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Albano John J

THE TRAVELERS COMPANIES, INC.
385 WASHINGTON STREET

ST. PAUL, MN 55102
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/s/Wendy C. Skjerven, by power of
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02/04/2010
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*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Consists of restricted stock units awarded pursuant to the Company's Amended and Restated 2004 Stock Incentive Plan. Such restricted
stock units will be settled in shares of common stock generally three years following the date of the award.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of Issuance and Distribution
The estimated expenses of issuance and distribution of the securities being registered, other than discounts and commissions, are as follows:

SEC registration fee $ *
Legal fees and expenses ok
Printing expenses ok
Accountants fees and expenses ok
Rating agency fees and expenses Hok
Blue sky fees and expenses (including legal fees) *ok
Trustee s fees and expenses ok
Miscellaneous expenses (including listing fees, if applicable) *ok
Total $ ok

v Because an indeterminate amount of securities is covered by this registration statement, we are deferring payment of the registration fee
pursuant to Rule 456(b) under the Securities Act of 1933, as amended.

**  Because an indeterminate amount of securities are covered by this registration statement and the number of offerings are indeterminable,
the expenses in connection with the issuance and distribution of the securities are not currently determinable.

Item 15.  Indemnification of Directors and Officers
Minnesota Statutes Section 302A.521 contains detailed provisions for indemnification of directors and officers of domestic or foreign
corporations under certain circumstances and subject to certain limitations.

Article VIII of the Restated Bylaws, as amended, of Otter Tail Corporation (the corporation ) contains provisions for indemnification of its
directors and officers consistent with the provisions of Minnesota Statutes, Section 302A.521.

Article X of the Restated Articles of Incorporation, as amended, of the corporation provides that a director shall not be liable to the corporation
or its shareholders for monetary damages for a breach of fiduciary duty as a director, except for liability (i) for any breach of the director s duty
of loyalty to the corporation or its shareholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Sections 302A.559 or 80A.23 of the Minnesota Statutes, (iv) for any transaction from which the director derived an
improper personal benefit, or (v) for any act or omission occurring prior to the date when said Article X became effective.

The corporation has obtained insurance policies indemnifying the corporation and the corporation s directors and officers against certain civil
liabilities and related expenses.

II-1
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Number
1.1*

2.1

3.1

32

4.1

4.2

4.3

4.4%

4.5

4.6

4.7

4.8

4.9

4.10
4.11

4.12

4.13

nien

List of Exhibits

File No.

8-K filed 7/1/09

8-K filed 7/1/09

8-K filed 7/1/09

8-K filed 11/18/97

8-K filed 7/1/09

8-K filed 12/4/09

8-K filed 2/28/07

8-K filed 7/1/09

8-K filed 6/29/10

8-K filed 8/3/10

8-K filed 12/13/11

8-K filed 8/23/07
8-K filed 12/20/07

8-K filed 9/15/08

8-K filed 7/1/09
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Previously Filed
As Exhibit No.

2.1

3.1

32

4-D-11

4.1

4.1

4.1

4.3

4.2

4.1

4.1

4.1
4.3

4.1

4.2

Description
Form of Underwriting Agreement.

Plan of Merger, dated as of June 30, 2009, by and among Otter Tail Corporation
(now known as Otter Tail Power Company), Otter Tail Holding Company (now
known as Otter Tail Corporation) and Otter Tail Merger Sub Inc.

Restated Articles of Incorporation.
Restated Bylaws.

Indenture (For Unsecured Debt Securities) dated as of November 1, 1997
between the registrant and U.S. Bank National Association (formerly First Trust
National Association), as Trustee.

First Supplemental Indenture, dated as of July 1, 2009, to the Indenture (For
Unsecured Debt Securities) dated as of November 1, 1997.

Officer s Certificate and Authentication Order, dated December 4, 2009, for the
9.000% Notes due 2016 (which includes the form of Note) issued pursuant to
the Indenture (For Unsecured Debt Securities) dated as of November 1, 1997
and the First Supplemental Indenture thereto, dated as of July 1, 2009.

Form of supplemental indenture or other instrument establishing the issuance of
one or more series of debt securities (including the form of debt security).

Note Purchase Agreement, dated as of February 23, 2007, between the Company
and Cascade Investment L.L.C.

Amendment No. 2, dated as of June 30, 2009, to Note Purchase Agreement,
dated as of February 23, 2007.

Amendment No. 3, dated as of June 23, 2010, to Note Purchase Agreement,
dated as of February 23, 2007.

Amendment No. 4, dated as of July 24, 2010, to Note Purchase Agreement,
dated as of February 23, 2007.

Amendment No. 5, dated as of December 12, 2011, to Note Purchase
Agreement, dated as of February 23, 2007.

Note Purchase Agreement, dated as of August 20, 2007.

First Amendment, dated as of December 14, 2007, to Note Purchase Agreement,
dated as of August 20, 2007.

Second Amendment, dated as of September 11, 2008, to Note Purchase
Agreement, dated as of August 20, 2007.

Third Amendment, dated as of June 26, 2009, to Note Purchase Agreement
dated as of August 20, 2007.

1I-2
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4.14 8-K filed 5/10/10 4.1

4.15 10-K filed 2/29/12 4-C-1

4.16  8-Kfiled 3/8/11 4.1

4.17 8-K filed 8/3/11 4.1

4.18%*
4.19%
4.20*
4.21%
4.22%
4.23*
5.1%%
12.1%*
23.1%%*
2B 25
24.1%%*
25.1%%*

Second Amended and Restated Credit Agreement, dated as of May 4, 2010,
between Otter Tail Corporation and the Banks named therein, U.S. Bank National
Association, a national banking association, as administrative agent for the Banks
and as Lead Arranger, Bank of America, N.A. and JPMorgan Chase Bank,
National Association, as Co-Syndication Agents, and KeyBank National
Association, as Documentation Agent.

First Amendment, dated as of December 15, 2011, to Second Amended and
Restated Credit Agreement, dated as of May 4, 2010.

Amended and Restated Credit Agreement, dated as of March 3, 2011, among
Otter Tail Power Company and the Banks named therein, JPMorgan Chase Bank,
N.A., and Bank of America, N.A., as Syndication Agents, KeyBank National
Association and CoBank, ACB, as Documentation Agents, and U.S. Bank
National Association as administrative agent for the Banks.

Note Purchase Agreement, dated as of July 29, 2011, between Otter Tail Power
Company and the Purchasers named therein.

Form of Certificate of Designation of Cumulative Preferred Shares.
Form of Deposit Agreement.

Form of Common Shares Warrant Agreement.

Form of Cumulative Preferred Shares Warrant Agreement.
Form of Debt Securities Warrant Agreement.

Form of Unit Agreement.

Opinion of Dorsey & Whitney LLP.

Calculation of Ratios.

Consent of Dorsey & Whitney LLP (included in Exhibit 5.1).
Consent of Deloitte & Touche LLP.

Power of Attorney.

Statement of Eligibility and Qualification under the Trust Indenture Act of 1939
on Form T-1 of U.S. Bank National Association, as Trustee under the Indenture
(for Unsecured Debt Securities).

o To be filed by amendment or pursuant to report to be filed pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as

amended.
*#*  Filed herewith.

Table of Contents
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Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(1) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than a 20% change in the maximum aggregate offering price set forth in the Calculation of Registration Fee table in the
effective registration statement; and

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or
section 15(d) of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(1) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(i1) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such

-4
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effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration
statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities:

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration statement,
regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means
of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(1) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the
undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or
its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the registrant s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event
that a claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director,
officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of such issue.

1I-5
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Fergus Falls, State of Minnesota, on May 11, 2012.

OTTER TAIL CORPORATION

By: /s/ Kevin G. Moug
Kevin G. Moug
Chief Financial Officer
and Senior Vice President
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed on May 11, 2012 by the following persons
in the capacities indicated.

Signature Title
T President and Chief Executive Officer and Director
Edward J. Mclntyre (principal executive officer)
/s/ Kevin G. Moug Chief Financial Officer and Senior Vice President
Kevin G. Moug (principal financial and accounting officer)
& Chairman of the Board and Director
Nathan I. Partain
< Director
Karen M. Bohn
e Director
John D. Erickson
e Director
Arvid R. Liebe
& Director
Mark W. Olson
e Director
Joyce Nelson Schuette
o Director
Gary J. Spies
& Director
James B. Stake
*By: /s/ Kevin G. Moug Attorney-in-fact for the persons indicated above with an *

Kevin G. Moug

Table of Contents 8
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2.1

3.1

32

4.1

4.2

4.3

4.4%

4.5

4.6

4.7

4.8

4.9

4.10
4.11

4.12

4.13

nien

File No.

8-K filed 7/1/09

8-K filed 7/1/09

8-K filed 7/1/09

8-K filed 11/18/97

8-K filed 7/1/09

8-K filed 12/4/09

8-K filed 2/28/07

8-K filed 7/1/09

8-K filed 6/29/10

8-K filed 8/3/10

8-K filed 12/13/11

8-K filed 8/23/07
8-K filed 12/20/07

8-K filed 9/15/08

8-K filed 7/1/09
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Previously Filed

As Exhibit No.

2.1

3.1

32

4-D-11

4.1

4.1

4.1

4.3

4.2

4.1

4.1

4.1
4.3

4.1

4.2

EXHIBIT INDEX

Description
Form of Underwriting Agreement.

Plan of Merger, dated as of June 30, 2009, by and among Otter Tail
Corporation (now known as Otter Tail Power Company), Otter Tail
Holding Company (now known as Otter Tail Corporation) and Otter Tail
Merger Sub Inc.

Restated Articles of Incorporation.
Restated Bylaws.

Indenture (For Unsecured Debt Securities) dated as of November 1,
1997 between the registrant and U.S. Bank National Association
(formerly First Trust National Association), as Trustee.

First Supplemental Indenture, dated as of July 1, 2009, to the Indenture
(For Unsecured Debt Securities) dated as of November 1, 1997.

Officer s Certificate and Authentication Order, dated December 4, 2009,
for the 9.000% Notes due 2016 (which includes the form of Note) issued
pursuant to the Indenture (For Unsecured Debt Securities) dated as of
November 1, 1997 and the First Supplemental Indenture thereto, dated
as of July 1, 2009.

Form of supplemental indenture or other instrument establishing the
issuance of one or more series of debt securities (including the form of
debt security).

Note Purchase Agreement, dated as of February 23, 2007, between the
Company and Cascade Investment L.L.C.

Amendment No. 2, dated as of June 30, 2009, to Note Purchase
Agreement, dated as of February 23, 2007.

Amendment No. 3, dated as of June 23, 2010, to Note Purchase
Agreement, dated as of February 23, 2007.

Amendment No. 4, dated as of July 24, 2010, to Note Purchase
Agreement, dated as of February 23, 2007.

Amendment No. 5, dated as of December 12, 2011, to Note Purchase
Agreement, dated as of February 23, 2007.

Note Purchase Agreement, dated as of August 20, 2007.

First Amendment, dated as of December 14, 2007, to Note Purchase
Agreement, dated as of August 20, 2007.

Second Amendment, dated as of September 11, 2008, to Note Purchase
Agreement, dated as of August 20, 2007.

Third Amendment, dated as of June 26, 2009, to Note Purchase
Agreement dated as of August 20, 2007.

10
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4.14 8-K filed 5/10/10 4.1 Second Amended and Restated Credit Agreement, dated as of May 4, 2010, between Otter
Tail Corporation and the Banks named therein, U.S. Bank National Association, a national
banking association, as administrative agent for the Banks and as Lead Arranger, Bank of
America, N.A. and JPMorgan Chase Bank, National Association, as Co-Syndication
Agents, and KeyBank National Association, as Documentation Agent.

4.15 10-K filed 2/29/12 4-C-1 First Amendment, dated as of December 15, 2011, to Second Amended and Restated
Credit Agreement, dated as of May 4, 2010.
4.16 8-K filed 3/8/11 4.1 Amended and Restated Credit Agreement, dated as of March 3, 2011, among Otter Tail

Power Company and the Banks named therein, JPMorgan Chase Bank, N.A., and Bank of
America, N.A., as Syndication Agents, KeyBank National Association and CoBank, ACB,
as Documentation Agents, and U.S. Bank National Association as administrative agent for

the Banks.
4.17  8-Kfiled 8/3/11 4.1 Note Purchase Agreement, dated as of July 29, 2011, between Otter Tail Power Company
and the Purchasers named therein.
4.18%* Form of Certificate of Designation of Cumulative Preferred Shares.
4.19* Form of Deposit Agreement.
4.20* Form of Common Shares Warrant Agreement.
4.21* Form of Cumulative Preferred Shares Warrant Agreement.
4.22% Form of Debt Securities Warrant Agreement.
4.23% Form of Unit Agreement.
S5.1%* Opinion of Dorsey & Whitney LLP.
12.1%%* Calculation of Ratios.
PENIES: Consent of Dorsey & Whitney LLP (included in Exhibit 5.1).
2B Consent of Deloitte & Touche LLP.
24.1%%* Power of Attorney.
25.1%%* Statement of Eligibility and Qualification under the Trust Indenture Act of 1939 on Form

T-1 of U.S. Bank National Association, as Trustee under the Indenture (for Unsecured
Debt Securities).

v To be filed by amendment or pursuant to report to be filed pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as
amended.
**  Filed herewith.
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