issuances resulting in an equity ratio outside this range may not exceed a period of 60
days without prior Commission approval.

6. Required OTP to provide, within 20 days after each non-recurring issuance of
securities, the following information:

the specific purposes for individual issuances;

the type of issuances;

the timing of issuances;

the amounts of issuances;

issuance costs (for common equity issnances, including price per share), and

interest rates.

e o0 ok




7. Required OTP to provide, in its next capital structure filing, an exhibit showing a
general projection of capital needs, projected expenditures, anticipated sources, and
anticipated timing, with the understanding that such exhibit is not intended to
require dollar-for-dollar on the uses identified in the exhibit or to limit issuances to
project-specific financing. The exhibit need not list short-term, recurring security
issuances,

8. Required OTP to provide in its next annual capital structure filing, a schedule
comparing its actual capital investments in the past year with the capital investments
projected by OTP in its previous capital structure filing.

9. Required OTP to provide in its next annual capital structure filing, the Company’ s
investment plan not only for the next year, but also for at least the next five years.

The Commission agrees with and adopts the recommendations of the Department of Commerce,
which are attached and hereby incorporated into the Order. This Order shall become effective

immediately.

BY ORDER OF THE COMMISSION

Burl W. Haar
Executive Secretary

This document can be made available in alternative formats e.g., large print or audio) by calling
651.296.0406 (voice). Persons with hearing loss or speech disabilities may call us through their
preferred Telecommunications Relay Service.
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DORSEY & WHITNEY LLP

Attachment No. 4

Otter Tail Power Company

215 South Cascade Street

P.O. Box 496

Fergus Falls, Minnesota 56538-0496

Ladies and Gentlemen:

We have acted as counsel to Otter Tail Power Company, a Minnesota corporation (the
“Company”), in connection with the Petition which you propose to file with the Minnesota Public
Utilities Commission for approval of your proposed capital structure and permission to issue
certain long-term debt securities, including First Mortgage Bonds, and unsecured short-term
debt securities (collectively, the “Debt Securities”).

We have examined such documents and reviewed such questions of law as we deem
relevant for the purposes hereof.

We are of the opinion that all requisite action will have been taken by and before all
bodies, including bondholders, shareholders, directors and regulatory authorities, necessary to
make valid the issuance and sale of the Debt Securities as contemplated by said Petition, when
the following additional steps shall have been taken:

(a) in the case of First Mortgage Bonds, your Board of Directors shall have duly
adopted appropriate resolutions approving the form of Indenture pursuant to
which such series of First Mortgage Bonds will be issued (the “First Mortgage
Indenture”) and authorizing the issuance and sale of such series of First
Mortgage Bonds and, in the case of other Debt Securities, shall have approved
and authorized the issuance and sale thereof;

(b) the First Mortgage Indenture shall have been duly executed, acknowledged and
delivered by the parties thereto and duly recorded and filed in accordance with
applicable laws of the States of Minnesota, North Dakota and South Dakota;

(c) your capital structure and the issuance of the First Mortgage Bonds or other Debt
Securities shall have been duly approved by an appropriate Order of the
Minnesota Public Utilities Commission, and the issuance and sale of the First
Mortgage Bonds or other Debt Securities shall have been duly authorized by an
appropriate Order of the Public Service Commission of North Dakota, if then
required,;

(d) the First Mortgage Bonds or other Debt Securities shall have been issued and
sold in accordance with the resolutions of the Board of Directors and the Orders
of the Minnesota Public Utilities Commission and the Public Service Commission
of North Dakota;

DORSEY & WHITNEY LLP » WWW.DORSEY.COM « T 612.340.2600 « F 612.340.2868
SUITE 1500 * 50 SOUTH SIXTH STREET « MINNEAPOLIS, MINNESOTA 55402-1498
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(e)

(f)

in the event that any of the First Mortgage Bonds or other Debt Securities are to
be sold in a public offering, a Registration Statement with respect thereto shall
have been filed with the Securities and Exchange Commission under the
Securities Act of 1933, as amended, and shall have become effective; and

the securities laws of the various states in which the First Mortgage Bonds or
other Debt Securities are to be offered shall have been complied with.

We are further of the opinion that no approval of any state or federal regulatory authority,
other than as set forth above, is required with respect to the proposed offering, issuance and
sale of the Debt Securities, and that when the additional steps set forth above shall have been
taken, and upon payment for the Debt Securities as provided for in the related resolutions of the
Board of Directors:

(a)

(b)

the First Mortgage Bonds will constitute legal, valid and binding obligations of the
Company enforceable in accordance with their terms, secured by the lien of, and
entitled to the benefits provided by, the First Mortgage Indenture; and

the other Debt Securities will constitute legal, valid and binding obligations of the
Company enforceable in accordance with their terms.

Our opinions set forth above as to the enforceability of the First Mortgage Bonds and the
other Debt Securities are subject to the following qualifications and exceptions:

(1)

(2)

(3)

(4)

such opinions are subject to the effects of any applicable bankruptcy, insolvency,
reorganization, arrangement, moratorium, fraudulent transfer, statutes of
limitation or other similar laws and judicial decisions affecting or relating to the
rights of creditors generally;

such opinions are subject to the effect of general principles of equity, including,
without limitation, concepts of materiality, reasonableness, good faith and fair
dealing, estoppel, election of remedies and other similar doctrines affecting the
enforceability of agreements generally (regardless of whether enforcement is
considered in a proceeding in equity or at law); in addition, the availability of
specific performance, injunctive relief, the appointment of a receiver or other
equitable remedies is subject to the discretion of the tribunal before which any
proceeding therefor may be brought;

such opinions are subject to limitations regarding the availability of
indemnification and contribution where such indemnification or contribution may
be limited by applicable law or the application of principles of public policy;

we express no opinion as to the enforceability of (i) provisions that relate to
choice of law, forum selection or submission to jurisdiction (including, without
limitation, any express or implied waiver of any objection to venue in any court or
of any objection that a court is an inconvenient forum) to the extent that the
validity, binding effect or enforceability of any such provision is to be determined
by any court other than a state court of the State of Minnesota, (i) waivers by the

DORSEY & WHITNEY LLP
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Company of any statutory or constitutional rights or remedies, (iii) terms which
excuse any person or entity from liability for, or require the Company to indemnify
such person or entity against, such person’s or entity’s negligence or willful
misconduct or (iv) obligations to pay any prepayment premium, default interest
rate, early termination fee or other form of liquidated damages, if the payment of
such premium, interest rate, fee or damages may be construed as unreasonable
in relation to actual damages or disproportionate to actual damages suffered as a
result of such prepayment, default or termination; and

(5) we draw your attention to the fact that, under certain circumstances, the
enforceability of terms to the effect that provisions may not be waived or modified
except in writing may be limited.

Our opinions expressed above are limited to the laws of the State of Minnesota.

We consent that copies of this opinion may be filed with the Minnesota Public Utilities
Commission in connection with your Petition thereto.

Dated: May 1, 2015

bl

GLT/CSF

DORSEY & WHITNEY LLP
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Plant

Electric Plant in Service

Less: Accumulated Depreciation/Amortizatio

Construction Work in Progress
Net Plant

Non-utility Property
Other Investments
Total Other Property & Investments

Current Assets

Cash and Temporary Investments
Notes and Accounts Receivable
Inventory, Fuel, Materials and Supplies
Prepayments
Accrued Utility Revenues
Other

Total Current Assets

Deferred Debits

Total

Otter Tail Power Company

Balance Sheet

December 31, 2014 and Pro Forma

(Thousands of Dollars)

Dec 31, 2014

$1,545,112
659,194
885,918.5
240,170
1,126,088

430
1,036
1,466

2,927
31,541
28,048

448
19,110
257
82,332

264,676

$1,474,562

Adjustments

NONE

Attachment No. 5
Part 1

Pro Forma
Dec 31, 2014

$1,545,112
659,194

885,919
240,170

1,126,088

430
1,036

1,466

2,927
31,541
28,048

448
19,110
257

82,332

264,676

$1,474,562
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Otter Tail Power Company

Balance Sheet

December 31, 2014 and Pro Forma

Capitalization

Contributed Capital
Retained Earnings
Total Common Equity

Cumulative Preferred Shares
Other

Long-Term Debt
Total

Current and Accrued Liabilities

Short-term Debt
Sinking Fund Requirement &
Current Maturities
Accounts Payable
Accured Taxes
Other Accrued Liabilities
Total Current Liabilities

Non-Current Liabilities
Deferred Credits

Accumulated Deferred Investment Credit
Accumulated Deferred Income Taxes
Regulatory Liability
Other

Total Deferred Credits

Total

(Thousands of Dollars)

Dec 31, 2014

296,261
145,261
441,523

445,000
886,523

68,237
12,181
24,151
104,568

146,276

26,384
305,902
3,934
975
337,195

$1,474,562

Adjustments (1)

NONE

Attachment No. 5
Part 1
(CONTINUED)

Pro Forma
Dec 31, 2014

296,261
145,261

441,523

0
445,000

886,523

68,237
12,181
24,151

104,568

146,276

26,384
305,902
3,934
975

337,195

$1,474,562
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Operating Revenues
Total Operating Revenue
Operating Expenses

Production Fuel
Purchased Power
Other Electric Operation and Maintenance
Depreciation and Amortization
Property Taxes
Total Operating Expenses

Operating Income
AFUDC
Other Income & Deductions

Other Income & Deductions - Net
Interest Charges

Income Before Income Taxes
Income Taxes

Net Income from continuing operations

Otter Tail Power Company
Income Statement

December 31, 2014 and Pro Forma

(Thousands of Dollars)

Dec 31, 2014

402,135

67,216
65,848
139,744
43,475
12,600
328,883

73,253
1,543
3,239

4,782
23,322

54,713
11,029

43,684

Attachment No. 5
Part 2

Pro Forma

Adjustments Dec 31, 2014

NONE 402,135

67,216
65,848
139,744
43,475
12,600
328,883

73,253
1,543
3,239

4,782
23,322

54,713
11,029

43,684



Attachment No. 5
Part 3
Adjustmentsto Parts 1 and 2

Otter Tail Power Company
December 31, 2014 and Pro Forma

None
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12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30
31
32
33
34
35
36
37
38

Otter Tail Power Company
Statement of Cash Flows
December 31, 2014 and Pro Forma
(Thousands of Dollars)

Cash Flows From Operating Activities:
Net Income

Adjustments to Reconcile Net Income to Net Cash Provided by Operating Activities:

Depreciation and Amortization
Deferred Investment Tax Credit - Net
Deferred Income Taxes
Change in Deferred Debits and Other Assets
Discretionary Contribution to Pension Plan
Change in Noncurrent Liabilities and Deferred Credits
Allowance for Equity Funds Used During Construction
Other - Net
Cash (Used for) Current Assets and Current Liabilities:

Change in Receivables, Materials and Supplies
Change in Other Current Assets
Change in Payables and Other Current Liabilities
Change in Interest and Income Taxes Payable

Net Cash Provided by operating activities

Cash Flows From Investing Activities:
Gross Capital Expenditures
Federal Grain in lieu of production tax credit for Luverne Wind Farm
Purchases of Nonutility Assets
Proceeds from Disposal of Noncurrent Assets
Change in Other Investments
Net Cash Used in Investing Activities

Cash Flows From Financing Activities:
Change in Short-Term Debt - Net Issuances
Capital Contributions from Parent
Proceeds from Issuance of Long-Term Debt
Payments for Retirement of Long-Term Debt
Dividends Paid
Net Cash Provided by Financing Activities

Net Change in Cash and Cash Equivalents
Cash and Cash Equivalents at December 31, 2013

Cash and Cash Equivalents at December 31, 2014

Attachment No. 5
Part 4

December 31, 2014

$43,684

42,742
(1,904)
12,399

(46,904)

(20,000)
54,431
(1,543)

0

(4,261)

(383)

(54)
2,573

80,780

(147,895)
0

(429)
250
873

(147,201)

(51,195)
44,000
149,314
(40,900)
(35,408)

65,811
(610)

3,538

$2,927
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Attachment No. 6 (N: 3, 4, 6)

OTTER TAIL POWER COMPANY
STATEMENT ASOF DECEMBER 31, 2014, DESCRIBING EACH
CLASS AND SERIES OF FUNDED DEBT OF THE CORPORATION

Brief description -- Senior Notes: Series A Due 2017, issued October 1, 2007, maturing
August 20, 2017, bearing interest at the rate of 5.950% per annum; Series B Due 2022,
issued October 1, 2007, maturing August 20, 2022, bearing interest at the rate of 6.150%
per annum; Series C Due 2027, issued August 20 and October 1, 2007, maturing August
20, 2027, bearing interest at the rate of 6.370% per annum; and Series D Due 2037, issued
August 20 and October 1, 2007, maturing August 20, 2037, bearing interest at the rate of
6.470% per annum. Interest is payable semi-annually on February 15" and August 15" of
each year for al series. The Senior Notes are unsecured and rank on a parity with all other
unsecured and unsubordinated debt of the Corporation. The Senior Notes are redeemable
at the option of the Corporation, in whole or in part from time to time, prior to maturity, at
100% of the principal amount plus a make-whole premium. The Senior Notes are
redeemable at the option of the holdersin the event of a change of control at 100% of the
principal amount plus a make-whole premium. The Senior Notes do not have the benefit of
any sinking fund.

Amount authorized -- $155,000,000.

Amount outstanding, exclusive of treasury bonds -- $155,000,000.
Amount held in treasury as reacquired securities -- none.

Amount pledged -- none.

Amount owned by affiliated corporations -- none.

Amount in sinking or other funds -- none.

Interest paid for the fiscal year ended December 31, 2014 -- $9,718,900.

Brief description -- Senior Notes, 4.63% Series Due 2021, issued December 1, 2013,
maturing December 1, 2021, bearing interest at the rate of 4.63% per annum, payable semi-
annually on June 1 and December 1 of each year. The Senior Notes are unsecured and rank
on parity with all other unsecured and unsubordinated debt of the Corporation. The
Senior Notes are redeemable at the option of the Corporation, in whole or in part (in an
amount not less than 10%) from time to time, prior to maturity, at 100% of the principal
amount plus a make-whole premium. In the event of atransfer of utility assets put event,
the noteholders have the right to put the Senior Notes to the Corporation at 100% of the
principal amount plus a make-whole premium. In the event of a change of control, the
Corporation must offer to redeem the Senior Notes at 100% of the principal amount. The
Senior Notes do not have the benefit of any sinking fund.
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Attachment No. 6 (N: 3, 4, 6)
(cont'd)

Amount authorized -- $140,000,000.

Amount outstanding, exclusive of treasury bonds -- $140,000,000.

Amount held in treasury as reacquired securities -- none.

Amount pledged -- none.

Amount owned by affiliated corporations -- none.

Amount in sinking or other funds -- none.

Interest paid for the fiscal year ended December 31, 2014 - $6,482,000

Brief description — Term Loan, issued March 1, 2013, originally maturing June 1, 2014
amended on October 29, 2013 to mature on January 15, 2015, bearing interest at LIBOR
plus 0.875%. The Term Loan is unsecured and ranks on a parity with all other unsecured
and unsubordinated debt of the Corporation. The Term Loan does not have the benefit of
any sinking fund.

Amount authorized -- $40,900,000.

Amount outstanding (as of December 31, 2014), exclusive of treasury bonds -- $0. *
Amount held in treasury as reacquired securities -- none.

Amount pledged -- none.

Amount owned by affiliated corporations -- none.

Amount in sinking or other funds -- none.

Interest paid for the fiscal year ended December 31, 2014 - $67,083

1 The JP Morgan Term Loan was retired on February 27, 2014
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Attachment No. 6 (N: 3, 4, 6)
(cont'd)

Brief description -- Senior Notes: $60 million aggregate principal amount of Series A Due
2029, issued February 27, 2014, maturing February 27, 2029, bearing interest at the rate of
4.68% per annum; $90 million aggregate of principal amount of Series B Due 2044, issued
February 27, 2014, maturing February 27, 2044, bearing interest at the rate of 5.47% per
annum; interest is payable semi-annually on February 27th and August 27th of each year
for both series. The Senior Notes are unsecured and rank on a parity with all other
unsecured and unsubordinated debt of the Corporation. The Senior Notes are redeemable
at the option of the Corporation, in whole or in part (in an amount not less than 10% of the
aggregate principal amount of the Senior Notes then outstanding) from time to time, prior
to maturity, at 100% of the principal amount plus, in certain circumstances, a make-whole
premium. The Senior Notes are redeemable at the option of the holdersin the event of a
change of control at 100% of the principal amount. The Senior Notes do not have the
benefit of any sinking fund.

Amount authorized -- $150,000,000.

Amount outstanding, exclusive of treasury bonds -- $150,000,000.
Amount held in treasury as reacquired securities -- none.

Amount pledged -- none.

Amount owned by affiliated corporations -- none.

Amount in sinking or other funds -- none.

Interest paid for the fiscal year ended December 31, 2014 -- $6,506,925.
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Attachment No. 7 (N: 1, 2)

OTTER TAIL POWER COMPANY
STATEMENT ASOF DECEMBER 31, 2014, DESCRIBING EACH
CLASSAND SERIESOF THE CORPORATION’'S SHARES
AUTHORIZED BY ARTICLES OF INCORPORATION

Brief description -- Cumulative Preferred Shares without par value, when issued, will be
senior to the Company's Common and Cumulative Preference Shares with respect to the
rights to receive dividends and amounts payable upon the liquidation, dissolution, or winding
up of the Company, - issuable from time to time in one or more series, each series having such
designation and such relative rights, voting power, preferences, and restrictions as provided in
the Articles of Incorporation of the Company and, to the extent therein permitted, as are
determined by the Board of Directors of the Company.

Amount authorized -- 1,500,000 shares, without par value.

Amount outstanding, exclusive of treasury shares -- none.

Amount held in treasury as reacquired securities -- none.

Amount pledged -- none.

Amount owned by affiliated corporations -- none.

Amount held in any fund -- none.

Brief description -- Cumulative Preference Shares without par value, which, when issued, will
be junior to the Company's Cumulative Preferred Shares, but senior to the Company's
Common Shares with respect to the rights to receive dividends and amounts payable upon the
liquidation, dissolution, or winding up of the Company, - issuable from time to time in one or
more series, each series having such designation and such relative rights, voting power,
preferences, and restrictions as provided in the Articles of Incorporation of the Company and,
to the extent therein permitted, as are determined by the Board of Directors of the Company.
Amount authorized -- 1,000,000 shares, without par value.

Amount outstanding, exclusive of treasury shares -- none.

Amount held in treasury as reacquired securities -- none.

Amount pledged -- none.

Amount owned by affiliated corporations -- none.

Amount held in any fund -- none.
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Attachment No. 7 (N: 1, 2)
(Cont’d.)

Brief description -- Common Shares, par value $5 each, entitled subject to the prior rights of
the holders of Preferred Shares, to receive dividends without limit, and, except as otherwise
provided by statute and except in event of certain defaults in the payment of dividends on the
Preferred Shares, to full voting rights.

Amount authorized -- 50,000,000 shares of the par value of $5 each.

Amount outstanding -- 100 shares.

Amount held in treasury as reacquired securities -- none.

Amount pledged -- none.

Amount owned by affiliated corporations -- 100 shares.

Amount held in any fund -- none.



Attachment No. 8 (N:7)

Otter Tail Power Company
Rate and Amount of Dividends Paid
Years 2010 Through 2014
(Thousands of Dollars)

2010 2011 2012 2013 2014
Common Shares (1)

Amount Paid $ 34,185 $ 34316 $ 34,415 $ 34,505 $ 35,408

(1) OTP does not pay public common stock dividends. Amounts listed are dividends paid to parent company, Otter Tail Corporation.



Attachment No. 9

OTTER TAIL POWER COMPANY

Assumptions Used | n Developing M onthly Cash Flow For ecast

Monthly cash requirements are based on actual results for 2014 and 2015.

Dividends on Otter Tail Corporation’s common stock were $1.21 per share in 2014.
The 2015 indicated annual dividend is $1.23 per share for Otter Tail Corporation. It
is assumed Otter Tail Power Company will fund 80% of the total Otter Tail
Corporation dividend in 2015.

An equity infusion of $46.5 million by Otter Tail Corporation to Otter Tail Power
Company is assumed for 2015, of which $25 million has been made at the time of
thisfiling.
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Monthly Cash Requirements:

Construction
Retirement of Securities

Other
Dividends
Passive Investments
Other Investments
Extraordinary & Miscellaneous Items
Total Other

Total Cash Requirements

Monthly Cash Receipts:

Cash From Operations
Net Income
Net Change in Current Assets
Net Change in Current Liabilities
Pension Contribution
AFUDC - Equity
Tax Deferrals & Credits
Deferred Debits & Non Current Liab.
Depreciation & Amortization (Net)
Total Cash From Operations

Long Term Debt Financing
Equity Financing
Short Term Debt Financing

Total Cash Receipts

Cash Balance at End of Month

Short-Term Debt Outstanding

Otter Tail Power Company

Monthly Cash Flow
For Period January to December 2013 Actual

(Thousands of Dollars)

Attachment No. 10

Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual
Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Total
5270 $ 5410 § 8,577 § 6,542 $ 4375 $ 12,604 $ 16,698 $ 20,831 $ 20,399 $ 17,366 16,672 $ 18,783 153,527
0
(64) 1) 2) (11) 224 (152) 9) (19) (3) 112 (2) (23) 50
0
(64) (1) (2) (11) 224 (152) 9) (19) (3) 112 (2) (23) 50
5,206 $ 5409 § 8,575 $6,531 $4,599 $12,452 $16,688 $20,812 $20,396 $17,478 $16,670 $18,760 $153,577
4570 $ 4104 $ 3,256 $ 1,953 (10) $ 1,641 $ 3,502 $ 3,206 $ 2,078 $ 3,545 4,504 $ 5,887 38,236
(4,270) 1,447 (1,688) 6,791 3,149 (1,697) 1,806 (2,411) (1,734) 7,084 (1,455) (11,421) (4,399)
(15,996) (758) 2,712 (7,040) (962) 18,858 (1,786) 5,084 2,308 934 3,131 8,617 15,103
(10,000) 0 0 0 0 0 0 0 0 0 0 0 (10,000)
(93) (97) (103) (83) (95) (96) (186) (113) (597) (384) (431) 455 (1,823)
3,598 495 453 (627) (426) (285) 1,268 1,232 41 901 1,265 1,475 9,391
4,387 2,769 1,896 3,448 (2,212) (112) (140) 1,354 2,614 1,198 307 (2,442) 13,067
3,528 3,458 3,506 3,507 3,512 3,522 3,556 3,547 3,553 3,625 3,595 3,684 42,592
(14,276) 11,419 10,032 7,948 2,956 21,832 8,020 11,899 8,263 16,902 10,916 6,255 102,167
(4) 0 265 (10) (21) (15) (56) (18) (157) 15,001 2) 14,984
7,400 (8,608) (8,632) (8,632) (8,633) (27,105)
3 3) 1,268 (1,268) 1,454 (337) 8,379 9,684 21,155 391 (727) 11,195 51,193
($6,877) $11,416 $2,957 $6,671 $4,389 $12,848 $16,398 $21,527 $20,768 $17,136 $25,191 $8,815 $141,239
3,794 6,007 (5,618) 140 (210) 396 (290) 715 372 (342) 8,521 (9,945)
$3,794 $9,801 $4,183 $4,322 $4,113 $4,508 $4,218 $4,933 $5,305 $4,963 $13,484 $3,539
$3 $1 $1,268 $0 $1,454 $1,117 $9,496 $19,180 $40,334 $40,725 $39,999 $51,193




Line
#
Monthly Cash Requirements:
1 Construction
2
3 Retirement of Securities
4
5 Other
6 Dividends
7 Passive Investments
8 Other Investments
9 Extraordinary & Miscellaneous Items
10 Total Other
1
12 Total Cash Requirements
13
14

15 Monthly Cash Receipts:
16 Cash From Operations

17 Net Income

18 Net Change in Current Assets

19 Net Change in Current Liabilities

20 Pension Contribution

21 AFUDC - Equity

22 Tax Deferrals & Credits

23 Deferred Debits & Non Current Liab.
24 Depreciation & Amortization (Net)
25 Total Cash From Operations

26

27 Long Term Debt Financing
28 Equity Financing
29 Short Term Debt Financing

31 Total Cash Receipts
34 Cash Balance at End of Month

35
36 Short-Term Debt Outstanding

Attachment No. 10

Continued
Otter Tail Power Company
Monthly Cash Flow
For Period January to December 2014 Actual
(Thousands of Dollars)
Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual Actual
Jan Feb Mar Apr May Jun Jul Aug Sep Oct Nov Dec Total

13,167 $ 10,907 $ 10,896 $ 10,240 $ 11,839 14,334 $ 12175 $ 14,192 $ 13,944 13,836 $ 12,557 $ 9,809 $ 147,895
0
147 (3) 2) 355 (4) (251) (1,055) 100 1) 7 (16) 29 (694)
- - - - - - - - - - - - 0
147 (3) (2) 355 (4) (251) (1,055) 100 (1) 7 (16) 29 (694)
13,313 $10,905 $10,894 $10,595 $11,836 $14,082 $11,120 $14,291 $13,943 $13,844 $12,541 $9,838 $147,201
6,392 $ 5636 $ 4,625 $ 2,950 $ 1,954 338 $ 2,353 $ 3,644 $ 2,615 3,534 § 4,869 $ 4,774 $ 43,684
(2,447) (2,450) (2,339) 5,391 (766) 1,443 3,763 (70) (92) 2,783 (362) (9,499) (4,644)
(6,595) (6,098) 93 (2,924) (3,226) 1,726 (4,527) (3,019) 6,506 1,585 676 11,633 (4,170)
(20,000) - - - - - - - - - - - (20,000)
(102) (117) (122) (132) (146) (142) (164) (93) (164) (154) (182) (27) (1,543)
5,610 (999) 1,154 290 (435) (1,066) 327 1,094 190 522 1,361 2,161 10,209
3,383 3,204 406 4,763 (148) (930) (960) 372 1,195 808 2,684 (274) 14,503
3,456 3,478 3,480 3,502 3,542 3,554 3,557 3,567 3,580 3,620 3,649 3,758 42,742
(10,304) 2,655 7,297 13,840 775 4,924 4,349 5,494 13,829 12,699 12,695 12,525 80,780
1) 109,063 (464) (0) (13) 2,870 (2,870) 8,512 (8,512) - - - 108,584
- - - - - 10,000 10,000 - 19,000 - - 5,000 44,000
27,805 (79,000) (8,794) - - (8,829) - - (8,872) (1) (169) (8,913) (86,773)
$17,501 $32,718 ($1,961) $13,839 $762 $8,965 $11,480 $14,006 $15,445 $12,698 $12,526 $8,612 $146,591

$7,726 $29,540 $16,685 $19,930 $8,856 $3,738 $4,098 $3,813 $5,315 $4,169 $4,155 $2,928

$78,999 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0 $0




Line
#
Monthly Cash Requirements:
1 Construction
2
3 Retirement of Securities
4
5 Other
6 Dividends
7 Passive Investments
8 Other Investments
9 Miscellaneous ltems
10 Total Other
1
12 Total Cash Requirements
13
14

15 Monthly Cash Receipts:
16 Cash From Operations

Attachment No. 10

17 Net Income

18 Net Change in Current Assets

19 Net Change in Current Liabilities

20 Pension Contribution

21 AFUDC - Equity

22 Tax Deferrals & Credits

23 Deferred Debits & Non Current Liab.
24 Depreciation & Amortization (Net)
25 Total Cash From Operations

26

27 Long Term Debt Financing
28 Equity Financing
29 Short Term Debt Financing

31 Total Cash Receipts
34 Cash Balance at End of Month

35
36 Short-Term Debt Outstanding

Continued
Otter Tail Power Company
Monthly Cash Flow
For Period January to December 2015 Forecast
(Thousands of Dollars)
Actual Actual Actual Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast
Jan Feb Mar Apr May Jun aul Aug sep Oct Nov Dec Total

27,640 $ 13,032 § 14,843 $ 12,765 $ 13,992 § 11,388 § 10,961 $ 8,718 § 14,794 $ 2,679 $ 7,088 $ 9,796 $ 147,696
0
- - 9,249 - - 9,326 - - 9,406 - - 9,617 37,598
0 0
0 0 9,249 0 0 9,326 0 0 9,406 0 0 9,617 37,598
$27,640 $13,032 $24,092 $12,765 $13,992 $20,714 $10,961 $8,718 $24,200 $2,679 $7,088 $19,413 $185,294
6,230 $ 4677 $ 4,074 $ 2,834 § (807) $ 2,978 § 4,259 $ 4382 $ 3,948 §$ 4,275 $ 5161 $ 6,169 $ 48,180
(8,685) 1,929 5,015 3,783 4,499 374 (1,688) (423) 1,996 (1,514) (5,589) (4,922) (5,225)
2,464 (10,951) 5,691 157 4,994 (5,668) 1,561 (5,543) (554) 4,611 6,493 741 3,996
(4,700) - - - - - - - - - - - (4,700)
(120) (135) (150) (167) (191) (199) (200) (209) (219) (199) (176) (118) (2,083)
2,131 1,241 950 1,163 (1,844) 837 1,339 1,339 1,949 887 1,359 2,112 13,463
4,188 5,242 2,835 2,816 1,318 173 1,487 1,571 2,159 1,990 1,925 423 26,127
3,457 3,464 3,466 3,486 3,488 3,552 3,566 3,575 3,578 3,592 3,834 3,835 42,893
4,965 5,467 21,881 14,072 11,457 2,047 10,324 4,692 12,857 13,642 13,007 8,240 122,651
(33) (33) (33) (33) (33) (33) (33) (33) (33) (33) (33) (33) (390)
5,000 0 24,000 0 0 17,500 0 0 0 0 0 0 46,500
14,910 8,085 (21,660) (1,175) 2,667 1,298 768 4,159 11,472 (10,833) (5,788) 11,307 15,210
$24,843 $13,520 $24,189 $12,865 $14,092 $20,813 $11,060 $8,819 $24,297 $2,777 $7,187 $19,515 $183,971

$131 $618 $715 $814 $914 $1,012 $1,111 $1,211 $1,308 $1,405 $1,504 $1,605

$14,910 $22,995 $1,335 $160 $2,827 $4,125 $4,893 $9,052 $20,524 $9,691 $3,903 $15,210




Attachment No. 10A

OTTER TAIL POWER COMPANY
2014 Sour ces and Uses of Cash

Dollarsin Thousands

2014 Sources of Cash 2014 Uses of Cash

Capacity of Revolving Credit Facilities $170,000 Current Short-Term Borrowings $0
2014 Depreciation 42,742 Contribution to Pension Plan 20,000
2014 Net Income 43,684 2014 Debt Maturities 40,900
Proceeds from Issuance of LT Debt 149,314 Debt Issuance Expense 0
Equity Contributions from Parent 44,000

Working Capital and Other Changes 18,038 2014 Capital Expenditures 147,895
Cash on Hand Beginning of Year 4,154 2014 Common Dividends 35,408
Total 2014 Sources of Cash $471,932 Total 2014 Uses of Cash $244,203

2014 Liquidity Cushion: $228 Million




Attachment No. 10A

Continued
OTTER TAIL POWER COMPANY
2015 Estimated Sour ces and Uses of Cash
Dollarsin Thousands

2015 Estimated Sources of Cash 2015 Estimated Uses of Cash

Capacity of Revolving Credit Facilities $170,000 Current Short-Term Borrowings $15,209
2015 Depreciation 42,893 Contribution to Pension Plan 4,700
2015 Net Income 48,180 2015 Debt Maturities 0
Proceeds from Issuance of LT Debt 0 Debt Issuance Expense 390
Equity Contributions from Parent 46,500

Working Capital and Other Changes 36,278 2015 Capital Expenditures 147,696
Cash on Hand Beginning of Year 2,928 2015 Common Dividends 37,598
Total 2015 Sources of Cash $346,779 Total 2015 Uses of Cash $205,593

2015 Liquidity Cushion: $141 Million



Otter Tail Power Company

Capital Expenditures Projected by Category

ENERGY SUPPLY

General Equipment Replacement
Wind Generation

Hoot Lake Baghouse - MACT
Big Stone AQCS (1)

Gas Plant (Replace Hoot Lake in 2020)

Total Energy Supply

TRANSMISSION

General Equipment Replacement
CapEx2020 Projects

Big-Stone Area Transmission
NERC Compliance - line clearance
Other Large Transmission Projects

Total Transmission

DISTRIBUTION

General Equipment Replacement

Total Distribution

GENERAL

General
Customer Information System
Intangible

Total General

Total Projected Capital Expenditure

Attachment 10B

Projected as of March 31, 2015

2015 2016 2017 2018 2019
13,207,400 10,649,800 5,807,900 5,315,700 14,534,200
1,398,300 1,900,000 2,000,000 2,650,000 2,000,000
389,100 0 0 0 0
53,025,600 36,700 17,400 0 0
230,200 693,600 792,600 38,649,700 63,446,900
68,250,600 13,280,100 8,617,000 46,615,400 79,981,100
4,581,500 4,687,700 9,871,800  5218,500 4,302,500
6,837,700 (109,200) (38,400) 0 0
31,007,600 73,562,900 37,890,300 47,921,600 35,522,600
7,249,800 1,239,500 0 0 0
7,354,000 5,667,300 3,305,000 4,496,000 630,000
57,030,600 85,048,200 51,028,700 57,636,100 40,455,100
16,151,700 19,665,000 19,138,200 23,503,100 20,586,900
16,151,700 19,665,000 19,138,200 23,503,100 20,586,900
6,063,100 6,520,600 7,011,800 9,056,200 6,138,500
0 5,213,700 3,356,200 0 0
200,000 277,000 1,190,800 627,500 200,000
6,263,100 12,020,300 11,558,800 9,683,700 6,338,500

147,696,000 [130,013,600 | 90,343,600 | 137,438,300 | 147,361,600 |

(1) AQCS project is the Air Quality Control System being added to Big Stone plant to comply with BART



(1)

(2)

(3)

(4)

(5)

OTTER TAIL POWER COMPANY
RECONCILIATION BETWEEN 2014 CAPITAL EXPENDITURES
BUDGETED COMPARED WITH ACTUAL

(S in Thousands)

Dec. 31,2014

Actual Cap. Ex.

Attachment No. 10C

Cap. Ex. Budget Dec. 31, 2014 Deviations
Generation (1) S 16,500 S 14,652 S (1,848)
Transmission (2) 16,565 13,936 (2,629)
Distribution 18,115 18,733 618
General (3) 5,861 4,395 (1,466)
CAPX2020 (4) 31,340 27,366 (3,974)
Big Stone Area Transmission 6,503 5,939 (564)
Big Stone AQCS (5) 66,846 61,940 (4,906)
Total Capital Spending S 161,730 S 146,961 S (14,769)

This variance reflects that a project to modify a substantial portion of the bag house at the
Hoot Lake Plant to comply with MATS was completed at a cost lower than budgeted.

This variance is due to changes to the timing of the spend on several projects, which will
have the net effect of moving dollars out of 2014 into later years. All projects are

expected to be within their approved budgets except for one project for which the budget
was increased in 2014 due to an increased scope. Also, see note (3), below, which

describes some inter-category variances that are included in this variance total.

This is an inter-category variance that relates to projects initially budgeted in the General

category but for which actual costs were incurred within the Transmission and Distribution

project categories.

This is a timing variance between 2014 and 2015 budgets. The project is still expected to

be within the total approved budget.

This variance reflects a change to the timing of the spend between 2014 and 2015 and a

reduction in the budget for the project.
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