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Notice of 2015 Annual Meeting of Shareholders

When:

Where:

Business Items:

‘Who Can Vote:

Attending the Meeting:

Tuesday, May 12, 2015, at 10:30 a.m., CDT. (Doors will open at 9:30 a.m.)
Duluth Entertainment Convention Center

Lake Superior Ballroom

350 Harbor Drive

Duluth, MN 55802

1. To elect a Board of Directors to serve for the ensuing year;

2. To hold an advisory vote to approve ALLETE's executive compensation;

3. To approve the ALLETE Executive Long-Term Incentive Compensation Plan;
4. To ratify the appointment of PricewaterhouseCoopers LLP as ALLETE's
independent registered public accounting firm for 2015; and

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

Shareholders of record on the books of ALLETE at the close of business on
March 13, 2015.

All shareholders are invited and encouraged to attend the Annual Meeting of
Shareholders in person. If you wish to do so, please review the information on page 2.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting of Shareholders to be held on
May 12, 2015: The Proxy Statement and 2014 Annual Report on Form 10-K are available at
http://materials.proxyvote.com/018522.

At the direction of the Board of Directors,

/s/ Deborah A. Amberg

Deborah A. Amberg

Senior Vice President, General Counsel, and Secretary

March 24, 2015
Duluth, Minnesota
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DEFINITIONS

The following abbreviations or acronyms are used in this Proxy Statement. References to "we,

ALLETE, Inc.

Abbreviation or Acronym
AIP

ALLETE, or Company
Annual Meeting

Annual Report

ASC

Audit Committee
Board, or Directors
CEO

CIC Severance Plan
Common Stock
Compensation Committee
Compensation Recovery
Policy

Corporate Governance
Committee

Deferral Plan I

Deferral Plan II

Deferral Plans

EEI

EIP I

EnergyForward

Exchange Act
ISO

LTIP

Mercer

NYSE

Pearl Meyer
PricewaterhouseCoopers
PSA

Retirement Plan A
Retirement Plan B
RSOP

RSU

SEC

SERP

SERP I

SERP II

Tax Code
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us," and "our" are to

Term

ALLETE Executive Annual Incentive Plan

ALLETE, Inc.

Annual Meeting of Shareholders

2014 Annual Report on Form 10-K

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

ALLETE's Board of Directors

Chief Executive Officer of ALLETE

ALLETE and Affiliated Companies Change in Control Severance Plan
ALLETE Common Stock

Executive Compensation Committee of the Board

ALLETE and Affiliated Companies Compensation Recovery Policy

Corporate Governance and Nominating Committee of the Board

ALLETE Non-Employee Director Compensation Deferral Plan I

ALLETE Non-Employee Director Compensation Deferral Plan 11

Deferral Plan I and Deferral Plan II, collectively

Edison Electric Institute

Minnesota Power and Affiliated Companies Executive Investment Plan II

A strategic plan that provides for significant emission reductions and diversifying our
electricity generation mix to include more renewable and natural gas energy, as
disclosed in the Annual Report (See Item 7. Management's Discussion and Analysis of
Financial Condition and Results of Operations — Outlook — EnergyForward.)

The Securities Exchange Act of 1934, as amended.

An option to purchase Common Stock that is designated as an ISO and meets the
requirements of Tax Code Section 422.

ALLETE Executive Long-Term Incentive Compensation Plan

Mercer Consulting

New York Stock Exchange

Pearl Meyer & Partners, LLC

PricewaterhouseCoopers LLP

Performance Share Award

ALLETE and Affiliated Companies Retirement Plan A

ALLETE and Affiliated Companies Retirement Plan B

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

Securities and Exchange Commission

SERP I and SERP II, collectively

ALLETE and Affiliated Companies Supplemental Executive Retirement Plan I
ALLETE and Affiliated Companies Supplemental Executive Retirement Plan 11
Internal Revenue Code of 1986, as amended
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ALLETE, Inc.

30 West Superior Street
Duluth, Minnesota 55802
PROXY STATEMENT

Proxy Solicitation and Costs

ALLETE is delivering these proxy materials to our shareholders as part of soliciting proxies to be voted at the
Company's 2015 Annual Meeting, which will be held in the Lake Superior Ballroom at the Duluth Entertainment
Convention Center in Duluth, Minnesota, on Tuesday, May 12, 2015, at 10:30 a.m., CDT.

We expect to solicit proxies primarily by mail. We will also solicit proxies by e-mail from shareholders who
previously requested to receive proxy materials electronically and from the majority of our employee shareholders.

We have retained Eagle Rock Proxy Advisors, LLC to assist in the solicitation of proxies. Directors, officers, other
employees, or retirees also may solicit proxies in person or by telephone at a nominal cost. Brokers and other
custodians, nominees, and fiduciaries will be asked to solicit proxies or authorizations from beneficial owners and will
be reimbursed for their reasonable expenses. We expect to pay approximately $10,000 plus expenses in connection
with soliciting proxies. Proxy solicitation costs will be paid by the Company.

The Notice of Annual Meeting, Proxy Statement and form of proxy were first sent to shareholders on or about
March 26, 2015.

QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING AND VOTING

Q: Why did I receive these proxy materials?
You received these materials because you were an ALLETE shareholder at the close of business on March 13, 2015
(the Record Date) and are entitled to vote at the Annual Meeting.

Q: Who is entitled to vote at the Annual Meeting?

Investors who held the Company's Common Stock at the close of business on the Record Date are entitled to vote at
the Annual Meeting. As of the close of business on the Record Date, there were 48,369,475 outstanding shares of
Common Stock, each entitled to one vote.
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Q: What is the purpose of the Annual Meeting?
At the meeting, shareholders will be asked to do the following:

Elect a Board of ten Directors to serve for the ensuing year. The Director nominees are: Kathryn W. Dindo,
1.Sidney W. Emery, Jr., George G. Goldfarb, James S. Haines, Jr., Alan R. Hodnik, James J. Hoolihan,
Heidi E. Jimmerson, Madeleine W. Ludlow, Douglas C. Neve, and Leonard C. Rodman;
2.Hold an advisory vote to approve executive compensation;
3. Approve the ALLETE Executive Long-Term Incentive Compensation Plan;
Ratify the appointment of PricewaterhouseCoopers as the Company's independent registered public accounting firm
“for 2015; and
Transact such other business as may properly come before the meeting or any adjournments or postponements
“thereof.
The Board is not aware of any other matter to be presented at the Annual Meeting. If any other matters properly come
before the meeting, all shares represented by valid proxies will be voted in accordance with the judgment of the
appointed proxies.

Q: What else do I need if I plan to attend the Annual Meeting?

To enter the Annual Meeting you will need an admission ticket. An admission ticket is included with your proxy
materials or with the Notice of Internet Availability of Proxy Materials. Please vote your proxy, even if you plan to
attend the Annual Meeting. After voting, keep your admission ticket and bring it with you to the meeting.

If you do not bring your admission ticket to the Annual Meeting, you will be asked to present proof of your Common
Stock ownership and a government-issued photo identification in order to receive an admission ticket on the day of
the meeting.

Each shareholder may bring a guest to the Annual Meeting. A guest must be accompanied by a shareholder and will
need an admission ticket to enter the meeting. You may request an additional ticket for your guest on the day of the
Annual Meeting.

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

Q: How does the Board recommend that I vote?

The Board recommends that you vote "FOR" each Director nominee, "FOR" the advisory approval of ALLETE's
executive compensation, "FOR" approval of the ALLETE Executive Long-Term Incentive Compensation Plan,
"FOR" ratification of PricewaterhouseCoopers as the Company's independent registered public accounting firm for
2015, and in accordance with the discretion of the persons acting under the proxy concerning such other business as
may properly be brought before the meeting or any adjournments or postponements thereof.

Unless contrary instructions are provided, all shares of Common Stock represented by valid proxies will be voted in
accordance with the Board's recommendations.
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Q: How do I vote my shares?
You may vote your shares by proxy using any of the following methods:

Internet: Vote online at www.proxypush.com/ale. Follow the instructions on your proxy card or, if you received these
materials electronically, the instructions in the e-mail message notifying you of the availability of these materials. Do
not return your proxy card if you vote online. Internet voting will be available until 12:00 p.m. CDT on May 12, 2015.
Telephone: Vote using a touch-tone telephone by calling (866) 883-3382 and following the instructions on your proxy
card or, if you received these materials electronically, the instructions in the e-mail message notifying you of the
availability of these materials. Do not return your proxy card if you vote by telephone. Telephone voting will be
available until 12:00 p.m. CDT on May 12, 2015.

Mail: Complete, sign, and date the proxy card that you received and return it, using the prepaid postage envelope
provided, to ALLETE, Inc., c/o Shareowner Services, P.O. Box 64873, St. Paul, MN 55164-0873.

If your shares are held in the name of a broker, bank, or other shareholder of record, you must vote your shares in the
manner prescribed by your brokerage firm, bank, or other nominee. Your brokerage firm, bank or other nominee
should give you a voting instruction form to direct your broker or other nominee about how to vote your shares.

Q: What is the difference between a shareholder of record and a “street name” holder?

These terms describe the manner in which your shares are held. If your Common Stock is registered directly in your
name with our transfer agent, Wells Fargo Bank, N.A., you are a "shareholder of record". As the shareholder of
record, you have the right to vote your shares by proxy directly with the Company (online, by telephone, or by mail)
or to vote in person at the Annual Meeting.

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

Q: Can my broker vote my shares for me without instruction from me?

Your broker may vote your shares without instruction from you only as to the ratification of our independent
registered public accounting firm for 2015 (Item 4). As to all other voting items in this Proxy Statement, your broker
cannot vote your shares without instructions from you. If you do not instruct your broker to vote your shares as to
Items 1, 2, and 3, your shares will not be considered in determining the number of votes necessary for approval and
will have no effect on the outcome of these proposals.

Q: Can I change my vote or revoke my proxy?

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

11
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Q: What vote is required to approve each proposal?

Item 1: Each Director will be elected by the vote of a majority of the votes cast with respect to that Director nominee.

A majority of the votes cast means that the number of votes cast “for” the election of a nominee must exceed the number
of votes cast “against” the election of that nominee. Each nominee receiving more votes for his or her election than votes
against his or her election will be elected. If you abstain from voting for one or more of the nominees for Director,

your abstention will have no effect on the election of such Director.

Item 2: The advisory vote on executive compensation will be decided by an affirmative vote of a majority of the
shares present in person or represented by proxy and entitled to vote, provided that the total number of shares voting
for this proposal represents more than 25 percent of the shares outstanding on the Record Date. If you abstain from
this advisory vote, your abstention will have the same effect as a vote against this proposal. Although this is a
non-binding, advisory vote, the Compensation Committee and the Board expect to take the outcome of the vote into
account when considering future executive compensation decisions.

Item 3: The affirmative vote of a majority of the shares present in person or represented by proxy is required to
approve the ALLETE Executive Long-Term Incentive Compensation Plan, provided that the total number of shares
voting for this proposal represents more than 25 percent of the shares outstanding on the Record Date. If you abstain
from voting for approval of the ALLETE Executive Long-Term Incentive Compensation Plan, your abstention will
have the same effect as a vote against this proposal.

Item 4: The affirmative vote of a majority of the shares present in person or represented by proxy is required to ratify
the appointment of PricewaterhouseCoopers as our independent registered public accounting firm for 2015, provided
that the total number of shares voting for this proposal represents more than 25 percent of the shares outstanding on
the Record Date. If you abstain from voting for the ratification of the appointment, your abstention will have the same
effect as a vote against this proposal.

A “broker non-vote” occurs when a broker submits a proxy card for shares to the Company but does not indicate a vote
on a particular matter because the broker has not received timely voting instructions from the beneficial owner with
respect to that particular matter. Broker non-votes are not counted for or against any proposal. They are treated as
shares not present and not entitled to vote on a particular proposal.

An automated system administered by Wells Fargo Shareowner Services will tabulate the proxy votes.

Q: Where can I find the voting results?
We will announce preliminary results at the Annual Meeting and publish the results in a Form 8-K filed with the SEC
within four business days after the date of the Annual Meeting.

Q: Why would I receive more than one proxy card?

You might receive multiple proxy cards if you hold your shares in more than one account. Please vote all the shares
that you own. We encourage you to have all accounts registered in the same name and address whenever possible.
You can accomplish this by contacting ALLETE Shareholder Services at (800) 535-3056 or (218) 355-3974, or by
writing to ALLETE, Inc., Attention: Shareholder Services, 30 West Superior Street, Duluth, MN 55802.

13
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Q: I received more than one complete set of proxy materials. Is it possible to eliminate duplicates?

If you hold stock in more than one account or if you are a registered shareholder and you share the same address with
another of our registered shareholders, you may request delivery of a single copy of future annual reports and proxy
statements at any time by calling ALLETE Shareholder Services at (800) 535-3056 or (218) 355-3974, or by writing
to ALLETE's transfer agent, Wells Fargo Bank, N.A., Shareowner Services, Attention: Householding,

P.O. Box 64854, St. Paul, MN 55164-0854.

Many brokerage firms and financial institutions have procedures for delivering a single copy of Company documents

to households with multiple beneficial shareholders. If your family has one or more “street name” accounts under which
you beneficially own shares of Common Stock, please contact your broker or financial institution directly if you

require additional copies of this Proxy Statement or the Annual Report, or if you have other questions or directions
concerning your “street name” account.

Q: Ireceived these proxy materials electronically. How can I get paper copies of these materials?
If you would like to request paper copies of proxy materials, including a proxy card, call ALLETE Shareholder
Services at (800) 535-3056 or (218) 355-3974.

Q: How can I subscribe to electronic delivery of annual reports and proxy statements?

We are pleased to offer our shareholders the convenience and benefits of receiving proxy statements, annual reports,
and other shareholder materials electronically. With your consent, we will no longer send you paper copies of these
documents beginning next year. Instead, we will send you an e-mail notification that the shareholder materials have
been filed with the SEC and are available for you to view. The notification will include a link to the website on which
you can view the materials. We will also provide you with a link to allow you to vote your shares of Common Stock
online.

To sign up for electronic receipt of shareholder materials, follow these easy directions:

1.Log onto the Internet at www.allete.com.

2.Click on “Investors”.

3.Click on “Shareholder Services”.

4.Click on “Proxy Electronic Delivery”.

5.Follow the prompts to submit your electronic consent.

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

Q: Who can answer my additional questions?

You are welcome to contact ALLETE's Shareholder Services department with any questions you may have regarding
this Proxy Statement. The telephone numbers are (800) 535-3056 or (218) 355-3974. The mailing address is:
ALLETE, Inc., Attention: Shareholder Services, 30 West Superior Street, Duluth, MN 55802.

15
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OWNERSHIP OF ALLETE COMMON STOCK
Company records and other information available from outside sources, including information filed with the SEC,
indicate that, as of March 13, 2015, the following shareholders beneficially owned more than five percent of any class

of the Company's voting securities:

Securities Owned by Certain Beneficial Owners

Title of Class Name and Address of Beneficial Owner Amount .a r.1d Nature . Percent of
of Beneficial Ownership Class!
BlackRock, Inc.?
Common Stock 55 East 52nd Street 4,478,136 9.3%

New York, NY 10022
The Vanguard Group, Inc.3
Common Stock 100 Vanguard Boulevard 2,989,126 6.2%
Malvern, PA 19355
Wells Fargo Bank, N.A. (Wells Fargo)*
401 South Tryon Street
NC 1156 Wachovia Center
Charlotte, NC 28288
I As of March 13, 2015.
The information shown, including the number of shares beneficially owned, comes from information filed with the
2 SEC on January 9, 2015 on Schedule 13G/A. The information reflects the number of Common Stock shares
beneficially owned as of December 31, 2014, and includes BlackRock, Inc. and certain of its affiliates.
The information shown, including the number of shares beneficially owned, comes from information filed with the
3 SEC on February 11, 2015, on Schedule 13G/A. The information reflects the number of Common Stock shares
beneficially owned as of December 31, 2014, and includes The Vanguard Group, Inc. and certain of its subsidiaries.
4 Wells Fargo is a beneficial owner in its capacity as Trustee of the RSOP. The information shown is as of
March 13, 2015.

Common Stock 2,621,103 5.4%

Generally, the shares owned by the RSOP will be voted in accordance with instructions received by Wells Fargo from
RSOP participants, and shares for which Wells Fargo does not receive instructions from RSOP participants will be
voted proportionately with the instructions it receives.

Securities Owned by Directors and Management

The Common Stock ownership guideline that applies to Directors is discussed on page 19. Directors are expected to
own shares valued at least $300,000 within five years of election. As of March 13, 2015, all Directors are meeting the
ownership guideline, except Mr. Goldfarb, who is within the time frame to meet the guideline. Common Stock
ownership guidelines applicable to the Named Executive Officers are discussed on page 30. The Board reviewed the
Named Executive Officers' share ownership in July 2014. As of March 13, 2015, all Named Executive Officers are
meeting their ownership guidelines. For purposes of determining whether Directors and Named Executive Officers
meet the share ownership guidelines, we include deferred shares and restricted stock units because we believe those
derivative holdings accomplish similar objectives as stock ownership,

namely, (1) encouraging Directors and officers to have a stake in the Company, and (2) aligning interests of Directors
and officers with those of shareholders.

16
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The following table s the shares of Common Stock beneficially owned as of March 13, 2015, by Directors, nominees
for Director, executive officers named in the Summary Compensation Table on page 37, and all Directors, nominees
for Director, and executive officers of the Company as a group. Unless otherwise indicated, the persons shown have

sole voting and investment power over the shares listed.

Securities Owned by Directors and Management

Other*
Options Deferred
Company Number of Exercisable Shares
Name of Share Shares within 60 days Under the
Beneficial Owner Ownership Beneficially fter March 13 Director
Guidelines!  Owned? ; 0153 > Restricted Deferred
Stock Units  Stock Plan
Directors and  Kathryn W. Dindo 5,889 5,738 0 — 4,381
Nominees for Sidney W. Emery, Jr. 5,889 17,558 0 — 0
Director George G. Goldfarb 5,889 2,390 0 — 2,657
James S. Haines, Jr. 5,889 2,866 0 — 9,145
James J. Hoolihan 5,889 13,500 0 — 3,484
Heidi E. Jimmerson 5,889 11,690 0 — 5,970
Madeleine W. Ludlow 5,889 14,945 0 — 3,484
Douglas C. Neve 5,889 14,116 0 — 1,367
Leonard C. Rodman 5,889 500 0 — 11,117
Bruce W. Stender — 17,314 0 — 0
Named Alan R. Hodnilf 44,547 37,681 0 12,828 —
Executive Steven Q. DeVinck 11,101 14,377 0 2,365 —
Officers Deborah A. Amberg 12,258 25,511 20,726 3,287 —
David J. McMillan 10,631 23,927 8,384 2,355 —
Robert J. Adams 4,884 6,970 0 1,634 —
Mark A. Schober — 40,218 0 0 —
All Directors, nominees for Director, 269.954 29.110

and executive officers as a group (18):
Each Director is expected to own shares valued at least $300,000 within five years of election to the Board. The
share valuation is based on $50.95 per share, which is the average price of Common Stock during the twelve-month

I period ending on March 13, 2015. Named Executive Officers are expected to own shares valued at an established
multiple of their salary. Amounts in this column for each Named Executive Officer were determined based on his or
her salary as of March 13, 2015 and $52.59, the closing price of Common Stock on March 13, 2015.
The share amounts in this column include: (i) shares as to which voting and investment power is shared with the
person's spouse: Mr. Hoolihan—12,782, Mr. Neve—13,492, and Mr. Schober—S5,118; (ii) shares owned by the person's

, spouse: Mr. Rodman—3500; and (iii) shares held by the person's child: Mr. Schober—118. The amounts shown in this
column exclude amounts shown in the “Options Exercisable within 60 days after March 13, 2015 column. Each
Director and executive officer, individually, and all Directors and executive officers as a group, beneficially own
only a fraction of one percent of the Common Stock.

3 For purposes of determining total beneficial ownership under SEC regulations, the option amounts in this column
should be added to the share amounts shown in the “Number of Shares Beneficially Owned” column. We segregate
these amounts because the Board does not consider options when determining whether an executive officer meets
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the Company's share ownership guidelines.

While amounts in the “Other” column do not represent a right of the holder to receive stock within 60 days, the share
4 amounts are included here because they are included when considering whether a Director or Named Executive

Officer meets the share ownership guidelines. Under the Deferral Plan II, Directors are able to defer their stock

retainer. Under the terms of the Deferral Plan II, distributions of deferred shares will be made in Common Stock.

18
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Pledging, Hedging and Short Sales of Common Stock Prohibited

The ALLETE Purchase and Sale of Company Securities Policy prohibits Directors and Named Executive Officers
from holding Common Stock in a margin account or otherwise entering into any pledge arrangement that would
permit a third party to sell the securities without the Director's or Named Executive Officer's consent or knowledge. In
addition, no Director or Named Executive Officer may enter into any transaction that allows him or her to be insulated
from the full risk or reward of Common Stock ownership (i.e., hedging); nor may a Director or Named Executive
Officer enter into any transaction that allows him or her to benefit from the devaluation of the Common Stock (i.e.,
short sale).

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires Directors, executive officers, and persons who beneficially own more than
10 percent of a registered class of the Company's equity securities, to file reports of initial ownership of Common
Stock and other equity securities and subsequent changes in that ownership with the SEC and the NYSE. Based on a
review of such reports and the written representations of our Directors and executive officers, the Company believes
that all such filing requirements were met during 2014.
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ITEM NO. 1—ELECTION OF DIRECTORS

Each Director is elected to serve until the next annual election of Directors and until a successor is elected and
qualified, or until the Director's earlier resignation or removal. If any nominee should become unavailable, which is
not anticipated, the Board may provide by resolution for a lesser number of Directors, or designate substitute
nominees, who would receive the votes represented by proxies. All shares represented by proxy will be voted, unless
otherwise directed, “FOR” the election of the ten nominees for Director named below and on the following pages.

Nominees for Director

Kathryn W. Dindo

Age: 65

Director Since: 2009

Committee: Audit Committee Member

From 2001 to 2008, Ms. Dindo was the vice president and chief risk officer of FirstEnergy
Corporation (NYSE: FE), a diversified electric company. She is a certified public
accountant who was a partner at Ernst & Young and later served as a senior financial
executive at Caliber System, Inc. (formerly Roadway Services, Inc.), a transportation
services company, before joining FirstEnergy in 1998.

Ms. Dindo serves as a director, chair of the audit committee, and member of the executive
compensation committee of The J.M. Smucker Company (NYSE: SJM), which
manufactures and markets branded food products. She also serves as a director and chair
of the audit committee of Bush Brothers & Company, a privately owned food processing
and manufacturing company and on the Board of Trustees of the University of Akron
Foundation.

Ms. Dindo is an audit committee financial expert within the meaning of the SEC rules.
She has extensive experience with public company financial reporting and oversight, and a
broad business perspective. She also brings experience in electric utility risk management.

Sidney W. Emery, Jr.

Age: 68

Director Since: 2007

Committee: Compensation Committee Chair

Mr. Emery is the owner and chief executive officer of Supply Chain Services, LLC, a
provider of barcode scanning and printing systems, serving in those roles since 2010. Prior
to that, Mr. Emery served as the chairman and chief executive officer of MTS Systems
Corporation (NASDAQ: MTSC), a global supplier of mechanical testing systems and
industrial position sensors, from 1998 to 2008.

He serves as a director, chair of the compensation committee, and member of the audit and
governance committees of Urologix, Inc. (NASDAQ: ULGX), a Minneapolis-based
manufacturer of minimally invasive medical devices.

Mr. Emery brings experience as a public company chief executive officer, extensive
knowledge about executive compensation matters, and strategic planning and diversified
business experience.
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George G. Goldfarb

Age: 55

Director Since: 2012

Committee: Audit Committee Member

Mr. Goldfarb is the President of Maurices Incorporated, a retailer of women's apparel and
a wholly owned subsidiary of Ascena Retail Group, Inc. (NASDQ: ASNA). Before being
named its President in December 2011, Mr. Goldfarb served as Chief Operating Officer of
Maurices Incorporated from 2006 to 2011 and as its Chief Financial Officer from 2001 to
2006.

Mr. Goldfarb serves on the Chancellor's Advisory Board for the University of
Minnesota-Duluth.

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

James S. Haines, Jr.

Age: 68

Director Since: 2009

Committee: Compensation Committee Member

From 2002 to 2007, Mr. Haines was the chief executive officer and a director of Westar
Energy, Inc. (NYSE: WR), the largest electric energy provider in Kansas. He has also
served as chief executive officer of El Paso Electric Company.

Mr. Haines is a member of the board of Sunflower Bank, a community bank based in
Salina, Kansas, and the chair of the board of Stormont-Vail HealthCare.

Mr. Haines has had a long career of public utility experience, having served as chief
executive officer at two public utilities. He brings expertise in legal and regulatory
matters, strategic planning, and executive compensation.

Alan R. Hodnik
Age: 55
Director Since: 2009

Mr. Hodnik is ALLETE's Chairman, President, and CEO. He was elected Chairman in
May 2011, CEO in May 2010, and President of ALLETE in May 2009. Since joining the
Company in 1982, Mr. Hodnik has also served as Vice President-Generation Operations,
Senior Vice President of Minnesota Power Operations, and Chief Operating Officer.

Mr. Hodnik is a director for PolyMet Mining Corporation (NYSE-A: PLM; TSX: POM),
serving as chair of its compensation committee. He is also on the board of directors for
Essentia Health-East Region and serves on its physicians compensation committee. Mr.
Hodnik served as the elected mayor of the City of Aurora, Minnesota from 1988 to 1997.
Mr. Hodnik has served the Company for over 30 years, working in a wide variety of
positions of increasing responsibility. He brings utility operations, strategic planning,
leadership, and broader organizational development experience, as well as a deep
understanding of the regions in which ALLETE's energy businesses operate.
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James J. Hoolihan

Age: 62

Director Since: 2006

Committee: Corporate Governance Committee Chair

Mr. Hoolihan is the chief executive officer and chair of the board of Industrial Lubricant
Company, which provides industrial supplies and services to logging, railroad, taconite,
and coal mining industries. He is also the owner and president of Can-Jer Industrial
Lubricant, Ltd., which operates in Canada. From 2004 until September 2011, he was the
president and chief executive officer of the Blandin Foundation, a private, philanthropic
foundation whose mission is to strengthen communities in rural Minnesota, especially the
Grand Rapids area.

From 1981 to 2004, Mr. Hoolihan was the President of Industrial Lubricant Company.
Mr. Hoolihan served as the elected mayor of the City of Grand Rapids, Minnesota from
1990 to 1995.

Mr. Hoolihan is a long-time community leader in the Company's electric utility service
area. He brings his knowledge of the industries and political issues of the service area, and
operates a business serving these industries.

Heidi E. Jimmerson

Age: 58

Director Since: 2004

Committees: Audit Committee Member
Compensation Committee Member

Corporate Governance Committee Member

As Lead Director, Ms. Jimmerson is an ex officio member of each Board Committee.
Ms. Jimmerson is the former Executive Vice President, Secretary and General Counsel of
Florida East Coast Railway, LLC, a railway company that is a successor to Florida East
Coast Industries, Inc.'s transportation business. She joined Florida East Coast Industries,
Inc. in 1999, and was responsible for all legal and governmental affairs of the corporation
in addition to managing a variety of real estate transactions until her retirement in 2008.
She is a board member and member of the executive committee of the United Way of St.
Johns County.

Ms. Jimmerson contributes her expertise in corporate governance matters for public
companies, knowledge about Florida real estate, and strategic planning and diversified
business experience.
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Madeleine W. Ludlow

Age: 60

Director Since: 2004

Committees: Compensation Committee Member
Corporate Governance Committee Member

Ms. Ludlow provides consulting services regarding investments in private equity
transactions. From 2009 to January 2011, she was a Principal of Market Capital Partners
LLC and from 2005 to 2009 was a Principal of LudlowWard Capital Advisors, LLC, both
of which were Ohio-based investment banking firms serving middle market companies.
Ms. Ludlow was the chair, chief executive officer, and president of Cadence Network,
Inc., a web-based provider of utility expense management services from 2000 to 2004.
She was formerly the vice president and chief financial officer of Cinergy Corp. Ms.
Ludlow serves on the board of the Ohio National Fund, Inc., a mutual fund management
company.

Ms. Ludlow brings a sophisticated financial background, executive experience at a public
utility and experience working closely with entrepreneurial and diversified businesses.
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