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October 31, 2018.
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Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number. those first mortgage bonds, in each case without cost to the holder, other than for applicable
stamp taxes or other governmental charges, unless otherwise stated in the applicable prospectus supplement. ALLETE
may issue all or some of the first mortgage bonds in “book-entry” form, which means that they will be represented by
global notes, instead of certificates. The depository, or its custodian, will hold those global notes. Transfers of
beneficial interests in those global notes will be accomplished by entries in the books of participants acting on behalf
of beneficial owners. Any additional requirements as to the form and method of exchange of first mortgage bonds will
be described in the applicable prospectus supplement.

Redemption and Purchase of First Mortgage Bonds. The first mortgage bonds may be redeemable upon 30 days'
notice if the terms of the first mortgage bonds so provide. Reference is made to the applicable prospectus supplement
for the prices and other terms and conditions, if any, for redemption of the first mortgage bonds offered by this
prospectus. If the first mortgage bonds are redeemable, ALLETE may use certain deposited cash and/or proceeds of
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released property to effect the redemption.

If at the time a notice of redemption is given the redemption moneys are not on deposit with the corporate mortgage
trustee, the redemption may be made subject to their receipt before the date fixed for redemption.

Cash deposited under any provisions of the mortgage (with certain exceptions) may generally be applied to the
purchase of first mortgage bonds of any series. (See Mortgage, Article X.)

Subject to applicable law, including United States federal securities law, ALLETE may purchase outstanding first
mortgage bonds by tender, in the open market or by private agreement.

Sinking or Improvement Fund.  Reference is made to the applicable prospectus supplement concerning whether or not
the first mortgage bonds offered by this prospectus are entitled to the benefit of a sinking or improvement fund or
other provision for amortization prior to maturity. None of the currently outstanding first mortgage bonds has sinking
fund or improvement fund provisions.

Replacement Fund.  The first mortgage bonds offered by this prospectus are not entitled to the benefit of any
replacement fund.

6

Edgar Filing: HEATH TARA L. - Form 4

Explanation of Responses: 3



Special Provisions for Retirement of First Mortgage Bonds.  If, during any 12 month period, mortgaged property is
disposed of by order of or to any governmental authority resulting in the receipt by ALLETE of $5 million or more as
proceeds, ALLETE (subject to certain conditions) must apply such proceeds, less certain deductions, to the retirement
of first mortgage bonds. If this occurs, ALLETE may redeem first mortgage bonds of any series that are redeemable
for such reason at the redemption prices applicable to those first mortgage bonds. (See Mortgage, Section 64.)
Reference is made to the applicable prospectus supplement for information concerning whether the first mortgage
bonds offered by this prospectus are redeemable for this purpose and, if so, at what redemption prices.

Security.  The first mortgage bonds offered by this prospectus and any other first mortgage bonds now or hereafter
issued under the mortgage will be secured by the mortgage, which constitutes a first lien on all of the electric
generating plants, electric transmission and distribution equipment and fixtures of ALLETE and substantially all other
properties owned by ALLETE, other than property expressly excepted. The lien of the mortgage is or may be subject
to the following “excepted encumbrances”:

•
liens for taxes, assessments or governmental charges which are not delinquent or the validity of which is being
contested at the time by ALLETE in good faith; and liens for workmen's compensation awards and similar obligations
which are not delinquent and undetermined liens or charges incidental to construction;

•
liens securing indebtedness, neither assumed nor guaranteed by ALLETE nor on which it customarily pays interest,
existing on real property or rights in or relating to real property acquired by ALLETE for substation, transmission
line, transportation line, distribution line or right of way purposes;

•

rights of any municipality or public authority to terminate any right, power, franchise, grant, license or permit
or to purchase or recapture or to designate a purchaser of any of the property of ALLETE or to control or
regulate any property of ALLETE, or to use such property in a manner which does not materially impair the
use of such property for the purposes for which it is held by ALLETE;

•rights of others to take or receive any part of the power, gas, oil or other minerals or timber generated, developed,
produced, manufactured, pumped or stored by, or grown on, or acquired with, any property of ALLETE;

•

easements, restrictions, exceptions or reservations in any property and/or rights of way of ALLETE for the purpose of
roads, pipe lines, transmission lines, distribution lines, removal of coal or other minerals or timber, and other like
purposes, or for the joint or common use of real property, rights of way, facilities and/or equipment, and defects,
irregularities and deficiencies in titles of any property and/or rights of way, which do not materially impair the use of
such property and/or rights of way for the purposes for which such property and/or rights of way are held by
ALLETE; or

•any obligations or duties, affecting the property of ALLETE, to any municipality or public authority with respect to
any franchise, grant, license or permit.

In addition, the lien of the mortgage is or may be subject to the following:

•defects which ALLETE has the right to cure and which do not impair the use of such properties by ALLETE;

•possible defects in title to reservoir lands, easements or rights of way, any property not costing in excess of $25,000,
or lands or rights held for flowage, flooding or seepage purposes, or riparian rights;

•vendors' liens, purchase money mortgages and liens on property that already exist at the time ALLETE acquires that
property;
•liens for labor, materials, supplies or other objects given priority by law; and

• liens for taxes, assessments or other governmental charges given priority by
law.

ALLETE has reserved the right to amend the mortgage to restate the definition of “excepted encumbrances” to mean
substantially the following:
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•
tax liens, assessments and other governmental charges or requirements which are not delinquent or which are being
contested in good faith and by appropriate proceedings or of which at least ten business days' notice has not been
given to ALLETE's general counsel or to such other person designated by ALLETE to receive such notices;

•

mechanics', workmen's, repairmen's, materialmen's, warehousemen's and carriers' liens, other liens incident to
construction, liens or privileges of any of ALLETE's employees for salary or wages earned, but not yet payable, and
other liens, including without limitation liens for worker's compensation awards, arising in the ordinary course of
business for charges or requirements which are not delinquent or which are being contested in good faith and by
appropriate proceedings or of which at least ten business days' notice has not been given to ALLETE's general
counsel or to such other person designated by ALLETE to receive such notices;
•specified judgment liens;

7
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•easements, leases, reservations or other rights of others (including governmental entities) in, and defects of title in,
ALLETE's property;

•liens securing indebtedness or other obligations relating to real property ALLETE acquired for specified transmission,
distribution or communication purposes or for the purpose of obtaining rights-of-way;
•specified leases and leasehold, license, franchise and permit interests;

•liens resulting from law, rules, regulations, orders or rights of governmental authorities and specified liens required by
law or governmental regulations;

•liens to secure public obligations, rights of others to take minerals, timber, electric energy or capacity, gas, water,
steam or other products produced by ALLETE or by others on ALLETE's property;

•rights and interests of persons other than ALLETE arising out of agreements relating to the common ownership or
joint use of property, and liens on the interests of those persons in such property;

• restrictions on assignment and/or requirements of any assignee to qualify as a permitted assignee and/or public
utility or public services corporation;

•liens which have been bonded for the full amount in dispute or for the payment of which other adequate security
arrangements have been made;

•

certain easements, ground leases and rights-of-way for the purpose of roads, pipelines, transmission lines, distribution
lines, communication lines, railways, removal or transportation of coal, lignite, gas, oil or other minerals or timber,
and other like purposes, or for the joint or common use of real property, rights-of-way, facilities and/or equipment, so
long as such grant shall not materially impair the use of the property or rights-of-way for the purposes for which such
property or rights-of-way are held by ALLETE; and
•certain prepaid liens. (See Thirty-first Supplemental Indenture, Article IV.)

The mortgage does not create a lien on the following “excepted property”:

•cash and securities;
•merchandise, equipment, materials or supplies held for sale or other disposition;
•fuel, oil and similar materials consumable in the operation of the properties of ALLETE;
•aircraft, automobiles and other vehicles, and materials and supplies for repairing and replacing the same;
•timber, minerals, mineral rights and royalties;
•receivables, contracts, leases and operating agreements; and

•materials or products, including electric energy, that ALLETE generates, produces or purchases for sale or use by
ALLETE.

No stock, properties or other assets of ALLETE's subsidiaries are subject to the mortgage.

The mortgage contains provisions that impose the lien of the mortgage on property acquired by ALLETE after the
date of the mortgage, other than “excepted property.” However, if ALLETE consolidates or merges with, or conveys or
transfers all or substantially all of ALLETE's mortgaged property to another corporation, the lien created by the
mortgage will generally not cover the property of the successor company, other than the property it acquires from
ALLETE and improvements, replacements and additions to that property. (See Mortgage, Section 87.)

The mortgage provides that the mortgage trustees shall have a lien upon the mortgaged property for the payment of
their reasonable compensation, expenses and disbursements and for indemnity against certain liabilities. This lien
takes priority over the lien securing the first mortgage bonds. (See Mortgage, Section 96.)

ALLETE has reserved the right to amend the mortgage to restate the description of the "excepted property," or
property of ALLETE not covered by the lien of the mortgage, to exclude from the lien of the mortgage substantially
the following types of property:
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•all cash, deposit accounts, securities and all policies of insurance on the lives of ALLETE's officers not paid or
delivered to or deposited with or held by the corporate mortgage trustee or required so to be;

•

all contracts, leases, operating agreements and other agreements of all kinds (other than ALLETE's franchises, permits
and licenses that are transferable and necessary for the operation of the mortgaged property), contract rights, bills,
notes and other instruments, revenues, income and earnings, all accounts, accounts receivable, rights to payment,
payment intangibles and unbilled revenues, rights created by statute or governmental action to bill and collect
revenues or other amounts from customers or others, credits, claims, demands and judgments;

•all governmental and other licenses, permits, franchises, consents and allowances (other than ALLETE's franchises,
permits and licenses that are transferable and necessary for the operation of the mortgaged property);
•all unrecorded easements and rights of way;

8
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•all intellectual property rights and other general intangibles;

•all vehicles, movable equipment, aircraft and vessels and all parts, accessories and supplies used in connection with
any of the foregoing;

•all personal property of such character that the perfection of a security interest therein or other lien thereon is not
governed by the Uniform Commercial Code in effect where ALLETE is organized;

•
all merchandise and appliances acquired for the purpose of resale in the ordinary course and conduct of ALLETE's
business, and all materials and supplies held for consumption in operation or held in advance of use thereof for fixed
capital purposes;

•all electric energy and capacity, gas, steam and other materials and products generated, manufactured, produced or
purchased by ALLETE for sale, distribution or use in the ordinary course and conduct of ALLETE's business;

•

all property which is the subject of a lease agreement designating ALLETE as lessee, and all ALLETE's right, title
and interest in and to the property and in, to and under the lease agreement, whether or not the lease agreement is
intended as security, and the last day of the term of any lease or leasehold which may become subject to the lien of the
mortgage; and

•
all property which subsequent to September 1, 1945 has been released from the lien of the mortgage and any
improvements, extensions and additions to such properties and renewals, replacements, substitutions of or for any
parts thereof. (See Thirty-first Supplemental Indenture, Article IV.)

Issuance of Additional First Mortgage Bonds.  The maximum principal amount of first mortgage bonds which may be
issued under the mortgage is not limited so long as it meets the issuance tests set forth in the mortgage, which are
generally described below. First mortgage bonds of any series may be issued from time to time on the basis of:

(1)60 percent of property additions after adjustments to offset retirements;
(2)retirement of first mortgage bonds or qualified lien bonds; and
(3)deposit of cash.

With certain exceptions in the case of (2) above, ALLETE may not issue first mortgage bonds unless it meets the “net
earnings” test set forth in the mortgage, which requires adjusted net earnings before income taxes for 12 out of the
preceding 15 months of at least twice the annual interest requirements on all first mortgage bonds at the time
outstanding, including the additional issue, and on all indebtedness of prior rank. Such adjusted net earnings are
computed after provision for retirement and depreciation of property equal to $750,000 plus, for each of the 12
calendar months selected for the net earnings test, 1/12th of two percent of the net additions to depreciable mortgaged
property made after June 30, 1945 and prior to the beginning of the calendar year within which that calendar month is
included. It is expected that the first mortgage bonds offered by this prospectus will be issued upon the basis of the
retirement of first mortgage bonds or property additions.

Property additions generally include electric, gas, steam or hot water property acquired after June 30, 1945. Securities,
fuel, aircraft, automobiles or other vehicles, or property used principally for the production or gathering of natural gas
will not qualify as property additions.

ALLETE has the right to amend the mortgage without any consent or other action by holders of any series of first
mortgage bonds, including the holders of first mortgage bonds offered by this prospectus, so as to include nuclear fuel
as well as similar or analogous devices or substances as property additions. (See Fifth Supplemental Indenture,
Section 2.)

ALLETE has reserved the right to amend the mortgage to modify the definition of “property additions” to mean all
mortgaged property acquired by ALLETE by purchase, consolidation, merger, donation, construction, erection or in
any way whatsoever, subsequent to June 30, 1945, or in the process of construction or erection in so far as actually
constructed or erected subsequent to June 30, 1945. (See Thirty-first Supplemental Indenture, Article IV.)
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The mortgage contains certain restrictions upon the issuance of first mortgage bonds on the basis of property additions
subject to liens prior to the mortgage lien and upon the increase of the amount of such liens. (See Mortgage, Sections
4-8, 20, 23-30, and 46.)

Mortgage Amendment-Recalibration of Funded Property . ALLETE has reserved the right to amend the mortgage to
change the definition of “funded property,” as long as ALLETE has delivered to the corporate mortgage trustee an
independent engineer's certificate referred to as a “funded property certificate.” This funded property certificate will
describe all or a portion of mortgaged property which has a fair value not less than 10/6ths of the sum of the principal
amount of the first mortgage bonds outstanding and the principal amount of the first mortgage bonds that ALLETE is
entitled to have authenticated on the basis of retired first mortgage bonds. Once this funded property certificate is
delivered to the corporate mortgage trustee, the definition of “funded property” will mean any mortgaged property
described in the funded property certificate. Property

9
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additions will become funded property when used under the mortgage for the issuance of bonds, the release or
retirement of funded property, or the withdrawal of cash deposited with the corporate mortgage trustee for the
issuance of bonds or the release of funded property. (See Thirty-first Supplemental Indenture, Article IV.)

Release and Substitution of Property.  Property may be released upon the basis of:

(1)    deposit with the corporate mortgage trustee of cash or, to a limited extent, purchase money mortgages;
(2)    property additions acquired by ALLETE in the last five years, after adjustments in certain cases to offset
retirement and after making adjustments for qualified lien bonds outstanding against property additions; and/or
(3)    waiver of the right to issue first mortgage bonds,
in each case without applying any earnings test. Cash may be withdrawn upon the bases stated in (2) and (3) above.

When property released is not funded property, property additions used to effect the release may again, in certain
cases, become available as credits under the mortgage, and the waiver of the right to issue first mortgage bonds to
effect the release may, in certain cases, cease to be effective as such a waiver. Similar provisions are in effect as to
cash proceeds of such property. The mortgage contains special provisions with respect to qualified lien bonds pledged,
and disposition of moneys received on pledged prior lien bonds. (See Mortgage, Sections 5, 31, 32, 37, 46-50, and
59-63.)

ALLETE has reserved the right to amend the mortgage and the provisions discussed in the foregoing paragraphs under
this “Release and Substitution of Property” subheading describing the release and substitution of mortgaged property as
follows:

•to permit releases of property without the sale or disposition of such property;

• to eliminate the five-year limit referred to in clause (2) above;
and

•

to specify that releases of property can be made on the basis of (i) the aggregate principal amount of first mortgage
bonds that ALLETE would be entitled to issue on the basis of retired qualified lien bonds; or (ii) 10/6ths of the
aggregate principal amount of first mortgage bonds that ALLETE would be entitled to issue on the basis of retired
first mortgage bonds, in each case with the entitlement being waived by operation of the release.

In addition, ALLETE has reserved the right to amend the mortgage to permit release of unfunded property if after
such release at least one dollar of unfunded property remains subject to the lien of the mortgage. (See Thirty-first
Supplemental Indenture, Article IV.)

Modification of the Mortgage.  The rights of holders of first mortgage bonds may be modified with the consent of the
holders of 66-2/3 percent of the aggregate principal amount of the outstanding first mortgage bonds and, if less than
all series of first mortgage bonds are affected, the consent also of the holders of 66-2/3 percent of the aggregate
principal amount of all of the outstanding first mortgage bonds of each series affected. ALLETE has reserved the right
to amend the mortgage to provide that such modifications can be made with the consent of the holders of a majority in
aggregate principal amount of then outstanding mortgage bonds, considered as one class, or if less than all of the
series of mortgage bonds outstanding are directly affected by a proposed amendment or modification, then the consent
of the holders of only a majority in aggregate principal amount of the outstanding mortgage bonds of all series that are
directly affected, considered as one class. In general, no modification of the terms of payment of principal and interest
and no modification affecting the lien or reducing the percentage required for modification, is effective against any
holder of first mortgage bonds without his consent. (See Mortgage, Article XIX; Twenty-first Supplemental Indenture,
Section 3; and Thirty-first Supplemental Indenture, Article IV.)
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ALLETE has reserved the right to amend the mortgage to permit ALLETE and the mortgage trustees, without the
consent of any holder of mortgage bonds, to enter into one or more supplemental indentures for any of the following
purposes:

•to evidence the assumption by any permitted successor of ALLETE's covenants in the mortgage and in the first
mortgage bonds;

•
to add one or more covenants or other provisions for the benefit of the holders of all or any series of mortgage bonds,
or to surrender any right or power conferred upon ALLETE and to make an occurrence of a default in performance of
any such additional covenants, an additional “default”;

•
to correct or amplify the description of any property at any time subject to the lien of the mortgage, or better to assure,
convey and confirm unto the mortgage trustees any property subject or required to be subjected to the lien of the
mortgage, or to subject to the lien of the mortgage additional property;

•
to change or eliminate or add any new provision to the mortgage; provided, however, that no such change, elimination
or addition will adversely affect the interests of the holders of first mortgage bonds of any series in any material
respect;
•to establish the form or terms of mortgage bonds of any other series as permitted by the mortgage;

10
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•to provide for the procedures required to permit ALLETE to utilize, at its option, a non-certificated system of
registration for all or any series of first mortgage bonds;

•to change any place where principal, premium, if any, and interest shall be payable, mortgage bonds may be
surrendered for registration of transfer or exchange, and notices and demands to ALLETE may be served; and

•
to cure any ambiguity or inconsistency or to make any other changes or additions to the provisions of the mortgage if
such changes or additions will not adversely affect the interests of the holders of first mortgage bonds of any series in
any material respect. (See Thirty-first Supplemental Indenture, Article IV.)

Defaults and Notice Thereof.  The following are defaults under the mortgage:

•failure to pay principal of any first mortgage bond when due;
•failure to pay interest on any first mortgage bond for 60 days after that interest is due;
•failure to pay any installments of funds for retirement of first mortgage bonds for 60 days after that installment is due;

•failure to pay principal of or interest on any qualified lien bond beyond any applicable grace period for the payment of
that principal or interest;
•certain events in bankruptcy, insolvency or reorganization pertaining to ALLETE; and

•
the expiration of 90 days following notice by the corporate mortgage trustee or holders of 15 percent of the first
mortgage bonds relating to the failure by ALLETE to perform its covenants under the mortgage. (See Mortgage,
Section 65.)

The mortgage trustees may withhold notice of default, except in the case of failure to pay principal, interest or
installment of any fund for retirement of first mortgage bonds, if they determine that withholding the notice is in the
interest of the holders of first mortgage bonds. (See Mortgage, Section 66.)

The corporate mortgage trustee, or the holders of 25 percent of the first mortgage bonds may declare the principal and
interest due on default, but a majority of the holders of first mortgage bonds may annul such declaration if the default
has been cured. (See Mortgage, Section 67.) No holder of first mortgage bonds may enforce the lien of the mortgage
without giving the mortgage trustees written notice of a default and unless holders of 25 percent of the first mortgage
bonds have requested the mortgage trustees to act and offered them reasonable opportunity to act and indemnity
satisfactory to the mortgage trustees and they shall have failed to act. (See Mortgage, Section 80.) The holders of a
majority of the first mortgage bonds may direct the time, method and place of conducting any proceedings for any
remedy available to the mortgage trustees, or exercising any trust or power conferred upon the mortgage trustees, but
the mortgage trustees are not required to follow such direction if not sufficiently indemnified for expenditures. (See
Mortgage, Section 71.)

Information about the Mortgage Trustees . The Bank of New York Mellon is the corporate mortgage trustee and Philip
L. Watson is the individual mortgage trustee. In addition to acting as corporate mortgage trustee, The Bank of New
York Mellon may also act as trustee under other indentures, trusts and guarantees of ALLETE and its affiliates from
time to time.

Satisfaction and Discharge of Mortgage.  The mortgage may be satisfied and discharged if and when ALLETE
provides for the payment of all of the first mortgage bonds and all other sums due under the mortgage. (See Mortgage,
Section 106.)

Evidence to be Furnished to the Mortgage Trustee.  ALLETE will provide to the mortgage trustee an annual statement
by an appropriate officer as to ALLETE's compliance with all conditions and covenants under the mortgage. (See
Trust Indenture Act of 1939, Section 314(a)(4).)
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PLAN OF DISTRIBUTION

ALLETE may sell the securities offered pursuant to this prospectus:

•through underwriters or dealers;
•through agents; or
•directly to one or more purchasers.

This prospectus may be used in connection with any offering of securities through any of these methods or other
methods described in the applicable prospectus supplement.

Through Underwriters or Dealers.  If ALLETE uses underwriters in the sale of the securities, the underwriters will
acquire the securities for their own account. The underwriters may resell the securities in one or more transactions,
including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
The underwriters may sell the securities directly or through underwriting syndicates represented by managing
underwriters. Unless otherwise stated in the prospectus supplement relating to any of the securities, the obligations of
the underwriters to purchase the securities will be subject to certain conditions, and the underwriters will be obligated
to purchase all of the securities if they purchase any of them. If ALLETE uses a dealer in the sale, ALLETE will sell
the securities to the dealer as principal. The dealer may then resell those securities at varying prices determined at the
time of resale.

Any initial public offering price and any discounts or concessions allowed or reallowed or paid to dealers may be
changed from time to time.

Through Agents.  ALLETE may designate one or more agents to sell the securities. Unless stated in a prospectus
supplement, the agents will agree to use their best efforts to solicit purchases for the period of their appointment.

Directly.  ALLETE may sell the securities directly to one or more purchasers. In this case, no underwriters, dealers or
agents would be involved.

General Information.  A prospectus supplement will state the name of any underwriter, dealer or agent and the amount
of any compensation, underwriting discounts or concessions paid, allowed or reallowed to them. A prospectus
supplement will also state the proceeds to ALLETE from the sale of the securities, any initial public offering price and
other terms of the offering of the securities.

ALLETE may authorize underwriters, dealers or agents to solicit offers by certain institutions to purchase the
securities at the public offering price and on the terms described in the related prospectus supplement pursuant to
delayed delivery contracts providing for payment and delivery on a specified date in the future.

The securities may also be offered and sold, if so indicated in the applicable prospectus supplement, in connection
with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or
otherwise, by one or more firms, which are referred to herein as the “remarketing firms,” acting as principals for their
own accounts or as ALLETE's agent, as applicable. Any remarketing firm will be identified and the terms of its
agreement, if any, with ALLETE and its compensation will be described in the applicable prospectus supplement.
Remarketing firms may be deemed to be underwriters, as that term is defined in the Securities Act of 1933, in
connection with the securities remarketed thereby.

ALLETE may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to
third parties in privately-negotiated transactions. If the applicable prospectus supplement indicates, in connection with
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those derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus
supplement, including in short sale transactions. If so, the third party may use securities pledged by ALLETE or
borrowed from ALLETE or others to settle those sales or to close out any related open borrowings of securities, and
may use securities received from ALLETE in settlement of those derivatives to close out any related open borrowings
of securities. The third party in such sale transactions will be an underwriter and, if not identified in this prospectus,
will be identified in the applicable prospectus supplement.

ALLETE may make sales of its common stock to or through one or more underwriters, dealers or agents in
“at-the-market” offerings, and, if ALLETE engages in such transactions, it will do so pursuant to the terms of a
agreement between ALLETE and the underwriters, dealers or agents. If ALLETE engages in at-the-market sales
pursuant to a distribution agreement, ALLETE will issue and sell shares of its common stock to or through one or
more underwriters or agents, which may act on an agency basis or on a principal basis.
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ALLETE may have agreements to indemnify agents, underwriters and dealers against, or to contribute to payments
which the underwriters, dealers and agents may be required to make in respect of, certain civil liabilities, including
liabilities under the Securities Act of 1933.

EXPERTS

The consolidated financial statements and management's assessment of the effectiveness of internal control over
financial reporting (which is included in Management's Report on Internal Control over Financial Reporting)
incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31,
2012, have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered
public accounting firm, given on the authority of said firm as experts in auditing and accounting.

LEGAL OPINIONS

The legality of the common stock and first mortgage bonds will be passed upon for ALLETE by Deborah A. Amberg,
Esq., Senior Vice President, General Counsel and Secretary, and by Morgan, Lewis & Bockius LLP, New York, New
York, counsel to ALLETE. Morgan, Lewis & Bockius LLP may rely as to all matters of Minnesota law upon the
opinion of Ms. Amberg. Ms. Amberg may rely as to all matters of New York law upon the opinion of Morgan, Lewis
& Bockius LLP.

As of July 31, 2013, Ms. Amberg owned 19,225 shares of common stock of ALLETE. Ms. Amberg is acquiring
additional shares of ALLETE common stock at regular intervals as a participant in the ALLETE and Affiliated
Companies Retirement Savings and Stock Ownership Plan. Under the Executive Long-Term Incentive Compensation
Plan, Ms. Amberg has:

•outstanding options to purchase 24,275 shares of ALLETE common stock, which options are fully vested, and which
will expire ten years from the date of grant;

•
restricted stock units pursuant to which 3,716 shares of common stock (plus accrued dividend equivalents) will be
distributed to Ms. Amberg after they vest (on December 31, 2013, 2014 and 2015) provided she remains employed on
the payment dates; and

•

an award opportunity for up to 13,882 performance shares (plus accrued dividend equivalents) that will be distributed
to Ms. Amberg if ALLETE attains certain performance goals for the periods January 1, 2011 through
December 31, 2013, January 1, 2012 through December 31, 2014 and January 1, 2013 through December 31, 2015,
and provided Ms. Amberg remains employed on the payment dates.
___________________

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus
supplement or in any written communication from ALLETE specifying the final terms of a particular offering of
securities. ALLETE has not authorized anyone else to provide you with additional or different information. ALLETE
is not making an offer of these securities in any jurisdiction where the offer or sale is not permitted. You should not
assume that the information in this prospectus or any prospectus supplement is accurate as of any date other than the
date on the front of those documents or that the information incorporated by reference is accurate as of any date other
than the date of the document incorporated by reference.
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