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.. IDENTIFICATION 

Legal Name of Respondent: 

<Name Under·Which Respondent 'ooesBusiness: 

Date UiilityServiceFirst Offered i.~ Montan~: 

Person Responsible for Report: 

'. Telephone Number for Report Inquiries: 

Address.for Correspondence Concerning Report: 

NorthWestern Corporation 

NorthWestern Energy'.:, 

Electricity "~ Dec 12, 1912 
.. Natural Gas" Jan 01, 1933 
. Propane- Oct 13, 1995' 

. Kendall G.Kliewer 

(406)497-2759 

40 East Broadway Street 
Butte, MT59701 

18~ __ ~~~~~~ ______ ~~~~ __ ~ __ ~ __ ~~~~ ________ ~ 
If direct control over respondent is held by another entity, provide below the name, 
address, means by which control is held and percent ownership of controlling 
entity: 

N/A 
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I Sch.2 I BOARD OF DIRECTORS 
Director's Name & Address City, State Remuneration 

1 
2 See Northwestern Corporation's Annual Report on Form 10-K 
3 to the SEC for the Corporate Board of Directors. 
4 
5 

·6 

7 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 
33 
34 
35 
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37 
38 
39 
40 
41 
42 
43 
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ISch.3 I OFFICERS 
Title Deoartment SUDervised Name 

1 
2 President & Chief Executive Officer Executive Robert Rowe 
3 
4 
5 . Vice President, <'.r,.' ),:' I:' Tax, Internal Audit,- Credit Brian'Bird ." 
6 Chief Financial Officer' Financial Planning and Analysis 
7 Controller and Treasury FUnctions 
8 Investor Relations and Corporate Finance 
9 Cash Management and Financial Applications 

10 Business Technology 
11 Energy Risk Management 
12 Flight Services. Executive Compensation 
13 
14 Vice President. Legal Services Heather Grahame 
15 General Counsel Corporate Secretary & Investor Services 
16 Records Management 
17 Risk Management 
18 FERC Compliance 
19 
20 Vice President. Distribution Operations - MT/SD/NE Curt Pohl 
21 Distribution Operations Construction, Engineering, and Planning 
22 Organizational Development & Labor Relations 
23 Distribution Infrastructure 
24 Safety/Health/Environmental Services 
25 Support Services 
26 
27 Vice President, Regional System Planning and Engineering Michael Cashell 
28 Transmission Gas Transmission & Storage 
29 Transmission Grid & Substation Operations 
30 Transmission Operations Reliability & Compliance 
31 Transmission Business Development and Analysis 
32 Organizational Performance & Asset Management 
33 
34 Vice President, Production & Generation Operations John Hines 
35 Supply Energy Supply Planning, Regulatory, & 
36 Marketing 
37 Energy Supply Long-Term Resources 
38 
39 Vice President, Government & Regulatory Affairs Patrick Corcoran 
40 Government & Regulatory Affairs 
41 
42 Vice President. Corporate Communications Bobbi SchroeppeJ 
43 Customer Care, Communications & Account and Analysis 
44 Human Resources Infrastructure Systems and Support 
45 Customer Care 
46 Key Accounts/Customer Interaction 
47 Revenue Cycle Management 
48 Human Resources 
49 
50 Chief Audit & Compliance Officer Internal Audit Michael Nieman 
51 Enterprise Risk 
52 
53 Vice President, Controller Financial Reporting Kendall Kliewer 
54 Accounting 
55 Accounts Payable/Payroll 
56 Compensation and Benefits 
57 
58 

Reflects active officers as of December 31, 2013. 
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Sch.4 I CORPORATE STRUCTURE 
Subsidia ICom any Name Line of Business Earnin s (000 % of Total 

Regulated Operations (Jurisdictional & Non-Jurisdictional) $ 91,618 97.48% 

NorthWestern Corporation: 

Montana Utility Operations Electric Utility 
Natural Gas Utility 

Natural Gas Pipeline (including eMP & HPC) 
Propane Utility 

South Dakota Utility Operations Electric Utility 
Natural Gas Utility 

Nebraska Utility Operations Natural Gas Utility 

Unregulated Operations $ 2,365 2.52% 

Direct Subsidiaries: 

NorthWestern SeNices, LLC Nonregulated natural gas marketing, 
property management 

Clark Fork and Blackfoot LLC Former Milltown hydroelectric facility 

NorthWestern Investments, LLC Holds non-utility assets 

Risk Partners Assurance, Ltd. Captive insurance company 

Mountain States Transmission Intertie, LLC Will hold new transmission 
infrastructure assets 

Indirect Subsidiaries: 

Montana Generation, LLC Non-regulated energy marketing 

Total Corporation $ 93,983 100.00% 

Schedule 4 



Sch.5 CORPORATE ALLOCATIONS 
$toMTEI& 

Departments Allocated Description of Services Allocation Method Gas Utilities MT % $ to Other 
1 
2 
3 
4 Controller Includes the following departments: Controller, Accounting Overhead costs not charged directly are $17,035,790 77.56% $4,929,035 
5 Accounts Payable, Payroll, Financial Reporting typically allocated based on a 3-factor 
6 and Compensation & Benefits formula consisting of gross plant, labor, 
7 and margin. 
8 
9 Customer Care Includes the following departments: Overhead costs not charged directly are 21,719,562 74.58% 7,401,607 

10 Customer Care Combined, Customer Care SD&NE typically allocated based on a 3-factor 
11 CC MT. Business Develop, Corp Communications & Contributions, formula consisting of gross plant, labor, 
12 Human Resources and Print Services and margin. 
13 
14 Legal Department Includes the following departments: Overhead costs not charged directly are 9,455,463 80.19% 2,335,727 ; 
15 Chief Legal. Record Services, Risk Mgmt typically allocated based on a 3-factor 
16 formula consisting of gross plant, labor, 
17 and margin. 
18 
19 Finance Includes the following departments: CFO, Treasury, FP&A Overhead costs not charged directly are 15,268,755 74.04% 5,354,352 
20 Tax, Investor Relations, Corporate Aircraft, typically allocated based on a 3-factor 
21 Business Technology Applications, Security, Data Center, formula consisting of gross plant, labor, 
22 Project Management & Asset Control and Capital Related Exp. and margin. 
23 
24 Regulatory and Gov't Affairs Includes the following departments: Overhead costs not charged directly are 3,979,719 83.49% 787,222 
25 Regulatory Affairs, Load Research, typically allocated based on a 3-factor 
26 Government Affairs, Reg Support Services, formula consisting of gross plant, labor, 
27 Community Relations & pubnc Affairs. and margin. 
28 
29 Executive Department Includes the following departments: Overhead costs not charged directly are 2,410,382 71.46% 962,612 
30 CEO, and Board of Directors typically allocated based on a 3-factor 
31 formula consisting of gross plant, labor, 
32 and margin. 
33 
34 Audit & Controls Includes the following departments: Overhead costs not charged directly are 765,003 73.00% 282,946 
35 Internal Audit and Enterprise Risk Management typically allocated based on a 3-factor 
36 formula consisting of gross plant, labor, 
37 and margin. 
38 
39 Distribution Includes the following departments: Overhead costs not charged directly are 512,372 73.00% 189,508 
40 Sioux Falls Facilities and Mail Services typically allocated based on a 3-tactDr 
41 formula consisting of gross plant, labor, 
42 and margin. 
43 
44 TOTAL $71,147,046 76.1J!°& $22,243,009 
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Services 

Nonutility Subsidiaries 

Utility Subsidiaries 

I Natural gas 
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Name 

Nonutility Subsidiaries 

Utility Subsidiaries 

31 Havre Pipeline Company, LLC IAdministration Fee Negotiated Contract Rate $41,700 

% of 
AIIil. 

11.4% $41,700 
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Non 
This Year Jurisdictional This Year Last Year 

400 Operating Revenues $ 781,763 $ - $ 781,763 $ 863,090 

Operating Expenses 

401 Operation Expense 695,207 695,207 792,062 
402 Maintenance Expense 35,757 35,757 29,055 
403 Depreciation Expense 41,462 41,462 43,367 

407.3 Regulatory Debits 
408.1 Taxes Other Than Income Taxes 54,979 54,979 59,095 
409.1 Income Taxes~Federal 

-Other 
410.1 Deferred Income Taxes-Dr. (1 (15,253) 
411.1 Deferred Income Taxes-Cr. 

This financial statement is presented on the basis of the accounting requirements of the Federal Energy Regulatory 
Commission (FERC) as set forth in its applicable Uniform System of Accounts. As such, subsidiaries are presented using 
the equity method of accounting. The amounts presented are consistent with the presentation in FERC Form 1. 
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Sch.9 MONTANA REVENUES - PROPANE 

Non 
This Year Jurisdictional This Year Last Year 

Account Number & Title Cons. Utility Adiustments Montana Montana % ChanQe 
1 
2 Sales to Ultimate Consumers 
3 
4 440 Residential $ 502,361 $ - $ 502,361 $ 559,511 -10.21% 
5 442 Commercial & Industrial-Small 279,402 - 279,402 303,579 -7.96% 
6 
7 Total Sales to Ultimate Consumers 781,763 - 781,763 863,090 -9.42% 
8 447 Sales for Resale 
9 

10 Total Sales of Propane 781,763 - 781,763 863,090 -9.42% 
11 449.1 Provision for Rate Refunds 
12 
13 Total Revenue Net of Rate Refunds 781,763 - 781,763 863,090 -9.42% 
14 
15 Other Operating Revenues 
16 
17 Total Other Operating Revenue - - - - -

18 TOTAL OPERATING REVENUE $ 781,763 $ - $ 781,763 $ 863,090 -9.42% 
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Sch.10 MONTANA OPERATION & MAINTENANCE EXPENSES - PROPANE 

Non 
This Year Jurisdictional This Year Last Year 

Account Number & Title Cons. Utility Adiustments Montana Montana % ChanQe 
1 Supply Expenses 
2 Other Propane Supply Expense-Operation 
3 804 Purchases $ - $ - $ - $ - -
4 805 Other Propane Purchases 9,883 - 9,883 83,030 -88.10% 
5 807 Purchased Propane Expense - - -
6 808 Propane Withdrawn from Storage 573,746 - 573,746 589,279 -2.64% 
7 809 Propane Delivered to StoraQe - - - - -
8 Total Supply Expenses 583,629 - 583,629 672,309 -13.19% 
9 Storage Expenses 

10 Other Storage-Operation 
11 640 Operation Supervision & Engineering - - - - -
12 641 Operation Labor & Expenses - - - - -
13 842 Rents 11 819 - 11 819 13,251 -10.81% 
14 Total Operation-Other Storage 11,819 - 11,819 13,251 -10.81% 
15 
16 Other Storage-Maintenance 
17 847 Maintenance Storace Exoenses - - - - -
18 Total Maintenance-Other Storage - - - - -
19 Total Storage Expenses 11,819 - 11,819 13,251 -10.81% 
20 Distribution Expenses 
21 Distribution-Operation 
22 870 Supervision & Engineering - - - - -
23 874 Mains & SelVice 15,301 - 15,301 15,384 -0.54% 
24 878 Meter & House Regulators 36,595 - 36,595 43,614 -16.10% 
25 879 Customer Installation 10,452 - 10,452 6,411 63.04% 
26 880 Other 1376 - 1376 2020 -31.88% 
27 Total Operation-Distribution 63,724 - 63,724 67,429 -5.50% 
28 Distribution-Maintenance 
29 885 Maintenance SupelV. & Eng. - - - - -
30 887 Maintenance of Mains 30,646 30,646 26,927 13.81% 
31 892 Maint. of Services 3,705 3,705 229 >300.00% 
32 893 Maint. of Meters & House Regulators 1,372 1,372 1,152 19.10% 
33 894 Maintenance of Other EQuipment 34 - 34 747 -95.39% 
34 Total Maintenance-Distribution 35,757 - 35,757 29,055 23.07% 
35 Total Distribution Expenses 99,481 - 99,481 96,484 3.11% 
36 
37 Customer Accounts Expenses 
38 Customer Accounts-Operation 
39 901 Supervision - - - - -
40 902 Meter Reading 1,292 - 1,292 1,225 5.49% 
41 903 Customer Records & Collection Expense - - - 442 -100.00% 
42 Total Customer Accounts Expenses 1,292 - 1,292 1,667 -22.48% 
43 Administrative & General Expenses 
44 Admin. & General - Operation 
45 920 Salaries 704 - 704 648 8.66% 
46 921 Office Supplies & Expenses 20 - 20 9 109.41% 
47 923 Outside Services 34,020 - 34,020 36,749 -7.43% 
48 925 Injuries & Damages - - - - -
49 926 Employee Pensions and Benefits - - - - -
50 928 ReQulatorv Commission Expense - - - - -
51 Total Operation-Admin. & General 34,744 - 34,744 37,406 -7.12% 
52 Admin. & General - Maintenance 
53 935 General Plant - - - - -
54 Total Admin. & General Expenses 34,744 - 34,744 37,406 -7.12% 
55 
56 TOTAL OPER. & MAINT. EXPENSES $ 730,965 $ - $ 730,965 $ 821,117 -10.98% 
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Taxes associated with Payroll/Labor $3,338 $1,895 76.14% 
Real Estate & Personal Property 49,764 55,116 -9.71% 
Consumer Counsel 235 259 -9.44% 
Public Service Commission 1,642 1,812 -9.42% 
Vehicle Use Tax 12 -100.00% 
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CONSTRUCfION, INC. 
.1 ," ,,-~ .. GRID INC 

GRID INC 
SIA.MERIC"N INNOVATIONS INC 
61AfiCAOIS US INC 

SIJ\sCENDANAlYTICS llC 
CONSUlTING & TESTING INC 

1 ~ I~~::~~~~:~TREE EXPERT COMPANY 
l' ARBORIST5 
12,IAUTOI"O-nVE RENTALS INC 

: ~ I ::~:~~~C~O~N:~S;TRUCfION ENERGY SERVICES LlC 
HAULING LlC 

FIELD TRUCKING INC 

21IBR'OWI"N';, K/IlECZYC •. BEimy & HOVAN 
221 BRIJNSINICK 
231 CElHR,1L AIR SI,"VICE 

INC 

Ic~:~~'~~:~;~,~~r,';~ WORKS I; LlC 

leo'RPI'RA,T' EXECUTIVE BOARD 

.n Icoon" " "'" SECURITIES (USAI 
KROGH, BUTLER & NORD llC 

331CTA ARI:HITECTS ENGINEERS 
INTERNATIONAL T & 0 INC 

.dn."nn I 

36IoA.vEY RESOURCE GROUP 

ENTERPRISES 

4~1~~:~:,~~;~1::,:CO:::N:STRUCTION CO 
: llP 

LOCATING & UTILITY SERVICE 

4~1:~,~:~~ ~:~~'~~O~:F MONTANA 5 INC 

IFAIRB'\NKS MORSE ENGINE 

5al,FlSHI.ET ';FCIIlRrrlINC 
MARKET STRATEGIES 

dEn''''Tm llC 

BOIGlLlESI'1E PRUDHON & ASSOCIATES 
GALLATIN CONTRACfORS 

& H ASPHALT & MAINTENANCE INC 

& H CONTRACTING INC 

I En,lccM"n',11 Consultants 

IVe'ge,,,",,n Management 

Hauling Services 

I En,lremn"n!a' Engineering Services 
I<nl" ';,,'pm Installation 

i 
IFII"n,elal.l Investor and Public Relations Consultant 

Maintenance 
""_""_",_,, Employment Services 

I~:,~~:;:t~::;services 
lor.an""'tlona' Development Consultant 

I E,''''~ C:onoer''';,no Consultants 

Electric System Testing and Maintenance 

Field Surveyors 

I:~~:;:::~~~,~~o Program Services 

Construction 

Rod Inspection Services 
Services and Excavation Notifications 

Employment Services 
ICnn'.'",,,;n, 

IS"ft"ar" S'JOOOri Services 
Conservation Consultants 

IAcI",ti,;,"" Services 

Ii 

I~:,;~~;~~~:~~~:::;'~n~ Engineers 
II Repair Services 

Services 
and Asphalt Services 

97,975 
357,4B3 
960,104 
2B3,746 
147,B74 

1,60B,602 
228,512 
352,576 

77,490 
4,927,233 
2,013,520 
8,775,479 

133,601 
471,085 

87,202 
763,321 

99,695 
368,663 
115,291 
79,894 

176,658 
100,000 
331,349 
119,767 
286,378 
115,895 
641,948 

87,840 
88,808 

215,949 
111,022 
103,923 

158,148 
92,627 

157,197 
822,461 

2,020,564 

1,527,060 
1,972,777 

84,172 

232,071 
102,388 

1,351,851 
94,200 

651,875 
81,426 

615,908 

2,485,178 
665,045 
78,792 

125,081 
126,678 

145,230 
1,072,659 

702,785 
1,484,974 

100,000 
128,130 
698,581 

145,952 
82,692 

133,995 
659,036 

310,649 

Schedule 12 



RR I '""A'T" FITNESS CORPORATION 

!'~I~;::~~~~;;~:i~~I~N~S~URANCE INC COMPANY 
ElEGR1C 

7?1'NTFo"""'"CORPORATJON 

DAY 

COMPANY INC 
INC 

'"IJU,,,,PLUMBING & HEATING INC 

79IJOROAl' C(lNTIRACTINGINC 
SERViCES INC 

"0 I",N'A 5ERVIICE> INC 

"",I"'JNIIRO,5T''''I'DEINARD 
""I"om". PLLIMBliNo HEATING & UTilITIES 

SERViCES LtC 

IM,'N'LGEMEI'TAPPLICATIONS CONSULTING 

i'~ 1~!f~~~~~;~:CON5TRUCTION INC E5SENTION 

TECHNOLOGY INC 

fTINe 
97IMII:H',ELSFENCE & SUPPLY INC 

£1~~~~~i:~~:~~R~: GP 
99 SERVICES 

INVESTORS SERVICES 

1D1IMCISAIC:ARC:HITE:CTURE 

;~;:I~:~~:~~:~:~~PO~W;ER CONSTRUCTION CO 

& HUMAN SERVICES 

061IN.,T'l CFI'ITI'R FOR APPROPRIATE TECHNOLOGY 

~ :~: 1:~~:~~G~A~S:~SiE:R~:V~':C:E~S INC INC 
INC 

11nl""','NTINC 

111'1: Iz,~:~.~~:"~'~~~;~:, 1 ~ DYNAMICS INSPECTION 

1~ IZ~:~::~:~.:E;N::E~R,G~Y EFFICIENCY 114 
1 b IOL!iUN LAND SERVICES 

1 ~ I~~~~'~~,~CA~N~'A~:D::AL~"_~T~O LOllY 11 j INT'L INC 

aIO';MOSEINC 

ELECTRIC TECHNOLOGY 

IN( 

En,:'n'"',,, Services 
1,"'p",y"Weilness Program Management 

Surveys 

IM,,,k,"n, Services 

i Cansu Itants 
line Inspection 
Conservation Contractors 

Consultants 

Services 
I Consultants 

DSM Programs and Services 

Consultants 

Co<,so,v'tion Consultants 

Iln'lo,,"",llc," Technologv Services 
Fencing Installation 

Computer Licensing 

ICompl"" Maintenance 

USBCServices 

Construction 

I Conso,v""on Program Consultants 

IT",nsrnlss,lon System Consultants 

Support Services 
I~::;::~:'~s:~ystem Implementation 

O"',,,,coforGas Acquisition 

Construction and Maintenance 

En,:I""'I,g Services 
Implementation Support Services 

934,310 
331,014 
421,405 

81,485 
100,626 

2,545,024 
77,225 

448,338 
786,337 
87,956 

162,021 
118,389 
107,352 

86,674 
175,088 
191,350 

238,515 
89,293 

7,444,766 
99,959 

254,815 
85,027 

195,583 
197,725 
113,613 
84,616 

107,863 

379,292 
203,316 
101,494 

106,683 
612,406 
87,805 

577,975 
99,552 

218,500 
728,358 

10,886,391 

257,014 
283,811 

360,551 
1,261,481 

107,826 

273,726 
597,136 

98,645 
154,891 
78,838 

1,825,894 
301,123 

160,867 
805,316 

391,119 
715,241 
195,581 

125,627 

95,321 
12,711,659 

1,506,698 
1,174,450 

343,593 
290,825 

93,592 

418,225 



CONSTRUCTION INC 558,017 
295,175 

COMPANY , 186,128 
INCORPORATED Program Evaluation 387,411 

CflY PUMPING 114,866 

& EXCAVATING 526,838 

SLATE, MEAGHER 2.927,282 
and DSM Programs and Services 88,635 

Employment Services 338,697 

& POOR'S FINANCIAL SERVICES 255,565 

LINE CONTRACTORS INC Construction and Maintenance 650,603 

MANAGEMENT CONSULTING Leadership Consultant 109,429 

MORRISON LLP 263,129 

& WEBSTER Development 971,975 

TABARACCI & RHOADES, PC 180,988 

SYSTEMS 127,222 

ECONOMIC ADVISORS LLC Consultants 89,720 
Acquisition Fairness Opinion 1,257,936 
Plant Construction 868,043 

COMPANY OF SOUTH DAKDTA 296,527 

ENERGY AUTHORITY INC 598,585 
Restoration 1,987,722 

LAKE SOLAR Installation 75,870 

o BRUESKE CONSTRUCTION 315,022 

LASLOVICH coNSTRUCTION 114,218 

INC 291,192 

WATSON DATA SERVICES Compensation Consultants 88,342 

ELECTRIC INC 309,014 

ElECTR 123,716 

CONSTRUCTION 161,100 
Services and Excavation Notifications 154,052 

CONTRACTORS INC 239,761 

INC 302,938 

6,124,269 

FORESTRY CONSULTANTS 571,189 

200,859 

& ENVIRONMENTAL TECHNOLOGy I EngineeringServices 298,652 

FENCING INC 113,779 

16B STRAWN IIp 187,381 

169 POWER PLANT SERVICE 442,914 

170 PRATT & WHITNEY LlC 1,114,316 

171 INC 711,761 

UNDERGROUND CONSTRUCTION 104,058 

11 This schedule includes payments for professional services over $75,000. 
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h.(,'T'/"\,",' COMMITTEES I POLITICAL CONTRIBUTIO 

""T'ho,'o are three employee political action committees 

Employees of NorthWestern Corporation 
(NorthWestern Energy) PAC; 

NorthWestern Energy Employees PAC; and 

NorthWestern Public Service Employees PAC, 

I of the money contributed by members is 
141ldedicate,d to support political candidates, No 

51r.omn"rlv funds may be spent in support of a 
16100liitical candidate, Nominal administrative costs 

such things as duplicating, postage, and meeting 
18 expenses are paid by the company as provided by 
19 law, These costs are charged to shareholder 
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of plan assets at beginning of year 
return on plan assets 

iii 
contribution 

21 Plan participants' contributions 
22 Benefits paid 
23 
24 Status 
26 Unrecognized net actuarial gain (loss) 

prior service cost 
benefit cost 

Assumptions as of Year 
31 rate 
32 Expected return on plan assets 
33 Rate of compensation increase 

Expected return on plan assets 
of prior service cost 
net actuarial gain 
benefit cost 

Pension Costs 
Pension Costs Capitalized 

I i Asset 
45 Number of Company Employees: 
46 Covered by the Plan 

Not Covered by the Plan 21 
Active 
Retired 

a separate 

Defined Contribution Plan? No 
IRS Code: 
Is the Plan -=O-v-er-cF=-u-n-d:-e-cd-=?---:N""'o----

$ 545,833,926 $ 
12,287,637 
20,553,581 

$ 419,255,762 $ 
48,588,779 

10,500,000 

$ (50,931, 

$ 12,287,637 $ 
20,553,581 

(28,886,294) 
246,361 

$ 

3,061 
342 
899 

1,394 

477,929,697 
10,435,096 
21,372,539 

54,198,276 

383,101,559 
43,755,885 

10,500,000 

10,435,096 
21,372,539 

(26,637 
246,361 

3,100 
268 
947 

1,359 
794 

14.21% 
17.75% 
-3.83% 

-191.15% 

9.44% 
11.05% 

25.00% 

17.75% 
-3.83% 
-8.44% 

-1.26% 
27.61% 
-5.07% 
2.58% 



Sch.14a Pension Costs 

1 Plan Name: NorthWestern Energy 401 k Retirement Savings Plan 

2 Defined Benefit Plan? No Defined Contribution Plan? Yes 
3 Actuarial Cost Method? NIA IRS Code: 401(k) 
4 Annual Contribution by Employer: Variable Is the Plan Over Funded? NIA 
5 

:~~:m:t:?tHHd Item Current Year Last Year % ChanQe 
6 Change in Benefit Obligation 
7 Benefit obligation at beginning of year 
8 Service cost 
9 Interest cost 

10 Plan participants' contributions Not Applicable 
11 Amendrnents 
12 Actuarial loss 
13 Acquisition 
14 Benefits paid 
15 Benefit obligation at end 01 year $ - $ -
16 Change in Plan Assets 
17 Fair value of plan assets at beginning olyear $ 253,146,989 $ 218,194,855 13.81% 
18 Actual return on plan assets 
19 Acquisition 
20 Employer contribution 21 $ 7,790,683 $ 7,164,928 8.73% 
21 Plan participants' contributions 
22 Benefits paid 
23 Fair value of plan assets at end of year 21 $ 312,279,277 $ 253,146,989 23.36% 
24 Funded Status Not Applicable 
25 Unrecognized net actuarial loss 
26 Unrecognized prior service cost 
27 Prepaid (accrued) benefit cost $ - $ -
28 
29 Weighted-average Assumptions as of Year End Not Applicable 
30 Discount rate 
31 Expected return on plan assets 
32 Rate of compensation increase 
33 
34 Components of Net Periodic Benefit Costs Not Applicable 
35 Service cost 
36 Interest cost 
37 Expected return on plan assets 
38 Amortization of prior service cost 
39 Recognized net actuarial loss 
40 Net periodic benefit cost (SEC Basis) $ - $ 
41 
42 Montana Intrastate Costs: (MPSC Regulatory BasiS) 
43 401 (k) Plan Defined Contribution Costs $ 5,480,587 $ 4,973,279 10.20% 
44 401 (k) Plan Defined Contribution Costs Capitalized 1,128,410 1,064,105 6.04% 
45 Accumulated Pension Asset (Liability) at Year End Not Applicable 

46 Number of Company Employees: 31 31 
47 Covered by the Plan - Eligible 1,470 1,418 3.67% 
48 Not Covered by the Plan 
49 Active - Participating 1,434 1,382 3.76% 
50 Retired 
51 Vested Former Employees, Retirees and Active- 477 237 101.27% 
52 Noncontributing 

21 This plan covers all NorthWestern Corporation employees. 

31 Represents total company 401 (k) plan partiCipants. 
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authorized - most recent 
Docket number: D2009.9.129 
Order number: 7046h 

rates 

7 Discount rate 
8 Expected return on plan assets 
9 Medical Cost Inflation Rate 

as 
2.80% 33.93% 
7.00% 

31 

Projected Unit Credit Actuarial, Cost 
Method Allocated from the Date of Hire 

Cost Method 

Obtained 106 
are as of December 31,2013. 

21 Obtained from NorthWestern Energy-Montana's 2012 FASB 106 Valuation. 
are as of December 31,2012. 

31 First Year, Ultimate, Years to Reach Ultimate. 

I 

Assum and data 

Assumptions and data 
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1 Number of Company Employees: 
2 Covered by the Plan 
3 Not Covered by the Plan 

Active 
Retired 

Montana 

9 Benefit obligation at beginning of year 
10 Service cost 
11 Interest Cost 

Plan participants' contributions 

Assets 
19 Fair value of plan assets at beginning of year 
20 Actual return on plan assets 
21 Acquisition 
22 Employer contribution 
23 Plan participants' contributions 
24 I Ber,efits paid 

Unlrec1ogrrize,d net transition (asset)/obligation 
28 Unrecognized net actuarial loss/(gain) 
29 Unrecognized prior service cost 

"'""VH'A cost 

3~ I ~~;~~~~~~cost 3, return on plan assets 

3~1:~~:~~:~::1:~~ of transitional (asset)/obligation 
31 of prior service cost 
37IRe(:ogniz'~d net actuarialloss/(gain) 

39 Accumulated Post Retirement 
40 Amount Funded through VEBA 
41 Amount Funded through 401 (h) 
42 Amount Funded through other - Company funds 
43 TOTAL 

Amount that was tax deductible - VEBA 
Amount that was tax deductible - 401 (h) 
Amount that was tax deductible - Other 

$ 

$23,181,823 
434,332 
616,759 
775,242 

$15,893,406 
2,661,840 

878,874 
775,242 

434,332.00 
616,759 

(1,019,000) 

$177,804 
36,608 

1,971 
148 
926 
950 

$22,420,683 
441,640 
817,698 
957,107 

998,382 

$15,502,279 
1,789,246 

98,461 
957,107 

$441,640 
817,698 

(1,020,701) 

2,011 
172 
971 
933 

3.39% 
-1.65% 
-24.57% 
-19.00% 

>-300.00% 

17.42% 

2.52% 
48.77% 

>300.00% 
-19.00% 

-1.65% 
-24.57% 
0.17% 

>300.00% 

-57.49% 
-59.09% 
65.78% 

-1.99% 
-13.95% 
-4.63% 
1.82% 

i i an company i' 
outstanding at December 31,2013 and 2012, respectively for other supplemental retirement agreements in 
addition to what is refiected for Montana above. 



SCHEDULE 16 
Note: This schedule includes the ten most highly compensated employees assigned or allocated to Montana that are not already included on Sch 17. 

TOP TEN MONTANA COMPENSATED EMPLOYEES (ASSIGNED OR ALLOCATED) 
Total % Increase 

Line Total Compensation Total 
No. Nameffitie Base Salary Bonuses Other Compensation Reported Last Year Compensation 

1/ 21 

1 Bobbi L. Schroeppel 227,684 86,745 A 42,758 B 449,228 428,715 5% 
Vice President, Customer Care, 88,627 C 
Communications & Human Resources 2,539 0 

875 E 

2 Patrick R. Corcoran 210,898 80,350 A 17,494 B 390,824 500,790 -22% 
Vice President, Government 82,082 C 

& Regulatory Affairs 

3 Michael R. Cashell 194,728 74,189 A 29,389 B 379,396 491,284 -23% 
Vice President, Transmission 75,783 C 

5,307 0 

4 John D. Hines 194,728 74,189 A 16,744 B 377,938 383,888 -2% 
Vice President, Supply 75,783 C 

4,054 0 
12,440 F 

5 Michael L. Nieman 198,331 53,972 A 44,481 B 335,650 361,619 -7% 
Chief Audit and Compliance Officer 38,866 C 

6 Daniel L. Rausch 186,563 57,153 A 41,102 B 327,888 302,603 8% 
Treasurer 36,499 C 

6,571 0 

7 Jeanne M. Barnett Void 170,014 52,050 A 23,721 B 304,227 250,821 21% 
Business Technology Officer 33,306 C 

25,000 G 
136 H 

8 John S. Fitzpatrick 176,319 31,134 A 22,012 B 279,532 301,528 -7% 
Executive Director, 21,183 C 
State/Local Community Relations 25,358 0 

3,526 I 

9 William T. Rhoads 172,184 37,954 A 22,839 B 265,549 364,620 -27% 
General Manager, Generation 26,982 C 

5,589 0 

10 John P. Kasperick 156,259 34,019 A 24,779 B 246,542 NA 
Director, Financial Planning & Analysis 24,499 C 

9,086 0 
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TOP TEN MONTANA COMPENSATED EMPLOYEES (ASSIGNED OR ALLOCATED) 
Total % Increase 

Line 
No. 

Total Compensation Total 
NamefTitJe Base Salary Bonuses 

11 
Other 

21 
Compensation Reported Last Year Compensation 

1 11 Bonuses include the following: 
2 
3 
4 
5 
6 
7 

A> Non-Equity Incentive Plan Compensation includes amounts paid under the NorthWestern Energy 2013 
Annual Incentive Compensation Plan. Amounts were earned in 2013 and paid in the first quarter of 2014. 
Based on company performance against plan, the incentive plan was funded at 108% of target. 
Individual awards varied from the funded level based on individual performance. 

8 21 All Other Compensation for named employees consists of the following: 
9 

10 
11 
12 
13 

B> Employer contributions to benefits - medical, dental, vision, employee assistance program, 
group term life, Health Savings Account, wellness incentive, 401{k) match, and non-elective 
401 (k) contribution. 

14 C> Values reflect the grant date fair value for performance stock awards. 
15 
16 D> Vacation sold back during the year. 
17 
18 E> Imputed income related to Hebgen facilities use. 
19 
20 F> Change in pension value over previous year. The present value of accumulated benefits was calculated 
21 assuming benefits commence at age 65 and using the discount rate, mortality assumption and assumed 
22 payment form consistent with those disclosed in the Notes to the Consolidated Financial Statements 
23 in our Annual Report on Form 10-K for the year ended December 31,2013. The present value decreased 
24 for most participants as the result of significantly higher discount rates used to determine the actuarial present 
25 value of these benefits when compared to the prior year. No change in pension value is shown for these 
26 participants. Participants with an increase in pension value had a large enough percentage increase in the 
27 pension benefit to offset the impact of the higher discount rates. 
28 
29 G> Merit bonus. 
30 
31 H> Noncash taxable award and gross-up taxes on award. 
32 
33 I> Merit cash. 
34 35L-____________________________________________________________________________ ~ 
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SCHEDULE 17 

Note: This schedule contains the five most highly compensated corporate officers who are assigned or allocated to Montana. 

TOP FIVE MONTANA COMPENSATED EMPLOYEES (ASSIGNED OR ALLOCATED) 

Total % Increase 
Line Total Compensation Total 
No. NamefTitle Base Salary Bonuses Olher Compensation Reported Last Year Compensation 

11 21 

1 Robert C. Rowe 540,764 470,913 A 20,577 B 1,724,898 1,498,691 15% 
President & Chief Executive Officer 666,183 C 

26,461 D 

2 Brian B. Bird 354,749 193,079 A 43,055 B 871,971 803,749 8% 
Vice President & Chief Financial Officer 281,088 C 

3 Heather H. Grahame 322,815 140,558 A 44,903 B 692,658 628,357 10% 
Vice President & General Counsel 184,382 C 

4 Curtis T. Pah! 254,159 110,665 A 45,059 B 558,633 562,974 -1% 
Vice President, Retail Operations 145,163 C 

3,587 E 

5 Kendall Kliewer 234,471 89,330 A 43,020 B 458,055 440,051 4% 
Vice President & Controller 91,234 C 
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Line 
No. 

TOP FIVE MONTANA COMPENSATED EMPLOYEES (ASSIGNED OR ALLOCATED) 

NamefTitie Base Salary Bonuses 
11 

Other 
21 

Total % Increase 
Total Compensation Total 

Compensation Reported Last Year Compensation 

1 1/ Bonuses include the following: 
2 
3 
4 
5 
6 

A> Non-Equity Incentive Plan Compensation includes amounts paid under the NorthWestern Energy 2013 
Annual Incentive Compensation Plan. Amounts were earned in 2013 and paid in the first quarter of 2014. 
Based on company performance against ptan, the incentive plan was funded at 1 08% of target. 

7 21 All Other Compensation for named employees consists of the following: 
8 
9 

10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 

B> Employer contributions to benefits - medical, dental, vision, employee assistance program, 
group term life, Health Savings Account, well ness incentive, 401 (k) match, and non-elective 401 (k) contribution. 

C> Values reflect the grant date fair value for performance stock awards. 

D> Change in pension value over previous year. The present value of accumulated benefits was calculated 
assuming benefits commence at age 65 and using the discount rate, mortality assumption and assumed 
payment form consistent with those disclosed in the Notes to the Consolidated Financial Statements 
in our Annual Report on Form 10-K for the year ended December 31,2013. The present value decreased 
for most participants as the result of significantly higher discount rates used to determine the actuarial present 
value of these benefits when compared to the prior year. No change in pension value is shown for these 
participants. Participants with an increase in pension value had a large enough percentage increase in the 
pension benefit to offset the impact of the higher discount rates. 

E> Vacation sold back during the year. 

25L-__________________________________________________________________________ ~ 
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Sch.18 BALANCE SHEET 11 

1 
2 

Account Tille 
Assets and Other Debits 

Utility Plant 
3 101 Plant in Service 
4 101,1 Property Under Capital Leases 
5 105 Plant Held for Future Use 
6 107 Construction Work in Progress 
7 1 08 Accumulated Depreciation Reserve 
8 106.1 Accumulated Depreciation - Capital Leases 
9 111 Accumulated AmortiZation & Depletion Reserves 

10 114 Electric Plant Acquisilion Adjustments 
11 115 Accumulated Amortizalion-Electrlc Plant Acq. Adj. 
12 116 Utility Plant Adjustments 
13 117 Gas Stc:red Unde,rground-Noncurrenl. 
14 To~l. UtlUty Plant 
15 Other Property and Investments 
16 121 Nonutllity Property 
17 122 Accumulated Depr. & Amort.-Nonutililly Property 
18 123.1 Investments in Assoc Companies and Subsidiaries 
19 124 Other Investments 
20 128 Miscellaneous Special Funds 
21 LT porti,on of Derivati.vf!.As~ets ~ I::le.dgf!!> 
22 TlJ:tal.,()the~,~roperty.~.ln,v.es~:ments . '"'' " . 
23 .. . .. . Current and Accrued As'setS . 

24 131 Cash 
25 134 Other Special Deposits 
26 135 Working Funds 
27 136 Temporary Cash Investments 
28 141 Notes Receivable 
29 142 Customer Accounts Receivable 
30 143 Other Accounts Receivable 
31 144 Accumulated Provision for Uncollectible Accounts 
32 145 Notes Receivable-Associated Companies 
33 146 Accounts Receivable-Associated Companies 
34 151 Fuel Stock 
35 154 Plant Materials and Operating Supplies 
36 164 Gas Stored - Current 
37 165 Prepayments 
38 171 Interest and Dividends Receivable 
40 172 Rents Receivable 
41 173 Accrued Utility Revenues 
42 174 Miscellaneous Current & Accrued Assets 
43 175 Derivative Instrument Assets (175) 
44 (Less) Long-Term Portion of Derivative Instrument Assets 
45 176 L T Portion of Derivative Assets - Hedges 
46 (less) LT portion.of Derivative Assets - He.c:tges 
47 Total Current & Accrued Assets 
46 Deferred Debits 
49 181 Unamortized Debt Expense 
50 182 Regulatory Assets 
51 183 Preliminary Survey and Investigation Charges 
52 184 Clearing Accounts 
53 185 Temporary Facilities 
54 186 Miscellaneous Deferred Debits 
55 189 Unamortized Loss on Reacquired Debt 
56 190 Accumulated Deferred Income Taxes 
57 191 Unrecovered Purchased Gas Costs 
58 Total Deferred Debits 
59 TOTAL ASSETS and OTHER DEBITS 

This Year 

$3,974,701,127 
40,209,537 
3,560,555 

97,044,707 
(1,616,152,234) 

(15,078,542) 
(27,467,302) 

355,128,500 
32,120,387 

6,749,606 
(819,346) 

(141,594,938) 
16,784,220 

{1 ~ .. ~,.~80,4~~) .. 

10,387,435 
4,169,290 

40,125 

88,584,019 
16,564,952 
(4,451,666) 

148,135 
8,460,264 

26,791,073 
18,351,754 
13,775,768 

80,272 
74,345,656 

877 

Last Year 

$3,723,508,020 
40,209,537 

4,900 
115,303,982 

(1,557,915,890) 
(13,068,062) 
(27,265,816) 

355,128,500 
321.16,873 

2,668,022..044 ... 

9,971,371 
(625,930) 

(160,632,859) 
10,956,526 

9,783,614 
2,920,144 

38,500 

68,107,331 
7,314,152 

(3,237,838) 

2,043,636 
8,385,009 

25,514,876 
20,240,870 
10,863,606 

108,165 
71,442,599 

164,316 

Variance 

$251,193,107 

3,555,655 
($18,259,275) 
($58,236,344) 
($2,010,480) 

($201,486) 

3514 

.1?6,0~4,~91·"1··'·· 

{3,221 ,765) 
(193,416) 

19,037,921 
5,827,694 

?,~!450,434 

603,821 
1,249,146 

1,625 

20,476,666 
9,250,800 

(1,213,828) 

(1,895,501) 
75,255 

1,276,197 
(1,669,116) 
2,912,160 

(27,893) 
2,903,057 
(163,439) 

% Chan e 

6.75% 
0.00% 

>300.00% 
-15.84% 

3.74% 
15.38% 
0.74% 

0.00% 
0.01% 

-32.31% 
30.90% 

-11.85% 
53.19% 

6.17% 
42.78% 

4.22% 

30.07% 
126.48% 
37.49% 

-92.75% 
0.90% 
5.00% 

-9.33% 
26.81% 

-25.79% 
4.06% 

-99.47% 
100.00% 

- -�_----;..,-;;:c-~-I___:;;;;;-;;;;oo;;;Ct----:;=~-----:-~ 
257,247,954 223,688,982 .33,55~,~72. 15.00% 

13,614,516 
324,402,612 

1,185,617 
30,449 

10,716,719 
362,486,507 

1,162,190 
12,306 

2,897,797 
(58,083,895) 

23,427 
18,143 

27.04% 
-15.19% 

2.02% 
147.43% 

876,649 1,353,494 (476,845) -35.23% 
13,918,710 13,944,342 (25,632) -0.18% 

125,015,983 148,027,620 (23,011,637) -15.55% 
16.260432 6,285942 9974,490 156.68% 

495,304,966 563,989,120 (68,684,152 -12.18% 
-"$;;--"3.0:'7"7",7"'3"9,"'1''''+.$;----;;3.'''3'''15''.3''6'''''.2''5'+.$;-----,'16S2"'.3"'6"'."9''''54---''''''''.9;;;0~% 
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Sch. 18 cont. BALANCE SHEET 11 
Account Tille This Year This Year Variance % Change 

1 LIabilities and Other Credits 
2 Proprietary Capital 
3 201 Common Stock Issued $ 423,405 $ 407,917 $ 15,488 3.80% 
4 204 Preferred Stock Issued - - - -
5 207 Premium on Capital Stock - - - -
6 211 MisceiJaneous Paid-In Capital 910.184.562 849.218.725 60.965.837 7.18% 
7 213 Discount on Capital Stock - - -
8 214 Capllal Stock Expense - - - -, 215 Appropriated Retained Earnings - - - -

10 216 Unappropriated Retained Earnings 209,090,660 172,791,546 36,299.114 21.01% 
12 217 Reacquired Capital Stock (91,744,257) (90,702,563) (1.041.694) 1.15% 
13 21' Accl!.mul~ted 9lhf:!t Gomprehe.nsive.ln.c9me 2716,002 2316,682 399,320 17.24% 
14 Tota!.Propri.et~.ry ~apltal 

··Long Term Debt· 
. ... ~ ,.0.30.670,372. ......... .934.'03?.~97 . ........... . _ 96.6.~~·9.~~. . ............ . .19 ... 35% 

15 
16 221 Bonds 1,155.205,000 1.055,205,000 100,000,000 9.48% 
17 223 Advances in Associated Companies - - - -
18 224 Other Long Term Debt - - -
" 

226 (Less) Unamortized Dlscounton Long Term Debt-Debit 107,538 131 638 (24,100 -18.31% 
20 Total Long Term Debt. . . ... 1,155,097,462 I 1,055,073,362 100,024,100 9.48~ 
21 Other Noncurrent LIabilities 
22 227 Obligations Under Capital Leases-Noncurrent 29,894,898 31,562,420 (1,667.522) -5,28% 
23 228.1 Accumulated Provision for Property Insurance - - - -
24 228.2 Accumulated Provision for Injuries and Damages 8,748,808 11,081.906 (2,333,098) -21.05% 
25 228.3 Accumulated Provision for Pensions and Benefits 19,808,834 23,984,164 (4,175,330) -17.41% 
26 228.4 Accumulated Miscellaneous Operating Provisions 164,641,920 166,841,275 (2,199,355) -1.32% 
27 22' Accumulated Provision for Rate Refunds 27,235.028 24,618,109 2,616,919 10.63% 
28 230 .Asse.I.Re:tireme~t ObIl9Eillo.n.s ...... 18803,779 9,230322 9573,457 103.72% 
29 Total Other Noncurrent Uablllties :26~,.133,?6? ..... 267,?~.8,1~.6 .. ... . .. 1 !~~ .?'.O?~ . ....... 0.68% 
30 CurTeni·and·AccriJ"ed Liabliiiies··· 

31 231 Notes Payable 140,949,554 122,933,903 18,015,651 14.65% 
32 232 Accounts Payable 97,936,435 87,258,806 10,677,629 12.24% 
33 233 Notes Payable to Associated Companies - - - -
34 234 Accounts Payable to Associated Companies 1,420,295 - 1,420,295 -
35 235 Customer Deposits 10,847,568 12,502,752 (1,655,184) -13.24% 
36 236 Taxes Accrued 41,116,000 32,161.732 8,954.268 27.84% 
37 237 Interest Accrued 18,038.039 17,876.133 161.906 0.91% 
39 238 Dividends Declared - - - -
40 241 Tax Collections Payable 1,467,454 1,167,397 300.057 25.70% 
41 242 Miscellaneous Current and Accrued liabilities 57,359,785 56,059,420 1,300.365 2,32% 
42 243 Obligations Under Capital Leases-Current 1,662.235 1,611,617 50.618 3,14% 
43 244 Derivative Instrument Liabilities - 5.428,321 (5,428.321) -100.00% 
44 245 ~ Derivative I.nstrument Liabilil1es~. tledgi:ls" - - - - -
45 Total Current.a~d.Accrued Llab1lJtles 37.o179~.~65 __ ................ 3~? ... ~~C!,081". :33 . .7.~7.284 1.9.·0?o..:~. 
46 Deferred Credits 
47 252 Customer Advances for Construction 27,370,414 34,68.0,992 (7,310,578) -21.08% 
48 253 Other Deferred Credits 94,739,483 176.005,656 (81,266,173) -46.17% 

4' 254 Regulatory Liabilities 22,852,872 27,572,155 (4,719,283) -17.12% 
50 255 Accumulated Deferred Investment Tax Credits 861,860 1.196,810 (334,950) -27,99% 
51 257 Unamortized Gain on Reacquired Debt - - - -
52 281-283 Accumulated Deferre.d Income Ta.xes 506,216103 482489,695 23.726408 4.92% 
53 Total Deferred Credits 652,040,732 721,945,308 {69,904,576 -9.68% 
54 TOTAL LIABILiTIES arId ·OTHER CREDITS $ 3.477,739,198 $ 3,315,369,254 $ 162,369,944 4.90% 
55 
56 11 This financial statement Is presented on the basis of the accounting requirements of the Federal Energy Regulatory 

57 CommiSSion (FERC) as set forth in its applicable Uniform System of Accounts. As such, subsidiaries are presented using the 
58 equity method of accounting. The amounts presented are consistent with the presentation in FERC Fonn 1, plus Canadian 
59 Montana Pipeline Corp. 
60 
61 
62 
63 
64 Schedule 18A 



NOTES TO FINANCIAL STATEMENTS 

(1) Nature of Operations 

NorthWestern Corporation, doing business as North Western Energy, provides electricity and natural gas to approximately 
678,200 customers in Montana, South Dakota and Nebraska. We have generated and distributed electricity in South Dakota and 
distributed natural gas in South Dakota and Nebraska since 1923 and have generated and distributed electricity and distributed natural 
gas in Montana since 2002. 

The Financial Statements for the periods included herein have been prepared by NorthWestern Corporation (NorthWestern, we or 
us), pursuant to the rules and regulations of the Federal Energy Regulatory Commission (FERC) as set forth in its applicable Uniform 
System of Accounts. The preparation of financial statements in conformity with the accounting requirements of the FERC as set forth 
in its applicable Uniform System of Accounts and published accounting releases requires management to make estimates and 
assumptions that may affect the reported amounts of assets, liabilities, revenues and expenses during the reporting period. Actual 
results could differ from those estimates. Events occurring subsequent to December 31, 2013, have been evaluated as to their potential 
impact to the Financial Statements through the date of issuance. 

(2) Significant Accounting Policies 

Financial Statement Presentatioll 

The financial statements are presented on the basis of the accounting requirements of the FERC as set forth in its applicable 
Uniform System of Accounts and published accounting releases, which is a comprehensive basis of accounting other than accounting 
principles generally accepted in the United States of America (GAAP). This report differs from GAAP due to FERC requiring the 
presentation of subsidiaries on the equity method of accounting, which differs from Accounting Standards Codification (ASC) 810 
"Consolidation". ASC 810 requires that all majority-owned subsidiaries be consolidated (see Note 5). The other significant 
differences consist of the following: 

.• Earnings per share is not presented; 

• Removal and decommissioning costs of generation, transmission and distribution assets are reflected in the Balance 
Sheets as a component of accumulated depreciation of$336.6 million and $264.5 million as of December 31, 2013 and 
December 31,2012, respectively, in accordance with regulatory treatment as compared to regulatory liabilities for 
GAAP purposes (see Note 8); 

• Goodwill is reflected in the Balance Sheets as a utility plant adjustment of$355.1 million as of December 31, 2013 and 
December 31,2012, respectively, in accordance with regulatory treatment, as compared to goodwill for GAAP purposes 
(see Note 9); 

• The write-down of plant values associated with the 2002 acquisition of the Montana operations is reflected in the 
Balance Sheets as a component of accumulated depreciation of $147.6 million for December 31, 2013 and December 
31, 2012, respectively, in accordance with regulatory treatment as compared to plant for GAAP purposes; 

• The current portion of gas stored underground is reflected in the Balance Sheets as current and accrued assets, as 
compared to inventory for GAAP purposes; 

• Current and long-term debt is classified in the Balance Sheets as all long-term debt in accordance with regulatory 
treatment, while current and long-term debt are separately presented for GAAP reporting; 
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• Accumulated deferred tax assets and liabilities are classified in the Balance Sheets as gross non-current deferred debits 
and credits, respectively, while GAAP presentation reflects either a net deferred tax asset or liability separately 
classified as current or non-current; and 

• Regulatory assets and liabilities are reflected in the Balance Sheets as non-current items, while current and non-current 
amounts are separately presented for GAAP. 

Use of Estimates 

The preparation of financial statements in conformity with the regulatory basis of accounting requires us to make estimates and 
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the 
financial statements and the reported amounts of revenues and expenses during the reporting period. Estimates are used for such items 
as long-lived asset values and impairment charges, long-lived asset useful lives, tax provisions, asset retirement obligations, 
nncollectible acconnts, our QF liability, environmental costs, nnbilled revenues and actuarially determined benefit costs. We revise the 
recorded estimates when we receive better information or when we can determine actual amounts. Those revisions can affect 
operating results. 

Revenue Recognition 

Customers are billed monthly on a cycle basis. To match revenues with associated expenses, we accrue nnbilled revenues for 
electrical and natural gas services delivered to customers, but not yet billed at month-end. 

Cash Equivalents 

We consider all highly liquid investments with maturities of three months or less at the time of purchase to be cash equivalents. 

Accounts Receivable, Net 

Accounts receivable are net of allowances for nncollectible accounts of$4.5 million and $3.2 million at December 31, 2013 and 
December 31, 2012, respectively. Unbilled revenues were $74.3 million and $71.4 million at December 31, 2013 and December 31, 
2012, respectively. 

Inventories 

Inventories are stated at average cost. Inventory consisted of the following (in thousands): 

Fuel stock 
NIateriiil~,"nd"1Hlplie(:.. .. :...... ;::....' ..... ." .•.••.. 
Gas stored underground (including the non-current portion reflected in utility 
plant) 

Regulation of Utility Operations 

December 31, 
.;:::' . "2013' . . .:; :":,2012' ::.:' •• 

$ 8,460 $ 8,385 
,'26;091 ·.:2.t1.;5!1:? 

50,472 52,358 
';$ "85.,72'3 ;!$~_'" ~, .. _> :..;;:8.;.;6;:;;;.Q5;;;;.8~ 

Our regulated operations are subject to the provisions of ASC 980, Regulated Operations (ASC 980). Regulated accounting is 
appropriate provided that (i) rates are established by or subject to approval by independent, third-party regulators, (ii) rates are 
designed to recover the specific enterprise's cost of service, and (iii) in view of demand for service, it is reasonable to assume that rates 
are set at levels that will recover costs and can be charged to and collected from customers. 

Our Financial Statements reflect the effects of the different rate making principles followed by the jurisdictions regulating us. The 
economic effects of regulation can result in regulated companies recording costs that have been, or are expected to be, allowed in the 
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ratemaking process in a period different from the period in which the costs would be charged to expense by an unregulated enterprise. 
When this occurs, costs are deferred as regulatory assets and recorded as expenses in the periods when those same amounts are 
reflected in rates. Additionally, regulators can impose liabilities upon a regulated company for amounts previously collected from 
customers and for amounts that are expected to be refunded to customers (regulatory liabilities). 

Ifwe were required to terminate the application ofthese provisions to our regnlated operations, all such deferred amounts would 
be recognized in the Statement of Income at that time. This would result in a charge to earnings, net of applicable income taxes, 
which could be material. In addition, we would determine any impairment to the carrying costs of deregulated plant and inventory 
assets. 

Derivative Financial Instruments 

We account for derivative instruments in accordance with ASC 815, Derivatives and Hedging. All derivatives are recognized in 
the Balance Sheets at their fair value unless they qualifY for certain exceptions, including the normal purchases and normal sales 
exception. Additionally, derivatives that qualifY and are designated for hedge accounting are classified as either hedges of the fair 
value of a recognized asset or liability or of an unrecognized firm commitment (fair-value hedge) or hedges of a forecasted transaction 
or the variability of cash flows to be received or paid related to a recognized asset or liability (cash-flow hedge). For fair-value hedges, 
changes in fair values for both the derivative and the underlying hedged exposure are recognized in earnings each period. For cash­
flow hedges, the portion of the derivative gain or loss that is effective in offsetting the change in the cost or value ofthe underlying 
exposure is deferred in accumulated other comprehensive income (AOCI) and later reclassified into earnings when the underlying 
transaction occurs. Gains aud losses from the ineffective portion of any hedge are recognized in earnings immediately. For other 
derivative contracts that do not qualifY or are not designated for hedge accounting, changes in the fair value of the derivatives are 
recognized in earnings each period. Cash inflows and outflows related to derivative instruments are included as a component of 
operating, investing or financing cash flows in the Statements of Cash Flows, depending on the underlying nature of the hedged items. 

Revenues and expenses on contracts that qualifY are designated as normal purchases and normal sales and are recognized when 
the underlying physical transaction is completed. While these contracts are considered derivative fmancial instruments, they are not 
required to be recorded at fair value, but on an accrual basis of accounting. Normal purchases and normal sales are contracts where 
physical delivery is probable, quantities are expected to be used or sold in the normal course of business over a reasonable period of 
time, and price is not tied to an unrelated underlying derivative. As part of our regulated electric and gas operations, we enter into 
contracts to buy and sell energy to meet the requirements of our customers. These contracts include short-term and long-term 
commitments to purchase and sell energy in the retail and wholesale markets with the intent and ability to deliver or take delivery. If it 
were determined that a transaction designated as a normal purchase or a normal sale no longer met the exceptions, the fair value ofthe 
related contract would be reflected as an asset or liability and immediately recognized through earnings. See Note 10, Risk 
Management and Hedging Activities for further discussion of our derivative activity. 

Utility Plant 

Utility plant is stated at original cost, including contracted services, direct labor and material, allowance for funds used during 
construction (AFUDC), and indirect charges for engineering, supervision and similar overhead items. All expenditures for 
maintenance and repairs of utility plant are charged to the appropriate maintenance expense accounts. A betterment or replacement of 
a unit of property is accounted for as an addition and retirement of utility plant. At the time of such a retirement, the accumulated 
provision for depreciation is charged with the original cost ofthe property retired and also for the net cost of removal. Also included in 
utility plant are assets under capital lease, which are stated at the present value of minimum lease payments. 

AFUDC represents the cost of fmancing construction projects with borrowed funds and equity funds. While cash is not realized 
currently from such allowance, it is realized under the ratemaking process over the service life of the related property through 
increased revenues resulting from a higher rate base and higher depreciation expense. The component of AFUDC attributable to 
borrowed funds is included as a reduction to net interest charges, while the equity component is included in other income. We 
determine the rate used to compute AFUDC in accordance with a formula established by the FERC. This rate averaged 8.1 % and 8.0% 
for Montana and South Dakota for 2013 and 2012, respectively. AFUDC capitalized totaled $8.2 million for the year ended 
December 3 I, 2013 and $7.9 million for the year ended December 3 I, 2012 for Montana and South Dakota combined. 
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We may require contributions in aid of construction from customers when we extend service. Amounts used from these 
contributions to fund capital additions were $6.3 million and $5.0 million for the years ended December 31, 2013 and 2012, 
respectively. 

We record provisions for depreciation at amounts substantially equivalent to calculations made on a straight-line method by 
applying various rates based on useful lives of the various classes of properties (ranging from three to 40 years) determined from 
engineering studies. As a percentage of the depreciable utility plant at the beginning of the year, our provision for depreciation of 
utility plant was approximately 3.2% and 3.3% for 2013 and 2012, respectively. During the second quarter of2013, we implemented 
revised depreciation rates to reflect the results of new depreciation studies, which reflect longer asset lives on our electric and natural 
gas assets in Montana, and electric assets in South Dakota. 

Depreciation rates include a provision for our share of the estimated costs to decommission three coal-fired generating plants at 
the end of the useful life of each plant. The annual provision for such costs is included in depreciation expense, while the accumulated 
provisions are included in accumulated depreciation. 

Income Taxes 

Exposures exist related to various tax filing positions, which may require an extended period of time to resolve and may result in 
income tax adjustments by taxing authorities. We have reduced deferred tax assets or established liabilities based on our best estimate 
of future probable adjustments related to these exposures. On a quarterly basis, we evaluate exposures in light of any additional 
information and make adjustments as necessary to reflect the best estimate of the future outcomes. We believe our deferred tax assets 
and established liabilities are appropriate for estimated exposures; however, actual results may differ from these estimates. The 
resolution of tax matters in a particular future period could have a material impact on our Statements ofIncome provision for income 
taxes. 

Environmental Costs 

We record enviromnental costs when it is probable we are liable for the costs and we can reasonably estimate the liability. We 
may defer costs as a regulatory asset ifthere is precedent for recovering similar costs from customers in rates. Otherwise, we expense 
the costs. If an enviromnental cost is related to facilities we currently use, such as pollution control equipment, then we may capitalize 
and depreciate the costs over the remaining life of the asset, assuming the costs are recoverable in future rates or future cash flows. 

Our remediation cost estimates are based on the use of an enviromnental consultant, our experience, our assessment of the current 
situation and the technology currently available for use in the remediation. We regularly adjust the recorded costs as we revise 
estimates and as remediation proceeds. Ifwe are one of several designated responsible parties, then we estimate and record only our 
share of the cost. 

Accounting Standards Issued 

In July 2013, the Financial Accounting Standards Board (FASB) issued guidance for the presentation of unrecognized tax 
benefits when a net operating loss carryforward or other tax credit carryforwards exist at the reporting date. If such a carryforward 
exists, the guidance generally requires an unrecognized tax benefit to be presented as a decrease in a deferred tax asset. Our current 
practice is consistent with this guidance. 

Accounting Standards Adopted 

In February 2013, the FASB issued guidance that requires disclosure of amounts reclassified out of AOCI by component. 
Significant amounts are required to be presented by the respective line items of net income or should be cross-referenced to other 
disclosures. These disclosures may be presented on the income statement or in the notes to the financial statements. We adopted this 
standard during the first quarter of2013 and have included the required disclosures in Note 16 - Other Comprehensive Income (Loss). 
The adoption of this standard did not have a material effect On our financial statement disclosures. 
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(3) Acquisitions and Significant Events 

Hydro Transaction 

On September 26,2013, we entered into an agreement with PPL Montana, LLC (PPL Montana), a wholly owned subsidiary of 
PPL Corporation, to purchase PPL Montana's hydro-electric generating facilities and associated assets located in Montana, which 
includes approximately 633 megawatts of hydro-electric generation capacity, for a purchase price of$900 million (Hydro 
Transaction). The purchase price will be subject to a number of adjustments, including the proration of operating expenses, the 
performance of planned capital expenditures, and the termination of certain power purchase agreements. 

The Hydro Transaction includes the Kerr Project, a 194 megawatt hydro-electric generating fucility. The FERC license for the 
Kerr Project provides the Confederated Salish and Kootenai Tribes of the Flathead Reservation (CSKT) an option to acquire the 
facility between September 20lS and September 202S. We believe CSKT will exercise their option and acquire the Kerr Project in 
September 201S. PPL Montana and CSKT are currently involved in arbitration over the conveyance price of the Kerr Project. Under 
our agreement with PPL Montana, the $900 million purchase price includes a $30 million reference price to the Kerr Project If CSKT 
exercises their option and ultimately pays more than $30 million for the Kerr Project, we will pay the difference to PPL Montana. If 
CSKT pays less than $30 million for the Kerr Project, PPL Montana will pay the difference to us. 

Completion ofthe Hydro Transaction is subject to customary conditions and approvals, including approval from the FERC, the 
Montana Public Service Commission (MPSC), other appropriate state and federal agencies and as required by the Hart-Scott-Rodino 
Antitrust Improvements Act. In December 2013, we submitted an application with the MPSC to acquire these assets, and in January 
2014, we submitted three applications with the FERC concerning the Hydro Transaction. For further information on these filings see 
Note 4 - Regulatory Matters. Either party may terminate the agreement if the closing does not occur by September 26,2014; however, 
this date will be extended for an additional six months if any governmental approval is still pending. Assuming receipt of satisfactory 
regulatory approvals, we expect the Hydro Transaction to close in the second half of2014. 

The permanent financing for the Hydro Transaction is anticipated to be a combination of long-term debt, new equity issuance and 
cash flows from operations. The Hydro Transaction is supported by a fully committed $900 million 364-day senior bridge credit 
facility (see Note 12 - Notes Payable and Credit Arrangements). 

During 2013, we incurred approximately $4.4 million oflegal and professional fees associated with the Hydro Transaction and 
approximately $1.9 million of expenses related to the bridge credit facility. 

If the acquisition is completed during the second half of20 14, we expect to sell any excess generation in the market and provide 
revenue credits to our Montana retail customers until CSKT exercises their option to acquire the Kerr Project. If CSKT exercises their 
option to acquire the Kerr Project in September 20 IS, we will own approximately 60 percent of our average electric load serving 
requirements in Montana. 

Natural Gas Production Assets 

In December 2013, we completed the purchase of additional natural gas production interests in northern Montana's Bear Paw 
Basin for approximately $68.7 million net of cash acquired, subject to post-closing purchase price adjustments. This purchase includes 
an interest in the Havre Pipeline Company, LLC (Havre Pipeline), which represents approximately $6 million of pipeline assets. As of 
December 31, 2013, the amount of net proven developed producing reserves associated with the acquisition was estimated to be S7.S 
billion cubic feet. We estimate the current annual production associated with this acquisition to be approximately 24 percent of our 
total annual natural gas load in Montana, which increases our total owned production to approximately 32 percent. 

Colstrip Energy Limited Partnership (CELP) 

CELP is a QF with which we have a power purchase agreement (PPA) for approximately 306,600 MWH's annualIy through June 
2024. Under the terms of the PPA with CELP, energy and capacity rates were fixed for the first fifteen years and beginning July I, 
2004, through the end of the contract, energy and capacity rates are to be determined each year pursuant to a formula, subject to 
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annual review and approval by the MPSC. CELP filed a complaint against us and the MPSC in Montana district court in 2007, which 
contested the MPSC's orders. 

On November 1,2012, an arbitration panel issued a fmal award in our favor. The final award confirmed that the rate methodology 
used by us for calculating the rates for the Ju1y I, 2006 to July I, 2011 period was consistent with the PPA and a previous final award 
issued by the same arbitration panel on October 30, 2009. Based on the clarity provided by the final award regarding the rate 
calculation for 2006 through the remainder of the PPA, we updated the calculation of our QF liability and recorded a pre-tax gain of 
$47.9 million within operation expenses in the Statements of Income during the fourth quarter of2012. In April 2013, the MPSC 
issued a final order consistent with the arbitration panel's final award for the contract years July I, 2006 through June 30,2013. 

(4) Regulatory Matters 

Hydro Transaction 

In December 2013, we submitted a filing with the MPSC requesting approval ofthe Hydro Transaction. The filing initiates the 

formal regulatory process necessary to complete the previously announced $900 million agreement, and includes a request to include 

the hydro assets in rate base and to issue the securities necessary to complete the purchase. The request is based on a return on equity 

of 10%, a capital structure of 52% debt and 48% equity, and an estimated frrst year average rate base of $866 million. Based on the 

MPSC's procedural schedule, we expectthe MPSC to issue a decision during the second half of 20 14. 

In January 2014, we made three separate applications with the FERC necessary for the Hydro Transaction seeking (I) approval of 

the asset transfer itself, (2) authorization to continue making wholesale power sales at market-based rates after the transaction and 

(3) approval to transfer the four associated FERC hydroelectric licenses. We anticipate that FERC will act before June 30, 2014, the 

requested action date for the frrst two applications. The CSKT protested the third application to transfer the FERC hydro licenses and 

asked FERC to reject the application with respect to the Kerr Project. As noted above, in March 2014, FERC approved the transfer of 

three of the licenses and indicated they would process the transfer ofthe license for the Kerr Project in a separate proceeding. We are 

currently working with PPL Montana and the CSKT to address the CSKT concerns with respect to the license transfer for the Kerr 

Project. 

Dave Gates Generating Station at Mill Creek (DGGS) 

As a result of a FERC Administrative Law Judge (AU) nonbinding decision issued in September 2012, we have cumulative 

deferred revenue of approximately $27.0 million, which is subject to refund and recorded within current regulatory liabilities in the 

Condensed Consolidated Balance Sheets. The AU concluded we should allocate only a fraction of the costs we believe (based on past 

practice) should be allocated to FERC jurisdictional customers. 

The matter was fully briefed before the FERC and on April 17, 2014, the FERC issued an order affirming the AU's decision. The 

order requires us to issue customer refunds (included in deferred revenue discussed above) within 30 days. We are reviewing the 

decision, and may pursue full appellate rights through rehearing to the FERC. If unsuccessful on rehearing, we may appeal to a United 

Slates Circuit Court of Appeals, which could extend into 2016 or beyond. Based on the FERC decision, we assessed this triggering 

event and whether an impairment charge should be recorded with respect to DGGS. We are evaluating options to use DGGS in 

combination with other generation resources to ensure full cost recovery, and therefore do not currently believe an impairment loss is 

probable. However, any alternative use ofDGGS would be subject to regulatory approval and we cannot provide assurance of such 

approval. We will continue to evaluate recovery of this asset in the future as facts and circumstances change. 
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Montana Electric and Natural Gas Tracker Filings 

Each year we submit electric and natural gas tracker filings for recovery of supply costs for the 12-month period ended 

June 30 and for the projected supply costs for the next 12-month period. The MPSC reviews such filings and makes its cost recovery 

determination based on whether or not our electric and natural gas supply procurement activities were prudent. 

During October 2013, the MPSC approved an orderrelated to our 2012 electric supply tracker filing (covering July 1,2011 

through June 30, 2012), which included a decision on a review ofan independent study related to our request for demand-side 

management (DSM) lost revenues and addresses future DSM lost revenue recovery. The order also includes a provision expressing 

concern with the policy of continuing to allow DSM lost revenue recovery, indicating that we bear the burden of demonstrating why 

any incremental DSM lost revenue recovery from the date of its October 2013 order forward is reasonable and in the public interest. 

We appealed the MPSC's order to District Court in Montana and we are currently in settlement discussions with MPSC staff related to 

DSM lost revenue recovery. 

Based on the MPSC's order, we expect to be able to collect at least $7.1 million ofDSM lost revenues for each annual tracker 

period; however, since the 2012/2013 annual tracker filing is still subjectto fmal approval, the MPSC may ultimately require us to 

refund a portion ofthe DSM lost revenues we have recognized since July 2012. We do not expect the MPSC to issue a final order 

related to 2012/2013 electric tracker until at least the second half of2014. 

Natural Gas Production Assets 

In 2012 and 2013, we purchased natural gas production interests in northern Montana's Bear Paw Basin (Bear Paw). We are 

collecting the cost of service for natural gas produced from these assets, including a return on our investment, through our natural gas 

supply tracker on an interim basis. As a result, we do not expect to file an application with the MPSC to place these assets in natural 

gas rate base until our next natural gas rate case. We are recognizing Bear Paw related revenue based on the precedent established by 

the MPSC's approval of Battle Creek in the fourth quarter of2012. Since acquisition, we have recognized approximately $16.7 million 

of revenue that is subject to refund. 

(5) Equity Investments 

The following table presents our equity investments reflected in the investments in subsidiary companies on the Balance 
Sheets (in thousands): 

December 31, December 31, 
2013 2012 

q61~tTj~itii.iill:#$'fl~i~;A.gj~§tm~~!: .,. '?SI,.·;(.rt.· .. :«l'Mi8'!~);,~,·:. . ..;.f@(jg184§) 
Havre~ipeline C9mpany, LLC.. ". ..... 14,576 
mqun!.~in.~tai~§=!liran~missioll}ll]t~rfi~':'r1:Ut§;'1 c' " '::.~.,. 
NorthWestern Services, LLC 1,876 (9,926) 
1tisklR"'iri~;'~il¥s,su;,allc~,l[:¥f < .""" "ii.;848 '::.:'2:762 
Totallnvestroents in Subsidiary Companies $ (141,595) $ (160,633) 
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(6) Regulatory Assets and Liabilities 

We prepare our fmancial statements in accordance with the provisions of ASC 980, as discussed in Note 2 - Significant 
Accounting Policies. Pursuant to this guidance, certain expenses and credits, normally reflected in income as incurred, are deferred 
and recognized when included in rates and recovered from or refunded to the customers. Regulatory assets and liabilities are recorded 
based on management's assessment that it is probable that a cost will be recovered or that an obligation has been incurred. 
Accordingly, we have recorded the following major classifications of regulatory assets and liabilities that will be recognized in 
expenses and revenues in future periods when the matching revenues are collected or refunded. These regulatory items have 
corresponding assets and liabilities that will be paid for or refunded in future periods. Because these costs are recovered as paid, they 
do not earn a return. We have specific orders to cover approximately 97% of our regulatory assets and 100% of our regulatory 
liabilities. 

Note 
Reference 

Remaining 
Amortization 

Period Decem ber 31, 
2013 2012 

(in thousands) 
.. 'L"'.': ,. ,:: .,,5' .:, ;!d:;~:i:;,Jt]j~( .•• :·:~~Jilaet"jTI@ei!i$;;fEi·;!f~8;%74\·:~<:i£~:,·:tE4,~{6}g; 

Employee 

!D:is~j~~tioriiiJlJ!asm;stu~~UJr9j.~.ciS'i· . :i....... < ... ., .. , 

Environmental clean-up 

j;;~"t~;siJllPJ~)i!erIY:~!iy~s<1! ·i··. ii.'·",:, 
Income taxes 

§!li!~t&£!9~~I~~~~sy&jfeEs.~,;··:j;,,·!S;,,(rt,: ::~.ic .0·· 

Other 

:jp~.¥#!5,f:·~g~!~jQYY~~~~~~~.i:~,'~,J~: ,~.:_, c/:, 'l-~:' ,.~};~','-:~~' ;--~: ~I\;"?:,.;>~>~,:~, 
Gas storage sales 

p~1iille~Tliv"IlU,~:;:~::';,~:::f " .... :'. , ..•. : 
Environmental clean-up 

§t~i"'~;loc~litax"st*,itfeeN •• i, .• :, /. . 0 'cC 
Other 

!·}'iih~~I;I!~gri.i~f;;ry)Ji~~ili#;;i;~2;::·~:;':."'; 0.(: 

Pension and Employee Related Benefits 

Undetermined 1 
".: •• '::', ···i·,".'" 

162,154 

12,372 9,809 

·?('.:t; .• ;{'~:j';i'~:;:;~::$ii"'62)j,\j03::\$>''''r382;\j87> 
26 Years $ 10,831 $ 11,251 

0 •• 0 • .li~~ar:.:;5;T) .. ~9o:868!i '. ,,;l; ::{.tt*i03Q' 
Various 

We recognize the unfunded portion of plan benefit obligations in the Balance Sheets, which is remeasured at each year end, with a 
corresponding adjustment to regulatory assets/liabilities as the costs associated with these plans are recovered in rates. The portion of 
the regulatory asset related to our Montana pension plan will amortize as cash funding amounts exceed accrual expense under GAAP. 
The South Dakota Public Utilities Commission (SDPUC) allows recovery of pension costs on an accrual basis. The MPSC allows 
recovery of postretirement benefit costs on an accrual basis. The MPSC allows recovery of other employee related benefits on a cash 
basis. 

Montana Distribution System Infrastructure Project (DSIP) 

We have an accounting order to defer certain incremental operating and maintenance expenses associated with DSlP. Pursuant to 
the order, we deferred expenses incurred during 2011 and 2012 as a regulatory asset associated with the phase-in portion of the DSIP. 
These costs are being amortized into expense over five years beginning in 2013. 

Energy Supply Derivatives 
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To manage our exposure to fluctuations in commodity prices we routinely enter into derivative contracts. Certain contracts for the 
purchase of natural gas associated with our gas utility operations do not qualifY for the nonnal purchase and nonnal sale scope 
exception (NPNS). We use the mark-to-market method of accounting for these derivative contracts as we do not elect hedge 
accounting. Upon settlement of these contracts, associated proceeds or costs are refunded to or collected from our customers 
consistent with regulatory requirements; therefore, we record a regulatory asset or liability based on changes in market value. 

Environmental clean-up 

Environmental clean-up costs are the estimated costs of investigating and cleaning up contaminated sites we own. We discuss the 
specific sites and clean-up requirements further in Note 21 - Commitments and Contingencies. Environmental clean-up costs are 
typically recoverable in customer rates when they are actually incurred. We record changes in the regulatory asset consistent with 
changes in our environmental liabilities. When cost projections become known and measurable, we coordinate with the appropriate 
regulatory authority to detennine a recovery period. 

Income Taxes 

Tax assets primarily reflect the effects of plant related temporary differences such as flow-through of depreciation, repairs related 
deductions, removal costs, capitalized interest and contributions in aid of construction that we will recover or refund in future rates. 
We amortize these amounts as temporary differences reverse. 

State & Local Taxes & Fees (Montana Property Tax Tracker) 

Under Montana law, we are allowed to track the increases in the actual level of state and local taxes and fees and recover these 
amounts. The MPSC has authorized recovery in the property tax tracker of approximately 60% of the estimated increase in our local 
taxes and fees (primarily property taxes) as compared to the related amount included in rates during our last general rate case. 

Gas Storage Sales 

A regulatory liability was established in 2000 and 200 I based on gains on cushion gas sales in Montana. This gain is being flowed 
to customers over a period that matches the depreciable life of surface facilities that were added to maintain deliverability from the 
field after the withdrawal ofthe gas. This regulatory liability is a reduction of rate base. 

Un billed Revenue 

In accordance with regulatory guidance in South Dakota, we recognize revenue when it is billed. Accordingly, we record a regulatory 
liability to offset unbilled revenue. 

(7) Utility Plant 

The following table presents the major classifications of our net utility plant (in thousands): 

Landand,impro~ements'" 
Building and improvements 
Stoi~ge;idi~tfibutiol1"anfu transiTl ission ," 
Generation 
Construction':worl<:lirimrocess, ' 
Other equipment 

Less accumulated depreciation 

December 31, 
2013 2012 

.$ l128;886, :$ .... , ,721/370 
236,668 220,607 

:2;64J;325 ":2;502;640 
757,698 728,252 
)97;045 ,[15,,304 

253,891 238,853 
4;11'5;516 :3)879;026 
(1,658,698) (1,598,250) 

,'$:2;4561818:$ :2;280;776 
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Plant and equipment under capital lease were $25.6 million and $27.7 million as of December 31, 2013 and 2012, respectively, 
which included $25.1 million and $27.1 million as of December 31, 2013 and 2012, respectively, related to a long-term power supply 
contract with the owners of a natural gas fired peaking plant, which has been accounted for as an obligation under capital lease. 

Jointly Owned Electric Generating Plant 

We have an ownership interest in four base-load electric generating plants, all of which are coal fired and operated by other 
companies. We have an undivided interest in these facilities and are responsible for our proportionate share of the capital and 
operating costs while being entitled to our proportionate share of the power generated. Our interest in each plant is reflected in the 
Balance Sheets on a pro rata basis and our share of operating expenses is reflected in the Statements ofIncome. The participants each 
finance their own investment. 

Information relating to our ownership interest in these facilities is as follows (in thousands): 

December 31, 2013 

Dig Stone 
(SD) 

Neal #4 
(IA) 

Coyote 
(ND) 

Colstrip Unit 4 
(MT) 

f~l:t~~~;~i~r:enll!ges , ... , ; .·.··.T'),;:', , .• ··!·if·· ·'~·;:?{~9/~;~;·;:5~:~ii·~\{;~·;:':~i~0()J~~j,i~:\1:J~3;PJ~% 
;'kc'?1!jiiu'j#iei:l \1:leph,c!~tjol(' :',.. . ., <'.: ';\;' " 0:,':. • '''''if5, 'Z9~:;;:~.i::: :....;@i8~lL ':,' .":''1315;02 6";.iji'::;;;;7,Oi072i) 
December 31, 2012 

(8) Asset Retirement Obligations 

We are obligated to dispose of certain long-lived assets upon their abandonment. We recogoize a liability for the legal obligation 
to perform an asset retirement activity in which the timing andlor method of settlement are conditional on a future event. We measure 
the liability at fair value when incurred and capitalize a corresponding amount as part of the book value of the related assets, which 
increases our property, plant and equipment and other noncurrent liabilities. The increase in the capitalized cost is included in 
determining depreciation expense over the estimated useful life ofthese assets. Since the fair value of the asset retirement obligation 
(ARO) is determined using a present value approach, accretion of the liability due to the passage of time is recogoized each period and 
recorded as a regulatory asset until the settlement of the liability. Revisions to estimated ARO can result from changes in retirement 
cost estimates, revisions to estimated inflation rates, and changes in the estimated timing of abandonment. If the obligation is settled 
for an amount other than the carrying amount of the liability, we will recognize a gain or loss on settlement. 

Our AROs are primarily related to Department of Transportation requirements to cut, purge and cap retired natural gas pipeline 
segments, and our obligation to plug and abandon oil and gas wells at the end of their life. The following table presents the change in 
our gross conditional ARO (in thousands): 

iLiability:atiJanuaryq;. 
Accretloti expense' 

,'Eiilhililies'incurrea 
Liabilities settled . 
iRevisions.tiFcashlfiows 

Liability at December 31, $ 

F-IO 

Decembc,' 31. 

2013 2012 
9;283'$ .6,292 

745 473 
28,829" ' .2;466 

(27) , (35) 2\056' :,87 
20,886 .;;$ __ .....;.:9,:;.28:;.::3_ 



Liabilities incurred includes amounts related to the natural gas production assets acquired. 

Our regulated utility operations have previously recognized removal costs of transmission and distribution assets as a component 
of depreciation in accordance with regulatory treatment. Generally, the accrual of future non-ARO removal obligations is not required. 
However, long-standing ratemaking practices approved by applicable state and federal regulatory commissions have allowed 
provisions for such costs in historical depreciation rates. These removal costs have accumulated over a number of years based on 
varying rates as authorized by the appropriate regulatory entities. These amounts do not represent legal retirement obligations. As of 
December 31,2013 and 2012, we have recognized accrued removal costs of$336.6 million and $264.5 million, respectively, which 
are classified as accumulated depreciation. 

We have identified removal liabilities related to our electric and natural gas transmission and distribution assets that have been 
installed on easements over property not owned by us. The easements are generally perpetual and only require remediation action 
upon abandonment or cessation of use of the property for the specified purpose. The ARO liability is not estimable for such easements 
as we intend to utilize these properties indefmitely. In the event we decide to abandon or cease the use of a particular easement, an 
ARO liability would be recorded at that time. 

(9) Utility Plant Adjustments 

We completed Our annual utility plant adjustments impairment test as of April 1,2013 and no impairment was identified. We 
calculate the fair value of our reporting units by considering various factors, including valuation studies based primarily on a 
discounted cash flow analysis, with published industry valuations and market data as supporting information. Key assumptions in the 
determination of fair value include the use of an appropriate discount rate and estimated future cash flows. In estimating cash flows, 
we incorporate expected long-term growth rates in our service territory, regulatory stability, and commodity prices (where 
appropriate), as well as other factors that affect our revenue, expense and capital expenditure projections. 

(10) Risk Management and Hedging Activities 

Nature of Our Business and Associated Risks 

We are exposed to certain risks related to the ongoing operations of our business, including the impact of market fluctuations in 
the price of electricity and natural gas commodities and changes in interest rates. We rely on market purchases to fulfill a large portion 
of our electric and natural gas supply requirements within the Montana market. Several factors influence price levels and volatility. 
These factors include, but are not limited to, seasonal changes in demand, weather conditions, available generating assets within 
regions, transportation availability and reliability within and between regions, fuel availability, market liquidity, and the nature and 
extent of current and potential federal and state regulations. 

Objectives and Strategies for Using Derivatives 

To manage our exposure to fluctuations in commodity prices we routinely enter into derivative contracts, such as fixed-price 
forward purchase and sales contracts. The objective of these transactions is to fix the price for a portion of anticipated energy 
purchases to supply our customers. These types of contracts are included in our electric and natural gas supply portfolios and are used 
to manage price volatility risk by taking advantage of fluctuations in market prices. While individual contracts may be above or below 
market value, the overall portfolio approach is intended to provide greater price stability for consumers. These commodity costs are 
included in our cost tracking mechanisms and are recoverable from customers subject to prudence reviews by the applicable state 
regulatory commissions. We do not maintain a trading portfolio, and our derivative transactions are only used for risk management 
purposes consistent with regulatol)1 guidelines. In addition, we may use interest rate swaps to manage our interest rate exposures 
associated with new debt issuances or to manage our exposure to fluctuations in interest rates on variable rate debt. 

Accounting for Derivative Instruments 

F-ll 



We evaluate new and existing transactions and agreements to determine whether they are derivatives. The permitted accounting 
treatments include: normal purchase normal sale; cash flow hedge; fair value hedge; and mark-to-market. Mark-to-market accounting 
is the default accounting treatment for all derivatives unless they qualifY, and we specifically designate them, for one of the other 
accounting treatments. Derivatives designated for any of the elective accounting treatments must meet specific, restrictive criteria both 
at the time of designation and on an ongoing basis. The changes in the fair value of recognized derivatives are recorded each period in 
current earnings or other comprehensive income, depending on whether a derivative is designated as part of a hedge transaction and 
the type of hedge transaction. 

Normal Purchases and Normal Sales 

We have applied the NPNS exception to most of our contracts involving the physical purchase and sale of gas and electricity at 
fixed prices in future periods. During our normal course of business, we enter into full-requirement energy contracts, power purchase 
agreements and physical capacity contracts, which qualifY for NPNS. All ofthese contracts are accounted for using the accrual 
method of accounting; therefore, there were no amounts recorded in the Financial Statements at December 31, 2013 and 2012. 
Revenues and expenses from these contracts are reported on a gross basis in the appropriate revenue and expense categories as the 
commodities are received or delivered. 

Mark-to-Market Accounting 

Certain contracts for the purchase of natural gas associated with our gas utility operations do not qualifY for NPNS. These are 
typically forward purchase contracts for natural gas where we lock in a fixed price, settle the contracts financially and do not take 
physical delivery of the natural gas. We use the mark-to-market method of accounting for these derivative contracts as we do not elect 
hedge accounting. Upon settlement ofthese contracts, associated proceeds or costs are refunded to or collected from our customers 
consistent with regulatory requirements; therefore, we record a regulatory asset or liability based on changes in market value. 

The following table represents the fair value and location of derivative instruments subject to mark-to-market accounting (in 
thousands). For more information on the determination of fair value see Note II - Fair Value Measurements. 

Mark-to-Market Transactions Balance Sheet Location 

The following table represents the net change in fair value for these derivatives (in thousands): 

Credit Risk 

December 31. 
2013 2012 

Unrealized gain recognized ill 
Regulatory Assets 

December 31. 

We are exposed to credit risk primarily through buying and selling electricity and natural gas to serve customers. Credit risk is the 
potential loss resulting from counterparty non-performance under an agreement. We manage credit risk with policies and procedures 
for, among other things, counterparty analysis and exposure measurement, monitoring and mitigation. We may request collateral or 
other security from our counterparties based on the assessment of creditworthiness and expected credit exposure. It is possible that 
volatility in commodity prices could cause us to have material credit risk exposures with one or more counterparties. 

We enter into commodity master enabling agreements with our counterparties to mitigate credit exposure, as these agreements 
reduce the risk of default by allowing us or our counterparty the ability to make net payments. The agreements generally are: (I) 
Western Systems Power Pool agreements - standardized power purchase and sales contracts in the electric industry; (2) International 
Swaps and Derivatives Association agreements - standardized fmancial gas and electric contracts; (3) North American Energy 
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Standards Board agreements - standardized physical gas contracts; and (4) Edison Electric Institute Master Purchase and Sale 
Agreements - standardized power sales contracts in the electric industry. 

Many of our forward purchase contracts contain provisions that require us to maintain an investment grade credit rating from each 
of the major credit rating agencies. If our credit rating were to fall below investment grade, the counterparties could require immediate 
payment or demand immediate and ongoing full overnight collateralization on contracts in net liability positions. 

As of December 31, 2013, none of the forward purchase contracts that do not qualifY for NPNS contain credit risk-related 
contingent features. 

Interest Rate Swaps Designated as Cash Flow Hedges 

Ifwe enter into contracts to hedge the variability of cash flows related to forecasted transactions that qualifY as cash flow hedges, 
the changes in the fair value of such derivative instmments are reported in other comprehensive income. The relationship between the 
hedging instrument and the hedged item must be documented to include the risk management objective and strategy and, at inception 
and on an ongoing basis, the effectiveness ofthe hedge in offsetting the changes in the cash flows ofthe item being hedged. Gains or 
losses accumulated in other comprehensive income are reclassified to earnings in the periods in which earnings are affected by the 
variability of the cash flows of the related hedged item. Any ineffective portion of all hedges would be recognized in current-period 
earnings. Cash flows related to these contracts are classified in the same category as the transaction being hedged. 

We have previously used interest rate swaps designated as cash flow hedges to manage our interest rate exposures associated with 
new debt issuances. These swaps were designated as cash flow hedges with the effective portion of gains and losses, net of associated 
deferred income tax effects, recorded in AGCl. We reclassifY these gains from AGCI into interest on long-term debt during the 
periods in which the hedged interest payments occur. The following table shows the effect of these derivative instruments on the 
Financial Statements (in thousands): 

Cash Flow Hedges 
"'~', ;,;" '.:<' ;,".-, <,' " ~ -,..;." .... -, 

Amount of Gain Reclassified from 
AOCI into Income during the 

Location of Gain Reclassified Year Ended 
from AOCI to Income December 31, 2013 

" ,<.",.i),tlter"st''1!!'lol)g,te!:l)lt<l~l?! ,~,;:t',ii;;:;;; ..,,,m:88, 
Approximately $5.7 million of the pre-tax gain on these cash flow hedges is remaining in AGCI as of December 31, 2013, and we 

expect to reclassifY approximately $1.2 million of pre-tax gains on these cash-flow hedges from AGCI into interest expense during the 
next twelve months. These gains relate to swaps previously terminated, and we have no current interest rate swaps outstanding. 

(11) Fair Value Measurements 

Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date (Le., an exit price). Measuring fair value requires the use of market data or 
assumptions that market participants would use in pricing the asset or liability, including assumptions about risk and the risks inherent 
in the inputs to the valuation technique. These inputs can be readily observable, corroborated by market data, or generally 
unobservable. Valuation techniques are required to maximize the use of observable inputs and minimize the use of unobservable 
inputs. 

A fair value hierarchy that prioritizes the inputs used to measure fair value, and requires fair value measurements to be 
categorized based on the observability of those inputs has been established by the applicable accounting guidance. The hierarchy gives 
the highest priority to unadjusted quoted prices in active markets for identical assets or liabilities (Levell inputs) and the lowest 
priority to unobservable inputs (Level 3 inputs). The three levels of the fair value hierarchy are as follows: 

• Levell - Unadjusted quoted prices available in active markets at the measurement date for identical assets or liabilities; 
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• Level 2 - Pricing inputs, other than quoted prices included within Level I, which are either directly or indirectly observable 
as of the reporting date; and 

• Level 3 - Significant inputs that are generally not observable from market activity. 

We classifY assets and liabilities within the fair value hierarchy based on the lowest level of input that is significant to the fair 
value measurement of each individual asset and liability taken as a whole. The table below sets forth by level within the fair value 
hierarchy the gross components of our assets and liabilities measured at fair value on a recurring basis. Normal purchases and sales 
transactions are not included in the fair values by source table as they are not recorded at fair value. See Note 10 - Risk Management 
and Hedging Activities for further discussion. 

We record transfers between levels of the fair value hierarchy, if necessary, at the end of the reporting period. There were no 
transfers between levels for the periods presented. 

December 31, 2013 

Quoted Prices in 
Active Markets for 
Identical Assets or 

Liabilities (Levell) 

mecember:31;:2012s""~~t::.',; >~I:;X;;~'f_::~ Y'-" ",:-;.:}':" : .. ;);,)-

Significant Other 
Observable Inputs 

(Level 2) 

. i 

"',~ .J'" -, 

Significant 
Unobservable Inputs 

(Level 3) 

Margin Cash 
Collateral 

Offset Total Net Fair Value 

Other special deposits $ 2,920 $ $ $ $ 2,920 

Derivative liability (I) (5,428)" (5:428) 
:n;8t"i'~'~: 0.", .. i[i; .. ~l}~'· '. i .. ·;13;""2. /is'l(5;428)·)$ii,·· .. ". '.'$ ··.''-'1:;',;;;$,,;;';;''+';;'''';;;;'''_' "'.,;;18;;,iO;.;1;;,;'4_,· 

(I) The changes in the fair value ofthese derivatives are deferred as a regulatory asset or liability until the contracts are settled. Upon 
settlement, associated proceeds or costs are passed through the applicable cost tracking mechanism to customers. 

Other special deposits represent amonnts held in money market mutual funds. Rabbi trust assets represent assets held for non­
qualified deferred compensation plans, which consist of our common stock and actively traded mutual funds with quoted prices in 
active markets. Fair value for the commodity derivatives was determined using internal models based on quoted forward commodity 
prices. We consider nonperformance risk in our valuation of derivative instruments by analyzing the credit standing of our 
counterparties and considering any counterparty credit enhancements (e,g., collateral). The fair value measurement ofliabilities also 
reflects the nonperfoTInance risk of the reporting entity, as applicable. Therefore, we have factored the impact of our credit standing as 
well as any potential credit enhancements into the fair value measurement of both derivative assets and derivative liabilities. 
Consideration of our own credit risk did not have a material impact on our fair value measurements. 

The table above disaggregates our derivative liability on a gross contract-by-contract basis as required and classifies each 
individual liability within the appropriate level in the fair value hierarchy, regardless of whether a particular contract is eligible for 
netting against other contracts, These gross balances are intended solely to provide information on sources of inputs to fair value and 
do not represent our actual credit exposure or net economic exposure. Increases and decreases in the gross components presented in 
each of the levels in this table also do not indicate changes in the level of derivative activities. Rather, the primary factors affecting the 
gross amounts are commodity prices. 

Financial Instruments 

The estimated fair value offmancial instruments is summarized as follows (in thousands): 
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:ILi~bilities:.:,\·.· .• )' 
..... L()llg-i,,~deb; 

December 31, 2013 December 31, 2012 

Notes payable consist of commercial paper and are not included in the table above as carrying value approximates fair value. The 
estimated fair value amounts have been determined using available market information and appropriate valuation methodologies; 
however, considerable judgment is required in interpreting market data to develop estimates of fair value. Accordingly, the estimates 
presented herein are not necessarily indicative ofthe amounts that we would realize in a current market exchange. 

We determined fair value for long-term debt based on interest rates that are currently available to us for issuance of debt with 
similar terms and remaining maturities, except for publicly traded debt, for which fair value is based on market prices for the same or 
similar issues or upon the quoted market prices of U.S. treasury issues having a similar term to maturity, adjusted for our bond 
issuance rating and the present value of future cash flows. These are significant other observable inputs, or level 2 inputs, in the fair 
value hierarchy. 

(12) Notes Payable and Credit Arrangements 

Notes Payable 

Notes payable and the corresponding weighted average interest rates as of Dec ember 31 were as follows (dollars in millions, 
except for percentages): 

2013 2012 
Notes Payable Balance Interest Rate Balance Interest Rate 

::GommerciallBaper. S$,;.. f:c.·.:::p!,hO •..••. ' .• ':'.;.to.'I't<y.; :.§$:~. d:':';'1122:9:,:,5;;: 'C.:) ~;.A!0~53.%. 

The following information relates to commercial paper for the years ended December 31 (dollars in millions): 

~Maxiillillll;:shoJi'iei'rn.tdebt(<i\listiitdiilg···;;J.t: ..• :' .• "',.,., .... , 
Average short-te,rmdebt "utstanding 
:Wejghtea"a"er~ge;interest'fat"::·.,: . .::,i:; '.:':~:,;, 

2013 2012 
.,: ... , : '.:::' .. ' ;:,: ..•. ,~... • ',';j$:, :, .0' .'L9.9:9,;"}$ ;":;,.166.9.,,. 

$ 69.0 $ 78.9 
;' :':;': .~,;': :;L!t7~': .";"/:C L, /:,: ;:,~;':;:~~~~j::t~\~Q\4'qo/<{:',:;~":,1 ~';'~ ~':::;,~Om:~~'· 

Under our commercial paper program we may issue unsecured commercial paper notes on a private placement basis up to a 
maximum aggregate amount outstanding at any time of$250 million to provide an additional fmancing source for our short-term 
liquidity needs. The maturities of the commercial paper issuances will vary, but may not exceed 270 days from the date of issue. 
Commercial paper issuances are supported by available capacity under our unsecured revolving credit facility. 

Unsecured Revolving Line of Credit 

On November 5, 2013, we amended and restated our $300 million unsecured revolving credit facility scheduled to expire on 
June 30, 2016, to extend the term to November 5, 2018. The facility has an accordion feature that allows us to increase the size up to 
$350 million. The facility does not amortize. The facility bears interest at the Eurodollar rate plus a credit spread, ranging from 0.88% 
to 1.75%, or a base rate, plus a margin of 0.0% to 0.75%. A total of eight banks participate in the facility, with no one bank providing 
more than 16% ofthe total availability. There were no direct borrowings or letters of credit outstanding as of December 31, 2013. 
Commitment fees for the unsecured revolving line of credit were $0.5 million for the years ended December 31, 2013 and 2012. 

The credit facility includes covenants that require us to meet certain financial tests, including a maximum debt to capitalization 
ratio not to exceed 65%. The facility also contains covenants which, among other things, limit our ability to engage in any 
consolidation or merger or otherwise liquidate or dissolve, dispose of property, and enter into transactions with affiliates. A default on 
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the South Dakota or Montana First Mortgage Bonds would trigger a cross default on the credit facility; however a default on the credit 
facility would not trigger a default on any other obligations. 

Bridge Facility 

In November 2013, in connection with the Hydro Transaction, we entered into a $900 million 364-day senior bridge credit 
facility. The bridge facility may be used temporarily in a single draw to finance the Hydro Transaction and pay related fees and 
expenses in the event that permanent financing is not in place at the time of closing. Any advance under the bridge facility is subject to 
certain conditions including regulatory approval of the Hydro Transaction, and would be due and payable within one year of 
borrowing. 

The bridge facility does not amortize and is unsecured. The bridge facility, if drawn, bears interest at the Eurodollar rate, plus a 
margin of 0.88% to 1.75%, or a base rate, plus a margin of 0.0% to 0.75%. The applicable margin would be determined based on our 
then-current senior unsecured credit ratings. If our current unsecured credit ratings are unchanged at the time of closing, the applicable 
margin would be 1.25% for Eurodollar rate loans and 0.25% for base rate loans. There were no direct borrowings or letters of credit 
outstanding as of December 31, 2013. Committnent fees for the bridge facility were $0.2 million for the year ended December 31, 
2013. 

The covenants in the bridge facility are substantially similar to those in our unsecured revolving line of credit. As of December 
31,2013, we are in compliance with our financial debt covenants. 

(13) Long-Term Debt 

Long-term debt consisted ofthe following (in thousands): 

&,UIl~~cpHeilIDebt::;;;; ;:,... . .. ".,',' .' .. 
Unsecured Revolving Line of Credit 

)Secu'r:e'&D'ebt:' " '(.' ~ 

December 31, 

M()rtgagebonds~ , 
''8oulli:!BaJ(ota'--i6i05% "", 
, South bakoia.~5.oi % . " . :'c ••. 'c :c.; c ... c' .• ;c' '"c;. c.. '." '::::: :., ,;,},;55 ;ogO: ," 

64,000 
;'-30iOoo,' . 

2(),()()O 

'5'5\'000;. 
"'''''';': 

64,000 
"',},'30;QOq, 

20,000 
~SotitlJ,!Elakot~§N5%", 
South Dakota-4.30% 

$oulhtDakohi'--4185%,. ': 
1VI()Iliana~.64% .... > •. 

,'M oritaiui-;!'6 :640/.0' 
Montana-5,7l % 

,'Montao",'5:01% 
Montana-4.15% 
·Montana-4:30% . 
Montana-4.85% ' 
'Montana:":::3 :99.% ' . ' 
Pollution controi obligati()rls-
'Montana-4:65% . ' 
()ther Long Term Debt: . 

:DiscountomNotes:and,Bonds 

Secured Debt 

First Mortgage BOllds alld PollutioJ1 COlltrolObligatioJ1s 
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';':20'\3' , 
2016 

" :'::W+,~,·;: 
2039 

:.,> :2025:;,:' 
2042 

. ';2052 ' 
2043 

, 2028. 

,:2023 ' 

$ 

. " ... '50~000 .• ' .. 
150,000 

c'f250iOOO , 
55,000 

:J:61;00().,. 
60,000 

','4'O;OM' 
15,000 

.•... 35,,000 

'170',205 ... 

'-(~ 

; .. , 150;06() 

:250:000 
55,000 

}16:liiQOO' 
60,000 
40;000 

(l08) , . ',(131.) 
.",.....---;""""'~~ 

1,155,097 ;:;.$_...:lo..;,0~5;;,:5',;:..07...:4 



The South Dakota Mortgage Bonds are a series of general obligation bonds issued under our South Dakota indenture. All of such 
bonds are secured by substantially all of our South Dakota and Nebraska electric and natural gas assets. 

The Montana First Mortgage Bonds and Montana Pollution Control Obligations are secured by substantially all of our Montana 
electric and natural gas assets. 

In December 2013, we issued $65 million aggregate principal amount of Montana and South Dakota First Mortgage Bonds at a 
fixed interest rate of 4.85% maturing in 2043. At the same time, we also issued $35 million aggregate principal amount of Montana 
First Mortgage Bonds at a fixed interest rate of 3 .99% maturing in 2028. The bonds are secured by our electric and natural gas assets 
in the respective jurisdictions. The bonds were issued in transactions exempt from the registration requirements of the Securities Act 
of 1933, as amended. Proceeds were used to fund a portion of our investment growth opportunities. 

As of December 31, 2013, we are in compliance with our financial debt covenants. 

Maturities of Long-Term Debt 

The aggregate minimum principal maturities oflong-tenn during the next five years are zero in 2014 and 2015, $150.0 million in 
2016, zero in 2017 and $55.0 million in 2018. 

(14) Related Party Transactions 

Accounts receivable from and payables to associated companies primarily include intercompany billings for direct charges, 
overhead, and income tax obligations. The following table reflects our accounts receivable from and accounts payable to associated 
companies (in thousands): 

i\ccolIllisfRe,,~ivabr~ffrolri,~~sociat~iiiC8nlpariies: Wi" 
Havre Pipeline Company, LLC 

.,}.'iN(,dll'We~t~miSetvice§;mLC::::L ;, 
Assuralnce, Ltd. 

Accounts Payable to Associated C0n:'panies: 
'.Nori:li'Westerij~Servii:es;,:E'[:;C ' , 

(15) Income Taxes 

December 31, 
2013 

December 31, 
2012 

i'j.;2!026 
;", •• , "A>' 

18 18 

Our effective tax rate differs from the federal statutory tax rate of35% primarily due to the regulatory impact of flowing through 
federal and state tax benefits of repairs deductions, state tax benefit of bonus depreciation deductions and production tax credits. The 
regulatory accounting treatment of these deductions requires immediate income recognition for temporary tax differences of this type, 
which is referred to as the flow-through method. When the flow-through method of accounting for temporary differences is reflected 
in regulated revenues, we record deferred income taxes and establish related regulatory assets and liabilities. 

Deferred income taxes relate primarily to the difference between book and tax methods of depreciating property, amortizing tax­
deductible goodwill, the difference in the recognition of revenues and expenses for book and tax purposes, certain natural gas and 
electric costs which are deferred for book purposes but expensed currently for tax purposes, and NOL carry forwards. We have elected 
under Internal Revenue Code 46(£)(2) to defer investment tax credit benefits and amortize them against expense and customer billing 
rates over the book life of the underlying plant. 

The components of the net deferred income tax liability recognized in our Balance Sheets are related to the foil owing temporary 
differences (in thousands): 
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Decem ber 31, 

At December 31, 2013 we estimate our total federal NOL canyforward to be approximately $325.7 million. Ifunused, our federal 
NOL canyforwards will expire as follows: $16.3 million in 2025; $95.5 million in 2028; $23.8 million in 2029; $127.5 million in 
2031; and $62.6 million in 2033. We estimate our state NOL canyforward as of December 31, 2013 is approximately $243.5 million. 
Ifunused, our state NOL canyforwards will expire as follows: $74.0 million in 2015; $18.6 million in 2016; $101.2 million in 2018; 
and $49.7 million in 2020. We believe it is more likely than not that sufficient taxable income will be generated to utilize these NOL 
canyforwards. 

Uncertain Tax Positions 

We recognize tax positions that meet the more-likely-than-not threshold as the largest amount of tax benefit that is greater than 50 
percent likely of being realized upon ultimate settlement with a taxing authority that has full knowledge of all relevant information. 
The change in unrecognized tax benefits is as follows (in thousands) 

WiirecognizedTaxlBenefits,at'JanuarYH •..... :>. , .. '. 
Gross increases: tax positions iIi prior period' 

'.:Gross.decreases-;tax:posilions;in,prior;period . 
Gross increases - tax positions in current period 

<Gross:decreasesi-.tax:posilions'intcurrent,period 
Unrecognized Tax Benefits at December 31 

.:$.: 

$ 

2013 
,.l;13;291. 

518 
: ;(343)' 

113,466 

2012 
7:$ '}3,·1~949. 

'(J;·766) 
2,391 

<(:19;283) 
$ 113,291 

Our unrecognized tax benefits include approximately $79.0 million related to tax positions as of each of December 31,2013 and 
2012 that, if recognized, would impact our annual effective tax rate. It is reasonably possible that a significant portion of our 
unrecognized tax benefits may decrease in the next twelve months. 
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Our policy is to recognize interest and penalties related to uncertain tax positions in income tax expense. During the year ended 
December 31, 2013, we recognized approximately $0.4 million of interest in the Statements oflncome. As of December 31, 2013, we 
have $0.4 million of interest accrued in the Balance Sheets. During the year ended December 31, 2012, we did not recognize any 
expense for interest or penalties, and did not have any amounts accrued as of December 31, 2012, for the payment of interest and 
penalties. 

In September 2013, the IRS issued fmal tangible property regulations, which includes final guidance on a safe harbor method for 
detenmining the tax treatment of repair costs related to electric transmission and distribution property. The regulations are not effective 
until tax years beginning on or after January 1,2014; however, certain portions require a tax accounting method change on a 
retroactive basis, thus requiring an adjustment related to fixed and real asset deferred taxes. Based on our preliminary analysis of the 
tangible property regulations, no material adjustments were recorded during 20 13. We will continue to monitor the impact of any 
future changes to the tangible property regulations on our tax positions prospectively. 

Our federal tax returns from 2000 forward remain subject to examination by the IRS. 

(16) Other Comprehensive Income (Loss) 

The following tables display the components of Other Comprehensive lncome (Loss), after-tax, and the related tax effects (in 
thousands): 

___________ --"D"'e:.:c"'ember 31, 

Before-Tax 
Amount 

2013 

Tax 
Benefit 

Net-of~Tax 
Amount 

Before-Tax 
Amount 

2012 

Tax 
Benefit 

Net-or-Tax 
Amount 

!fud;~1~~6iih~'hcy:~:-:;;~::·':":'j , ~i', > '. . _<" ;"'« \t.-";{:' ". -::~- :.: --.,:;\ ,. i t .. ~~:--;,· ,'eel ~,'.~)~gt~,~-,;./>-:(- _"~:_~: ;,.:; i • ~~. 

h~all$lati6J1.'ailjush)i~~i~;;1~:.n;(j~~ ·;~·i·,·,·;j~i·:::r66.~·~$,:.~(§~);"':;,::~;:':~(5~>.:~:: 
Reclassification of net 
gains on derivative 
instruments to net 

Pension and 
postretirement medical 
liability adjustment 1,568 (605) 963 (897) 344 (553) 

ic)thei'ccolllPl'6hclnsive' . c·.o., : ,. 
fincolJlei(1()ss) . ~$ .'546'$.ifN7D . ~$.'399 'f$s(2;J3Q.)$!800 ;'JS;':(f,g3Q) 

Balances by classification included within AOCI on the Balance Sheets are as follows, net of tax (in thousands): 

.·Fim'igo,.currencystranslation . '. . ... ' , 
Derivative instruments designated as cash flow hedges 
~Pension,and.,postretirement:llledical:plans . ' 
Accumulated other comprehensive income 

December 31, 2013 
'532, '.$, 

3,513 
,{1(329) 

2,716 

The following table displays the changes in AOCI by component, net of tax (in thousands): 
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Deeember 31, 2012 

.366 
4,243 

'.(2;292) 
2,317 



~il:f~g~g_~~~~~~¥;:~,~~-_i:1i,;?;;"~~:;~:-:?':f):-T~, ::-;'? _,"_' .. _ 
Other comprehensive income before 
reclassifications 

Gains on 
Derivative 

Affected Line Instruments 

December 31, 2013 
Twelve Months Ended 

Item in the Designated as Pension and Foreign 
Statements of Cash Flow Postretirement Currency 

Income Hedges Medical Plans Translation Total 
......... ',~: •..•. '.:''4:'24;;< "'11> •• ,:. J(Z,;Z,QZ,).j$.?iJ:;" .;'l§~. J~];: .• ;.2;'3p •• 

166 $ 166 

:.~~ufJ1~~ii~~v~!a~~~\~2r·¥f:lta. ~;rWi!i{t"- '.' .... ; ~'. i(7;Q) : <:':'; :';':.'fr~"~t~S?·~.K}ti.·E .. ~;'i;~la:~;~;3~~ 
Amounts reclassified from accumulated 
other comprehensive income 963 $ 963 

tU~~~~~~~~~~~~~);~~;e~t~~.Pc{e~~~fi~N .. ·~;;h;~~:;;~.~:. "':.'\;:~i';;itG'73.Q}·j;;;~5i~)~;i;';~~3;!i':' ;'.;/ 1];667;'\"" •. :::.~l~.~9~ 
Ending balance $ 3,513 $ (1,329) $ 532 $ 2,716 

(17) Operating Leases 

We lease vehicles, office equipment and facilities under various long-term operating leases. At December 31, 2013 future 
minimum lease payments for the next five years under non-cancelable lease agreements are as follows (in thousands): 

20),6;,. 
2017 

;/.~;:;:196: 
434 

Lease and rental expense incurred was $2.0 million and $2.2 million for the years ended December 31, 2013 and 2012, respectively. 

(18) Employee Benefit Plans 

Pension and Other Postretirement Benefit Plans 

We sponsor andlor contribute to pension and postretirement health care and life insurance benefit plans for eligible employees, 
which includes two cash balance pension plans. The plan for our South Dakota and Nebraska employees is referred to as the 
NorthWestern Corporation pension plan, and the plan for our Montana employees is referred to as the NorthWestern Energy pension 
plan. We utilize a number of accounting mechanisms that reduce the volatility of reported pension costs. Differences between actuarial 
assumptions and actual plan results are deferred and are recognized into earnings only when the accumulated differences exceed 10% 
of the greater ofthe projected benefit obligation or the market-related value of plan assets. If necessary, the excess is amortized Over 
the average remaining service period of active employees. The Plan's funded status is recognized as an asset or liability in our 
financial statements. See Note 6 - Regulatory Assets and Liabilities, for further discussion on how these costs are recovered through 
rates charged to our customers. 

Benefit Obligation and Funded Status 

Following is a reconciliation of the changes in plan benefit obligations and fair value of plan assets, and a statement of the funded 
status (in thousands): 
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Pension Benefits Other Postretirement Benefits 
December 31, December 31, 

2013 2012 2013 2012 

The total projected benefit obligation and fair value of plan assets for the pension plans with accumulated benefit obligations in 
excess of plan assets were as follows (in millions): 

~rgj~ctedl1?eI)efit:O]j!!galioJl..J> .. ii. 
Accumulated benefit obligation 

_~:f#~~y~l~e:-cj'1&pl~~i~ss_~t.~L:-.~:»:'-'- ---, --

Net Periodic Cost (Credit) 

Pension Benefits 
December 31, 

The components ofthe net costs (credits) for our pension and other postretirement plans are as follows (in thousands): 
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Pension Benefits Other Postretirement Benefits 
December 31, December 31, 

2013 2012 2013 2012 
Compoiieiiis'OTcNet ;:;,<;., . ',': .y:,; ", 

~~~j~19~!~fefit;c<ist' '$ ... ; ';11,465$ ,. 'ri,di~;$ ,,;:,; "~4If,>·'54 I" 
IIiteresf.cost ::!2f:)7,119,: ',";'" ::,:2:3i823:Y. ;,':'li:; Ci.;:'~'('!.;:,< . Qi16'7:' ;, 
Expeaed return on 
assets (32,491) (29,996) (1,019) (1,021) 
;~'?Airiortizatiomdf1pXior~_'::-\: " <,,'i J",\ ,::!, <:; "'r:{',,:>, ',:t, ',>-" <,:, /- ',-- .';" '« ',,' -- ,(>", -j-' <<",l ,','--'" 

:~;:serXice,cost(credtt)"~.;;"\,24§',,,,,.,; ,246')\:, (m9,98) ';',J@998);:;., 
Recognized actuarial 
loss 11,648 8,646 1,271 790 

For purposes of calculating the expected return on pension plan assets, the market-related value of assets is used, which is based upon 
fair value, The difference between actual plan asset returns and estimated plan asset returns are amortized equally over a period not to 
exceed five years. 

We estimate amortizations from regulatory assets into net periodic benefit cost during 2014 will be as follows (in thousands): 

1Pri~r'\~~r"ice;"oSt:(~Iedit), 
',:t ,:",:!. 

: ;':~ /;:;;;,:,~"~:>:~,:,, 

Accumulated loss 

Actuarial Assumptions 

Other 
Postretirement 

Pension Benefits Benefits 

, ":>;'",':::? ::;:,,;;:~;::,;b<U:: ':246"~'L ",: <01199il') 
2;226 ., . :lio 

The measurement dates used to determine pension and other postretirement benefit measurements for the plans are December 3 I, 
2013 and 2012, The actuarial assumptions used to compute net periodic pension cost and postretirement benefit cost are based upon 
information available as of the beginning ofthe year, specifically, market interest rates, past experience and management's best 
estimate of future economic conditions. Changes in these assumptions may impact future benefit costs and obligations, In computing 
future costs and obligations, we must make assumptions about such things as employee mortality and turnover, expected salary and 
wage increases, discount rate, expected return on plan assets, and expected future cost increases. Two of these assumptions have the 
most impact on the level of cost: (1) discount rate and (2) expected rate of return on plan assets, 

For 2013 and 2012, we set the discount rate using a yield curve analysis, which projects benefit cash flows into the future and 
then discounts those cash flows to the measurement date using a yield curve, This is done by constructing a hypothetical bond 
portfolio whose cash flow from coupons and maturities matches the year-by-year, projected benefit cash flow from our plans. 

In determining the expected long-term rate of return on plan assets, we review historical returns, the future expectations for 
returns for each asset class weighted by the target asset allocation ofthe pension and postretirement portfolios, and long-term inflation 
assumptions, During 2013, we changed the target asset allocation for our pension assets from 50% equity securities / 50% fixed 
income securities to 35% equity securities / 65% fixed income securities. Considering this information and future expectations for 
asset returns, we are reducing our long term rate of return on assets assumption from 7.00% for 2013 to 5.80% for 2014, 

The health care cost trend rates are established through a review of actual recent cost trends and projected future trends. Our 
retiree medical trend assumptions are the best estimate of expected inflationary increases to our healthcare costs. Due to the relative 
size of our retiree population (under 800 members), the assumptions used are based upon both nationally expected trends and our 
specific expected trends. Our average increase remains consistent with the nationally expected trends, 

The weighted-average assumptions used in calculating the preceding information are as follows: 
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Pension Benefits Other Postretirement Benefits 
December 31, December 31, 

2013 2012 2013 2012 

~1~~~~~J~~~::~t::~~~~2{;±[C:~i .. 11l;?5C:4P5t%i'i3,5?i3'~.Q;!'/o ..••.... ':. J?:7§41.:20"I«~ .. 2:25;3.20'0/<.·' 

assets 7.00 7.00 7.00 7.00 

rate 
in compensation levels (union) 3.50 3.50 3.50 3.50 

The postretirement benefit obligation is calculated assuming that health care costs increased by 8.25% in 2013 and the rate of 
increase in the per capita cost of covered health care benefits thereafter was assumed to decrease gradually by 0.25% per year to an 
ultimate trend of 4.5% by the year 2029. The company contribution toward the premium cost is capped, therefore future health care 
cost trend rates are expected to have a minimal impact on company costs and the accumulated postretirement benefit obligation. 

Investment Strategy 

Our investment goals with respect to managing the pension and other postretirement assets are to meet current and future benefit 
payment needs while maximizing total investment returns (income and appreciation) after inflation within the constraints of 
diversification, prudent risk taking, and the Prudent Man Rule of the Employee Retirement Income Security Act of 1974. Each plan is 
diversified across asset classes to achieve optimal balance between risk and return and between income and growth through capital 
appreciation. Our investment philosophy is based on the following: 

• Each plan should be substantially fully invested as long-term cash holdings reduce long-term rates of return; 
• It is prudent to diversify each plan across the major asset classes; 
• Equity investments provide greater long-term returns than fixed income investments, although with greater short-term 

volatility; 
• Fixed income investments of the plans should strongly correlate with the interest rate sensitivity of the plan's aggregate 

liabilities in order to hedge the risk of change in interest rates negatively impacting the overall funded status; 
• Allocation to foreign equities increases the portfolio diversification and thereby decreases portfolio risk while providing for 

the potential for enhanced long-term returns; 
• Active management can reduce portfolio risk and potentially add value through security selection strategies; 
• A portion of plan assets should be allocated to passive, indexed management funds to provide for greater diversification and 

lower cost; and 
• It is appropriate to retain more than one investment manager, provided that such managers offer asset class or style 

diversification. 

Investment risk is measured and monitored on an ongoing basis through quarterly investment portfolio reviews, annual liability 
measurements, and periodic asset/liability studies. 

The most important component of an investment strategy is the portfolio asset mix, or the allocation between the various classes 
of securities available. The mix of assets is based on an optimization study that identifies asset allocation targets in order to achieve 
the maximum return for an acceptable level of risk, while minimizing the expected contributions and pension and postretirement 
expense. In the optimization study, assumptions are forniulated about characteristics, such as expected asset class investment returns, 
volatility (risk), and correlation coefficients among the various asset classes, and making adjustments to reflect future conditions 
expected to prevail over the study period. Based on this, the target asset allocation established, within an allowable range of plus or 
minus 5%, is as follows: 
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Pension Bencfits 
December 31, 

2013 2012 
<JDomeslic;dejii,g';iliiiitieg,'i, 'i' ",' •... ,,""")";':';160:0% ·,,,.40,q%.:' 
Intenuitional de\i1:se'cUritje~ 5,0 10,0 
fBolT1esfici~fliiifu;secijrities$,~l,; .';Li'.",;;:;. ""';, :3Q;O::" 
International equity securities 5,0 

The actual allocation by plan is as follows: 

NorthWestern Energy Pension 
December 31, 

2013 2012 

NorthWestern Corporation 
Pension 

December 31, 
2013 2012 

Other Bencfits 
December 31, 

2013 2012 

,.~.:::40;()%;.';;: .:":"',40;0% 

:i50:Qi;: 
10,0 

NorthWestern Energy 
Health and Welfare 

December 31, 
2013 2012 

Generally, the asset mix will be rebalanced to the target mix as iodividual portfolios approach their mioimurn or maxiroum levels, 
Debt securities consist ofU ,S, and ioternational instruments, Core domestic portfolios cau be iovested io government, corporate, asset­
backed aud mortgage-backed obligation securities, While the portfolio may iovest io high yield securities, the average quality must be 
rated at least "investroent grade" by ratiog agencies, Performance of fixed iocome investroents is measured by both traditional 
iovestroent benchmarks as well as relative chauges in the present value of the plan's liabilities, Equity investroents consist priroarily of 
U,S, stocks iocludiog large, mid and small cap stocks, which are diversified across investroent styles such as growth aud value, We 
also iovest in international equities with exposure to developiog and emergiog markets, Derivatives, options and futures are permitted 
for the purpose of reducing risk but may not be used for speculative purposes, 

Our plan assets are priroarily invested io common collective trusts (CCTs), which are iovested io equity and fixed iocome 
securities, In accordance with our investroent policy, these pooled iovestroent funds must have an adequate asset base relative to their 
asset class and be iovested in a diversified manner and have a mioimum of three years of verified investroent performance experience 
or verified portfolio manager iovestroent experience io a particular iovestroent strategy and have management and oversight by an 
investroent advisor registered with the Securities and Exchange Commission (SEC), Investroents io a collective iovestroent vehicle are 
valued by mUltiplying the investee company's net asset value per share with the number of units or shares owned at the valuation date, 
Net asset value per share is determined by the trustee, Investroents held by the CCT, iocludiog collateral invested for securities on 
loan, are valued on the basis of valuations furnished by a priciog service approved by the CCT's investroent manager, which 
detennioes valuations using methods based on quoted closing market prices on national securities exchanges, or at fair value as 
detennioed in good faith by the CCT's investroent manager if applicable, The funds do not contaio any redemption restrictions, The 
direct holdiog of NorthWestern Corporation stock is not pennitted; however, any holding io a diversified mutual fund or collective 
investment fund is permitted, In addition, the NorthWestern Corporation pension pIau assets also include a participating group annuity 
contract in the John Hancock Generallnvestroent Account, which consists primarily of fixed-income securities, The participatiog 
group annuity contract is valued based on discounted cash flows of current yields of similar contracts with comparable duration based 
on the underlying fixed income investroents, 

The fair value of our plan assets at December 31,2013, by asset category are as follows (in thousands): 
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Asset Category 

'lRel\"!onllJlaniAsset(;;,'.··," ,.;,;", 
Cash and cash equivalents 

j:Eiqui'!yi~ecufrities:'l@)l.:~~,~, •• •• ":':,.,;,.,. 
US small/mid cap growth 

r;i2;l!JS:'slD~llljIiWic~iiNaI~E,;i ' 
US large cap growth 

[\ii:'US,Harg"ic~ii'y~I~eS .. "ii,'·· 
US large cap passive 

;<t"-:::Jqon~US+core,'i\i<':-'\; -:~>;:,,<':.:~;'~' 
··'Em"rgiD.gm~&ei~ 
Hiixediiricome.;securiliesl(2)<P.; , ... ····US core' .... " .....•......... ,." ..•. ,. 

r.<a~~q$iP~~s.!y~'~;~~':~ ~>·ji'~2;2):~'",2,< ,:.';j; 
Long duration 

Total 

$ 

Quoted Market 
Prices in Active 

Markets for 
Identical Assets 

Levell 

Significant 
Observable Inputs 

Level 2 

Significant 
Unobservable Inputs 

Level 3 

~'i;:'ig6ijgla1fr~tioi1'!J1Y'!~hne@graa~T;;" ; ',:'C·~.;t ';32;:ZQO':n;:';". <i.:,., ( \;;:E;;;lAB,2,;;'70Q'~.i:;i3::i· 
Long duration passive 24,122 24,122 

~;~~J:l~gRP()@#t~t,i§.:'::'::~"~/.'~/,:,:~~Li;-~;;~';,:~:: ~':L: .,_, ,,' :':::'::t/~ :::,;'§;;,:: .':L: ~~:~J~7~::>.::'/ '.;, .. ," ""}::' :_>J~~;~' :.'. -<~,-:' :\;)?k879':; ';;'~~3;';~ -:;"'(c~:';" -:1: .. , :" " 
Non-US passive 25,150 25,150 

l'rl}~~~~j;fi1!i~~~~II!~~lG~~~~~ct ...~;,,~~'}\:2:\18~:~~t;E"'\t;r;'~' >~\"''± ...• ;: .•• ; ?Y58.~:m:~·T\1",~;,E'J. X;~;; 
~·;:t<':~~l±!:::,'~:~,::;(~,:;~~(':~~;~:(? C~:; :\~': ,,;:,~,.:~:>- ~,:,,<:::; _:~',:~:1~': ,;,:;)$,~<', ";~5:l6;3-52<,<1$ ';"1 <" .~~ :;~~$-,:,.:::!.:\" ,'J5.1:6;3:5.2;~~;:.~~$:.,: ~,~,:.:\;;"" '~~./n:~~> 
Other Postretirement Benefit Plan Assets 
~Cashcand,cashi<;g(iivalimis>.': ;~,i.; ;; 
EquitY securities: (1) •....... 
.i.':USiSiriallh:riia(C~ii,grOWth . 
, , US sm'11imi'd capvaiue . 
h,'5S8W1500;iriuex •. 'j ", 
.. "'lIS large capgfo\'lth ' 
i't~1V~·1,,!,g,,;c~p1'vahie". ;';:.:. 

US large cap passive 
« 'Non'US,core.' " ,,' ," 'j • -c""Eme~glD.g'markets-' ,v, '., 

\l'jXeo.rmcolIle;secllfifies:1(2j··,······, 
.... Passivebondmarket"" 
";US~co]'e ... '" 
. lISJlassi~e 
; Jbong,duration .' .. ' . . .. ' 
.. Long duration;nv~stment grade' 
'jLol1g:duration;passive '. 

Opportunistic 
"Non,US;passiv, 
Active long corporate 

·';zs;l.··', 
'736 . 

'55'· .. · 
~61' 
:57 
187 

,~';'55 
79 

{55 
261 
:5.7. 
187 

-'$1'8,183 ;$ ,-
~--~~~ ~--------

The fair value of our plan assets at December 31,2012, by asset category are as follows (in thousands): 
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Asset Category 

core 
~Em~igiJigiIn"TI<~ts;':(,., • 
Fixed income securities: (2) 
...... 'Passive'bond'markei· . 
.. . US co~eopportunlsti2 

'. ~lJ$ip.~siy~_;.'<:,'_: 
Long duration 

lIoong,ililratiori<investment,gniile : 
Long duration passive 

:Non'USipassive 
. Active long corporate 

Total 

<1;205'C .' 
4,440' . 
';B8 

16 
',:2'1; 

16 
;r2{ 

53 

Quoted Market 
Prices in Aetive 

Markets for 
Identieal Assets 

Levell 

Significant 
Observable Inputs 

2 

Significant 
Unobservable Inputs 

>,pos ... i',,': . 
4,440 

.:;138;< 
16 

::21 
16 

,1211 
53 

(I) This category consists of active and passive managed equity funds, which are invested in multiple strategies to diversifY risks and 
reduce volatility. 

(2) This category consists of investment grade bonds of issuers from diverse industries, debt securities issued by international, 
national, state and local governments, and asset-backed securities. This includes both active and passive managed funds. 
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For further discussion of the three levels of the fair value hierarchy see Note 11 - Fair Value Measurements. 

Cash Flows 

In accordance with the Pension Protection Act of2006 (PPA), and the relief provisions of the Worker, Retiree, and Employer 
Recovery Act of2008 (WRERA), we are required to meet minimum funding levels in order to avoid required contributions and 
benefit restrictions. We have elected to use asset smoothing provided by the WRERA, which allows the use of asset averaging, 
including expected returns (subject to certain limitations), for a 24-month period in the determination of funding requirements. 

Based on the assumptions allowed under the PP A, WRERA, Treasury guidance and IRS guidance, we estimate that our minimum 
annual required contribution for 2014 will be approximately $10.2 million. Additional legislative or regulatory measures, as well as 
fluctuations in financial market conditions, may impact these funding requirements. 

Due to the regulatory treatment of pension costs in Montana, pension expense through 2012 was calculated using the average of 
our actual and estimated funding amounts from 2005 through 2012. Pension expense for 2013 was based on actual contributions to the 
plan. Annual contributions to each of the pension plans are as follows (in thousands): 

We estimate the plans will make future benefit payments to participants as follows (in thousands): 

;20]'5' ",,0 

2016 
;20;jfr7,' :,!.,;:: :,,"';;':' 
ibis' 

:2019'2023, 

Defined Contribution Plan 

Our defined contribution plan permits employees to defer receipt of compensation as provided in Section 40 I (k) ofthe Internal 
Revenue Code. Under the plan, employees may elect to direct a percentage of their gross compensation to be contributed to the plan. 
We contribute various percentage amounts of the employee's gross compensation contributed to the plan. Matching contributions for 
the year ended December 31, 2013 and 2012 were $7.8 million and $7.2 million, respectively. 

(19) Stock-Based Compensation 

We grant stock-based awards through our 2005 Long-Term Incentive Plan (LTIP), which includes restricted stock awards and 
performance share awards. As of December 31, 2013, there were 662,507 shares of common stock remaining available for grants. The 
remaining vesting period for awards previously granted ranges from one to five years if the service and/or performance requirements 
are met. Nonvested shares do not receive dividend distributions. The long-term incentive plan provides for accelerated vesting in the 
event of a change in control. 
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We account for our share-based compensation arrangements by recognizing compensation costs for all share-based awards over 
the respective service period for employee services received in exchange for an award of equity Or equity-based compensation. The 
compensation cost is based on the fair value ofthe grant on the date it was awarded. 

Restricted Stock and Performance Share Awards 

Performance share awards were granted under the 2005 LTIP during 2013 and 2012. With these awards, shares will vest if, at the 
end of the three-year performance period, we have achieved certain performance goals and the individual remains employed by us. 
The exact number of shares issued will vary from 0% to 200% of the target award, depending on actual company performance relative 
to the performance goals. These awards contain both a market and performance based component. The performance goals for these 
awards are independent of each other and equally weighted, and are based on two metrics: (i) cumulative net income and average 
return on equity; and (ii) total shareholder return (TSR) relative to a peer group. 

Fair value is determined for each component of the performance share awards. The fair value of the net income component is 
estimated based upon the closing market price of our common stock as of the date of grant less the present value of expected 
dividends, multiplied by an estimated performance mUltiple determined on the basis of historical experience, which is subsequently 
trued up at vesting based on actual performance. The fair value of the TSR portion is estimated using a statistical model that 
incorporates the probability of meeting performance targets based on historical returns relative to the peer group. The fair value of 
restricted stock is measured based upon the closing market price of our common stock as of the date of grant less the present value of 
expected dividends. The following summarizes the significant assumptions used to determine the fair value of performance shares and 
related compensation expense as well as the resulting estimated fair value of performance shares granted: 

)Risk~free\mie!:e$iia.t~"~: '{ 
Expected life, in years 
f!E}tp'fk~t~a~volatiiitY,«'~:;~, ,;.>,',~,,\,>~ . 
Dividend yield 

2013 2012 

."" '(", :./0:'3'8% 
3 

.....•. , ";:~:.,' ;)1'6:3%)16:25:40/<>.' .. "?!;z012%\.i034:2% 
" " .. ' "3.1)% 4.1% 

'\'" ,0:4)40/<>',' ':',';" ... 
3 

The risk-free interest rate was based on the U.S. Treasury yield of a three-year bond at the time of grant. The expected term of the 
performance shares is three years based on the performance cycle. Expected volatility was based on the historical volatility for the 
peer group. Both performance goals are measured over the three-year vesting period and are charged to compensation expense over 
the vesting period based on the number of shares expected to vest. 

A summary of non vested shares as of and changes during the year ended December 31, 2013, are as follows: 

B'~gilliting~:~onvestedJgfants~ 
Gnint~d '. " 

)>lested , 
Forfeited 

Rema"iiiin~i::nonve_steaigrants 

Performance Share Awards 
Weighted-Average 

Grant-Date 
Shares Fair Value 

;186;755' .)$,<22;64' 
88,5'12 32.97 ", 

;01 00,402) :WAS 
(l,299) 25.33 

'1,7.3;6'16 :'$ '29),14 ;;;.....--....;;.;;;;;;..;.... 

Restricted Stocl{ Awards 

Shares 

Weighted-Average 
Grant-Date 
Fair Value 

a;OOO'$ 
2,500 

;(3~500) , ' 

,,:243:7 
35.78 
'32,'63 

----'-'--- \;;..$ ----

We recognized compensation expense of$2.4 million and $2.8 million for the years ended December 31, 2013 and 2012, 
respectively, and a related income tax benefit of$1.5 million and $0.4 million for the years ended December 31, 2013 and 2012, 
respectively. As of December 31, 2013, we had $3.0 million of unrecognized compensation cost related to the nonvested portion of 
outstanding awards, which is reflected as other paid-in capital in our Balance Sheets. The cost is expected to be recognized over a 
weighted-average period of2.3 years. The total fair value of shares vested was $2.2 million and $2.0 million for the years ended 
December 31, 2013 and 2012, respectively. 

RetirementlRetention Restricted Share Awards 
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In December 20 I I, an executive retirement / retention program was established that provides for the annual grant of restricted 
share units. These awards are subject to a five-year performance and vesting period. The performance measure for these awards 
requires net income for the calendar year of at least three of the five full calendar years during the performance period to exceed net 
income for the calendar year the awards are granted. Once vested, the awards will be paid out in shares of common stock in five equal 
annual installments after a recipient has separated from service. The fair value ofthese awards is measured based upon the closing 
market price of our common stock as of the date of grant less the present value of expected dividends. 

A summary of non vested shares as of and changes during the year ended December 3 1,2013, are as follows: 

Director's Deferred Compensation 

Weighted-Average Grant­
Date 

Nonemployee directors may elect to defer up to 100% of any qualified compensation that would be otherwise payable to him or 
her, subject to compliance with our 2005 Deferred Compensation Plan for Nonemployee Directors and Section 409A of the Internal 
Revenue Code. The deferred compensation may be invested in NorthWestern stock or in designated investment funds. Compensation 
deferred in a particular month is recorded as a deferred stock unit (DSU) on the first of the following month based on the closing price 
of North Western stock or the designated investment fund. The DSUs are marked-to-market on a quarterly basis with an adjustment to 
director's compensation expense. Based on the election ofthe nonemployee director, following separation from service on the Board, 
other than on account of death, he or she shall be paid a distribution either in a lump sum or in approximately equal installments over a 
designated number of years (not to exceed 10 years). During the years ended December 31, 2013 and 2012, DSUs issued to members 
of our Board totaled 33,837 and 31,801, respectively. Total compensation expense attributable to the DSUs during the years ended 
December 31, 2013 and 2012 was approximately $3.6 million and $0.9 million, respectively. 

(20) Common Stock 

We have 250,000,000 shares authorized consisting of200,000,000 shares of common stock with a $0.01 par value and 50,000,000 
shares of preferred stock with a $0.01 par value. Of these shares, 2,265,957 shares of common stock are reserved for the incentive plan 
awards. For further detail of grants under this plan see Note 19 - Stock-Based Compensation. 

In April 2012, we entered into an Equity Distribution Agreement pursuant to which we may offer and sell shares of our common 
stock from time to time, having an aggregate gross sales price of up to $100 million. During 2013, we issued 1,381,494 shares of our 
common stock at an average price of$41.61 per share, for net proceeds of$56.8 million. During the three months ended 
December 31, 2013, we issued 278,914 shares at an average price of$46.17, for net proceeds of$12.7 million, which is net of sales 
commissions of approximately $129,000, and other fees. 

Repurchase of Common Stock 

Shares tendered by employees to us to satisfY the employees' tax withholding obligations in connection with the vesting of 
restricted stock awards totaled 34,552 and 22,789 during the years ended December 31, 2013 and 2012, respectively, and are reflected 
in treasury stock. These shares were credited to treasury stock based on their fair market value on the vesting date. 

(21) Commitments and Contingencies 

Qualifying Facilities Liability 
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Our QF liability primarily consists of unrecoverable costs associated with three contracts covered under the Public Utility 
Regulatory Policies Act. The QFs require us to purchase minimum amounts of energy at prices ranging from $74 to $136 per MWH 
through 2029. Our estimated gross contractual obligation related to the QFs is approximately $1.1 billion through 2029. A portion of 
the costs incurred to purchase this energy is recoverable through rates, totaling approximately $0.9 billion through 2029. The present 
value of the remaining QF liability is recorded in our Balance Sheets as a regulatory disallowance liability pursuant to ASC 980. The 
following summarizes the change in the QF liability (in thousands): 

Il~gin1liJjg'riRFal5iIi6:'.".·.,;~.·.· •.•.• ,/:~; '" 
Gain on CELP arbitration decision 

L'::~JfI~¢'cgyei~q~,a,t!\~~t::::;,:, 'i;:,,: .. ,: ;~ .. ,:o ':: "." 

Interest expense 

December 31, 

,En'<Img\QF,;·]iajjil~I£:\(f.:;}iZ\;:Y;;; ' ... " ,iTL. l;~~;'X;;i:;,":; 

See Note 3 - Acquisitions and Significant Events for additional discussion related to the adjustment of the QF liability related to the 
CELP arbitration decision in 2012. 

The following summarizes the estimated gross contractual obligation less amounts recoverable through rates (in thousands): 

20)'6;',::, L:: :io1'/ .,. 
20:18«,. :," 
iilereafter 

',(:.;<:5 
<'.,.1'''' 

'\ i~ 
J;';};,~ 

, J: 
, 

'';" '., "'; • .. :":'. '. 

Gross Recoverable 
Obligation Amounts Net 

}It e.,? ,'o,;,',;co 

) "'~ .. ;',i-. .. ,),';-2$ ", "',i3§1;2~?: 1~·,,):Sq;Q:!5 ;;',~$i '·a;1;2?~:, 
69,606 56,598 13,008 

'\');:;,~ ",' \-:i,·;J;;:~';~,' :>:'~\r::q4;?:?,~,:;\;:,~~.; >/':":5rZ;li_~_~;~c:;:~t~~;; :':7; i';-;";-}:~?:rf4\~Jt 
73,622 57,789 15,833 

. ';,c.>·; :.75;688'';.. 58;401",..·; ;;.,',).;1HZ;.28? 
724,574 567,215 157,359 
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Long Term Supply and Capacity Purchase Obligations 

We have entered into various commitments, largely purchased power, coal and natural gas supply and natural gas transportation 
contracts. These commitments range from one to 28 years. Costs incurred under these contracts were approximately $379.4 million 
and $340.8 million for the years ended December 31, 2013 and 2012, respectively. As of December 3 1,2013, our commitments under 
these contracts are $305.8 million in 2014, $202.6 million in 2015, $160.7 million in 2016, $136.7 million in 2017, $108.6 million in 
2018, and $1,143.4 million thereafter. These commitments are not reflected in our Financial Statements. 

Environmental Liabilities 

The operation of electric generating, transmission and distribution facilities, and gas gathering, transportation and distribution 
facilities, along with the development (involving site selection, environmental assessments, and permitting) and construction of these 
assets, are subject to extensive federal, state, and local environmental and land use laws and regulations. Our activities involve 
compliance with diverse laws and regulations that address emissions and impacts to the environment, including air and water, 
protection of natural resources, avian and wildlife. We monitor federal, state, and local environmental initiatives to determine potential 
impacts on our financial results. As new laws or regulations are implemented, our policy is to assess their applicability and implement 
the necessary modifications to our facilities or their operation to maintain ongoing compliance. 

Our environmental exposure includes a number of components, including remediation expenses related to the cleanup of current 
or former properties, and costs to comply with changing environmental regulations related to our operations. At present, the majority 
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of our environmental reserve relates to the remediation of former manufactured gas plant sites owned by us. We use a combination of 
site investigations and monitoring to formulate an estimate of environmental remediation costs for specific sites. Our monitoring 
procedures and development of actual remediation plans depend not only on site specific information but also on coordination with the 
different environmental regulatory agencies in our respective jurisdictions; therefore, while remediation exposure exists, it may be 
many years before costs are incurred. 

Our liability for environmental remediation obligations is estimated to range between $27.3 million to $35.0 million, primarily for 
manufactured gas plants discussed below. As of December 31,2013, we have a reserve of approximately $29.9 million, which has not 
been discounted. Environmental costs are recorded when it is probable we are liable for the remediation and we can reasonably 
estimate the liability. Over time, as costs become determinable, we may seek authorization to recover such costs in rates or seek 
insurance reimbursement as applicable; therefore, although we cannot guarantee regulatory recovery, we do not expect these costs to 
have a material effect on our rmancial position or results of operations. 

Manufactured Gas Plants - Approximately $23.3 million of our environmental reserve accrual is related to manufactured gas 
plants. A formerly operated manufactured gas plant located in Aberdeen, South Dakota, has been identified on the Federal 
Comprehensive Environmental Response, Compensation, and Liability Information System list as contaminated with coal tar residue. 
We are currently conducting feasibility studies and implementing remedial actions at the Aberdeen site pursuant to work plans 
approved by the South Dakota Department of Environment and Natural Resources (DENR). Our current reserve for remediation costs 
at this site is approximately $12.0 million, and we estimate that approximately $9.0 million of this amount will be incurred during the 
next five years. 

We also own sites in North Platte, Kearney and Orand Island, Nebraska on which former manufactured gas facilities were 
located. In February 2011, the Nebraska Department of Environmental Quality (NDEQ) completed an Abbreviated Preliminary 
Assessment and Site Investigation Report for Orand Island, which recommended additional ground water testing. In April of20l2, we 
received a letter from NDEQ regarding a recently completed Vapor Intrusion Assessment Report and an invitation to join NDEQ's 
Voluntary Cleanup Program (VCP). We declined NDEQ's offer to join its VCP and committed to conducting a limited soil vapor 
investigation, which was completed in July 2012. We are currently working independently to fully characterize the nature and extent 
of impacts associated with the Orand Island former manufactured gas plant as well as the North Platte and Kearney sites. Our reserve 
estimate includes assumptions for site assessment and remedial action work. At present, we cannot determine with a reasonable degree 
of certainty the nature and timing of any risk-based remedial action at our Nebraska locations. 

In addition, we own or have responsibility for sites in Butte, Missoula and Helena, Montana on which former manufactured gas 
plants were located. An investigation conducted at the Missoula site did not require remediation activities, but required preparation of 
a groundwater monitoring plan. The Butte and Helena sites were placed into the Montana Department of Environmental Quality 
(MDEQ) voluntary remediation program for cleanup due to soil and groundwater impacts. Voluntary soil and coal tar removals were 
conducted in the past at the Butte and Helena locations in accordance with MDEQ requirements. We have conducted additional 
groundwater monitoring at the Butte and Missoula sites and, at this time, we believe natural attenuation should address the conditions 
at these sites; however, additional groundwater monitoring will be necessary and additional monitoring wells will be installed at the 
Butte site. Monitoring of groundwater at the Helena site is ongoing and will be necessary for an extended period of time. At this time, 
we cannot estimate with a reasonable degree of certainty the nature and timing of risk-based remedial action at the Helena site or if 
any additional actions beyond monitored natural attenuation will be required. 

Global Climate Change - National and international actions have been initiated to address global climate change and the 
contribution of emissions of greenhouse gases (OHO) including, most significantly, carbon dioxide. These actions include legislative 
proposals, Executive and Environmental Protection Agency (EPA) actions at the federal level, actions at the state level, and private 
party litigation relating to OHO emissions. Coal-fired plants have come under particular scrutiny due to their level ofOHO emissions. 
We have joint ownership interests in four electric generating plants, all of which are coal fired and operated by other companies. We 
have undivided interests in these facilities and are responsible for our proportionate share of the capital and operating costs while 
being entitled to our proportionate share of the power generated. 

While numerous bills have been introduced that address climate change from different perspectives, including through direct 
regulation of OHO emissions, the establishment of cap and trade programs and the establishment of Federal renewable portfolio 
standards, Congress has not passed any federal climate change legislation and we cannot predict the timing or form of any potential 
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legislation. In the absence of such legislation, EPA is presently regulating GHG emissions of the very largest emitters, including large 
power plants, under the Clean Air Act, and specifically under the Prevention of Significant Deterioration (PSD) pre-construction 
permit and Title V operating permit programs. 

On January 8, 2014, the EPA reproposed New Source Performance Standards (NSPS) that specifY permissible levels of GHG 
emissions from newly-constructed fossil fuel-fired electric generating units. As directed by President Obama's June 25, 2013, Climate 
Action Plan, the EPA also intends to establish, pursuant to Section 111(d) of the Clean Air Ac~ carbon dioxide emissions standards 
for existing fossil fuel fired electric generating units. EPA plans to propose regulations and guidelines addressing GHG emissions for 
existing units by June I, 2014, and finalize those guidelines by June I, 20 IS. States must then submit their individual plans for 
reducing power plants' GHa' emissions to EPA by June 30, 2016. Thus, it is possible that existing power plants may be required to 
comply with GHG performance standards as soon as July 2016. 

The U.S. Supreme Court is expected to hear oral arguments on February 24, 2014 on the chalIenge to EPA's GHG regulations, 
including the Tailoring Rule which limits the sources subject to GHG permitting requirements to the largest fossil-fueled power 
plants. It is conceivable that the Court could invalidate EPA's PSD and Title V Tailoring Rule, but still leave power plants subject to 
anticipated new and existing source performance standards for GHG. 

Physical impacts of climate change may present potential risks for severe weather, such as floods and tornadoes, in the locations 
where we operate or have interests. Furthermore, requirements to reduce GHG emissions from stationary sources could cause us to 
incur material costs of compliance and increase our costs of procuring electricity. In addition, we believe future legislation and 
regulations that affect GHG emissions from power plants are likely, although technology to efficiently capture, remove and/or 
sequester such emissions may not be available within a timeframe consistent with the implementation of such requirements. We 
carmot predict with any certainty whether these risks will have a material impact on our operations. 

Coal Combustion Residuals (CCRs) - In June 2010, the EPA proposed two approaches to regulating the disposal and 
management of CCRs under the Resource Conservation and Recovery Act (RCRA). CCRs include fly ash, bottom ash and scrubber 
wastes. Under one approach, the EPA would regulate CCRs as special wastes subject to regulation under subtitle C, the hazardous 
waste provisions, ofRCRA. This approach would have significant impacts on coal-fired plants, and would require plants to retrofit 
their operations to comply with hazardous waste requirements from the generation of CCRs and associated waste waters through 
transportation and disposal. This could also have a negative impact on the beneficial use of CCRs and the current markets associated 
with such use. The second approach would regulate CCRs as a solid waste under Subtitle D ofRCRA. This approach would only 
affect disposal, most Significantly any wet disposal, of CCRs. In a January 2014 consent decree in the case Appalachian Voices v. 
McCarthy, the EPA agreed to take fmal action with respect to the CCR regulations by December 19, 2014. In addition, legislation has 
been introduced in Congress to regulate coal ash. We cannot predict at this time the fmal requirements of any CCR regulations or 
legislation and what impact, if any, they would have on us, but the costs of complying with any such requirements could be 
significant. 

Water Illtakes alld Discharges - Section 3l6(b) of the Federal Clean Water Act (CWA) requires that the location, design, 
construction and capacity of any cooling water intake structure reflect the "best available technology" for minimizing environmental 
impacts. Permits required for existing facilities are to be developed by the individual states using their best professional judgment until 
the EPA takes action to address several court decisions that rejected portions of previous rules and confirmed that the EPA has 
discretion to consider costs relative to benefits in developing cooling water intake structure regulations. In March 2011, the EPA 
proposed a rule to address impingement aud entrainment of aquatic organisms at existing cooling water intake structures. Pursuant to a 
settlement agreement, the EPA was required to take final action on the regulations by January 14, 2014, but the EPA did not meet the 
settlement deadline and it is working to complete the final rule for cooling water intakes as soon as possible. When a final rule is 
issued and implemented, additional capital and/or increased operating costs may be required. The costs of complying with any such 
final water intake standards are not currently determinable, but could be significant. 

In April 2013, the EPA proposed CWA regulations to address mercury, arsenic, lead, and selenium in water discharged from 
power plants. The proposed regulations include a variety of options for whether and how these different waste streams should be 
treated. The EPA is expected to evaluate comments On all ofthese options prior to enacting fmal regulations. Under the proposed 
approach, new requirements for existing power plants would be phased in between 2017 and 2022. The EPA also announced its 
intention to align this CW A rule with the related rule for CCRs discussed above. The EPA is under a consent decree to take fmal 
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action by May 22,2014. The EPA estimates that over half ofthe existing power plants will not incur costs under any of the proposed 
options because many power plants already have the technology and procedures in place to meet the proposed pollution control 
standards; however, it is too early to determine whether tlie impacts of these rules will be material. 

Clean Air Act Rules and Associated Emission Control Equipment Expenditures 

The EPA has proposed or issued a number of rules under different provisions ofthe Clean Air Act that could require the 
installation of emission control equipment at the generation plants where we have joint ownership. 

The Clean Air Visibility Rule was issued by the EPA in June 2005, to address regional haze in national parks and wilderness 
areas across the United States. The Clean Air Visibility Rule requires the installation and operation of Best Available Retrofit 
Tecbnology (BART) to achieve emissions reductions from designated sources (including certain electric generating units) that are 
deemed to cause or contribute to visibility impairment in such 'Class]' areas. 

In December 2011, the EPA issued a final rule relating to Mercury and Air Toxics Standards (MATS). Among other things, the 
MATS set stringent emission limits for acid gases, mercury, and other hazardous air pollutants from new and existing electric 
generating units. Facilities that are subject to the MATS must come into compliance within three years after the effective date of the 
rule (or by 2015) unless a one year extension is granted on a case-by-case basis. Numerous challenges to the MATS have been filed 
with the EPA and in Federal court and we cannot predict the outcome of such challenges. 

In July 2011, the EPA [malized the Cross-State Air Pollution Rule (CSAPR) to reduce emissions from electric generating units 
that interfere with the ability of downwInd states to achieve ambient air quality standards. Under CSAPR, significant reductions in 
emissions of nitrogen oxide (NOx) and sulfur dioxide (S02) were to be required in certain states beginning in 2012. On December 10, 
2013, the Supreme Court heard oral arguments on the review of the D.C. Circuit's 2012 decision which vacated the CSAPR. 

In October 20 13, the Supreme Court denied certiorari in Luminant Generation Co v. EPA, which challenged the EPA's current 
approach to regulating air emissions during startup, shutdown and malfunction (SSM) events. As a result, fossil fuel power plants may 
need to address SSM in their permits to reduce the risk of enforcement or citizen actions. 

In September 2012, a fmal Federal Implementation Plan for Montana was published in the Federal Register to address regional 
haze. As fmalized, Colstrip Unit 4 does not have to improve removal efficiency for pollutants that contribute to regional haze. By 
2018, Montana, or EPA, must develop a revised Plan that demonstrates reasonable progress toward eliminating man made emissions 
of visibility impairing pollutants, which could impact Colstrip Unit 4. In November 2012, National Parks Conservation Association, 
Montana Enviromnental Information Center, and Sierra Club jointly filed a petition for review of the Federal Implementation Plan in 
the U.S. Court of Appeals for the Ninth Circuit. Montana Enviromnental Information Center and Sierra Club have challenged the 
EPA's decision not to require any emissions reductions from Colstrip Units 3 and 4. At this time, we cannot predict or determine the 
timing or outcome of this petition. 

We have joint ownership in generation plants located in South Dakota, North Dakota, Iowa and Montana that are or may become 
subject to various regulations that have been issued Or proposed under the Clean Air Act, as discussed below. 

South Dakota. The South Dakota DENR determined that the Big Stone Plant, of which we have a 23.4% ownership, is subject to 
the BART requirements ofthe Regional Haze Rule. South Dakota DENR's State Implementation Plan (SIP) was approved by the EPA 
in May 2012. Under the SIP, the Big Stone plant must install and operate a new BART compliant air quality control system (AQCS) 
to reduce S02, NOx and particulate emissions as expeditiously as practicable, but no later than five years after the EPA's approval of 
the SIP. The current project cost for the AQCS is estimated to be approximately $405 million (our share is 23.4%) and it is expected to 
be operational by 2016. As of December 31, 2013, we have capitalized costs of approximately $40.5 million related to this project. 

Our incremental capital expenditure projections include amounts related to our share of the BART at Big Stone based on current 
estimates. We could, however, face additional capital or fmancing costs. We will seek to recover any such costs through the regulatory 
process. The South Dakota Public Utilities Commission has historically allowed timely recovery of the costs of environmental 
improvements; however, there is no precedent on a project of this size. 
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Based on the finalized MATS, Big Stone will meet the requirements by installing the AQCS system and using activated carbon 
injection for mercury control. In August 2013, the South Dakota DENR granted Big Stone a one year extension to comply with 
MATS, such that the new compliance deadline is April 16, 2016. New mercury emissions monitoring equipment will also be required. 

North Dakota. The North Dakota Regional Haze SIP requires the Coyote generating facility, of which we have 10% ownership, 
to reduce its NOx emissions. Coyote must install control equipment to limit its NOx emissions to 0.5 pounds per million Btu as 
calculated on a 30-day rolling average basis, including periods of start-up and shutdown, beginning on July 1, 2018. The current 
estimate of the total cost of the project is approximately $9.0 million (our share is 10.0%). 

Based on the finalized MATS, Coyote will meet the requirements by using activated carbon injection for mercury control. 

Iowa. The Neal #4 generating facility, of which we have an 8.7% ownership, is installing a scrubber, a baghouse, activated 
carbon and a selective non-catalytic reduction system to comply with national ambient air quality standards and the MATS. The plant 
began incurring costs in 2011 and the project was substantially completed in 2013. Our share (8.7%) of the capitalized costs related to 
this project were approximately $22.6 million. 

Montana. Colstrip Unit 4, a coal fired generating facility in which we have a 30% interest, is currently controlling emissions of 
mercury under regulations issued by the State of Montana, which are stricter than the Federal MATS. The owners do not believe 
additional equipment will be necessary to meet the MATS for mercury, and anticipate meeting all other expected MATS emissions 
limitations required by the rule without additional costs except those costs related to increased monitoring frequency. These additional 
costs are not expected to be sigoifIcant. 

See 'Legal Proceedings - Colstrip Litigation' below for discussion of Sierra Club litigation. 

Other - We continue to manage equipment containing polychlorinated biphenYl (PCB) oil in accordance with the EPA's Toxic 
Substance Control Act regulations. We will continue to use certain PCB-contaminated equipment for its remaining useful life and will, 
thereafter, dispose of the equipment according to pertinent regulations that govern the use and disposal of such equipment. 

We routinely engage the services ofa third-party environmental consulting firm to assist in performing a comprehensive 
evaluation of our environmental reserve. Based upon information available at this tinne, we believe that the current environmental 
reserve properly reflects our remediation exposure for the sites currently and previously owned by us. The portion of our 
environmental reserve applicable to site remediation may be subject to change as a result of the following uncertainties: 

• We may not know all sites for which we are alleged or will be found to be responsible for remediation; and 

• Absent performance of certain testing at sites where we have been identified as responsible for remediation, we cannot 
estimate with a reasonable degree of certainty the total costs of remediation. 

LEGAL PROCEEDINGS 

Colstrip Litigation 

On March 6, 2013, the Sierra Club and the MEIC (Plaintiffs) filed suit in the United States District Court for the District of 
Montana against the six individual owners of Colstrip, including us, as well as the operator or managing agent of the station. On 
September 27, 2013, Plaintiffs filed an Amended Complaint for Injunctive and Declaratory Relief. The original complaint included 39 
claims for relief based upon alleged violations of the Clean Air Act and the Montana State Implementation Plan. The Amended 
Complaint drops claims associated with projects completed before 200 I, the Title V clainns and the opacity claims. There are now a 
total of23 claims. 

In the Amended Complaint, Plaintiffs have identified physical changes made at Colstrip between 200 I and 2012, which they 
allege have increased emissions ofS02, NOx and particulate matter and were "major modifications" subject to permitting 
requirements under the Clean Air Act. They also have alleged violations of the requirements related to Part 70 Operating 
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Permits. Plaintiffs seek injunctive and declaratory relief, civil penalties (including $100,000 of civil penalties to be used for beneficial 
environmental projects), and recovery of their attorney fees. 

On May 3, 2013, the Colstrip owners and operator filed a partial motion to dismiss, seeking dismissal of36 of the 39 claims 
asserted in the original complaint. The motion was not ruled upon and the Colstrip owners filed a second motion to dismiss the 
Amended Complaint on October 11, 2013, incorporating parts of the fIrst motion and supplementing it with new authorities and with 
regard to new claims contained in the Amended Complaint. The Court has not ruled on the second motion to dismiss. 

On September 12, 2013, Plaintiffs filed a motion for partial summary judgment as to the applicable method for calculating 
emissions increases from modifications. The Court has not ruled on Plaintiffs' motion for partial surnmary judgment. 

We intend to vigorously defend this lawsuit. Due to the preliminary nature of the lawsuit, at this time, we cannot predict an 
outcome, nor is it reasonably possible to estimate the amount or range of loss, if any, that would be associated with an adverse 
decision. 

Other Legal Proceedings 

We are also subject to various other legal proceedings, governmental audits and claims that arise in the ordinary course of 
business. In the opinion of management, the amount of ultimate liability with respect to these other actions will not materially affect 
our financial position, results of operations, or cash flows. 
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Distribution Plant 
Mains 
Services 
Customers Meters and Regulators 
Meter Installations 

3107 Construction Work in Progress 
3117 Gas in Underground Storage 

25 Montana Electric 
26 Yellowstone National Park 
27 Montana Natural Gas (Includes CMP) 
28 Common 
29 Townsend Propane 
30 South Dakota Electric 
31 South Dakota Natural Gas 
32 South Dakota Common 

33~~ 
34 

$ 64,954 $ 64,954 

490,965 
493,066 

33,429 

$ 2,390,960,783 
13,618,264 

677,024,230 
86,730,756 
1,519,564 

580,354,887 
161,401,195 
47,886,249 

490,965 
493,066 

33,429 

$ 2,316,701,843 
13,592,613 

605,723,287 
84,766,822 
1,516,050 

492,604,252 
157,452,886 
44,774,141 
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Local Storage Plant $ 381,748 $ 227,335 $ 223,905 

1,069,348 501,748 468,087 

8 Total Accumulated 691 992 
9 

10 
11 
12 
13 
14 Accumulated 
15 
16 Montana Electric $ 946,560,375 $ 901,894,297 
17 National Park 9,224,628 
18 Montana Natural Gas (Includes CMP) 250,184,290 238,893,971 
19 33,281,451 36,01 

Propane 729,083 691,992 
21 Dakota Electric 261,015,837 254,603,383 

Dakota Natural Gas 72,029,599 68,599,519 
Dakota Common 13,624,280 12,389,577 

uisition Writedown 62,208,066 66,471,868 
I Creek Capital Lease 15,078,542 13,068,062 

N 47 1,503,510 1,252,831 
I 
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1 
19 
20 
21 
22 
23 
24 
25 
26 

Commission 

Docket Number: 
Order Number : 
Effective Date : 

Common Equity 
Long Term Debt 

- Most Recent 11 

2012.9.94 
724ge 
June 1,2013 

47.65% 
52.35% 

9.80% 
5.37% 

4.67% 
2.81% 
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I & Cash Equivalents: 
Cash Flows from Operating Activities: 
Net Income 
Noncash Charges (Credits) to Income: 

Depreciation 
Amortization, Net 
Other Noncash Charges to Net Income, Net 

Deferred Income Taxes, Net 
Investment rax Credit Adjustments, Net 
Change in Operating Receivables, Net 
Change in Materials, Supplies & Inventories, Net 
Change in Operating Payables & Accrued Liabilities, Net 
Allowance for Funds Used During Construction (AFUDC) 
Change in Other Assets & Liabilities, Net 
Other Operating Activities: 

Undistributed Earnings from Subsidiary Companies 
Change in Regulatory Assets 

Ii i 

Proceeds from Issuance of: 
Issuance of Long-Term Debt 
Credit Facilities Borrowings 
Issuance of Short Term Borrowings, Net 
Proceeds From Issuance of Common Stock, Net 

Payments for Retirement of: 
Capital Lease Obligations, Net 
Repayments of Short Term Borrowings, Net 

Dividends on Common Stock 
Other Financing Activities: 
Debt Financing Costs 

$ 93,982,666 

109,962,010 
2,858,210 
9,033,466 

47,108,947 
(334,950) 

(26,616,918) 
537,664 

16,651,383 

(300,1 UO.O'f'f" 

1 00,000,000 

18,015,652 
56,825,170 

(57 

$ 98,406,342 

107,677,003 
(1,676,537) 

150,000,000 

28,477,203 

(153,358) 
(43,999,590) 
(54,245,888) 

financial statement is presented on the basis of the accounting requirements of the Federal Energy Regulatory 

-4.20% 
-217.82% 

-122.67% 
-7.32% 

3.17% 
100.00% 

-6.34% 

4:1~~::::~s;::o~ (FERC) as set forth in its applicable Uniform System of Accounts. As such, subsidiaries are presented using the equity 
4 of accounting. The amounts presented are consistent with the presentation in FERC Form 1, plus Canadian Montana 
461lPip,elirle Corporation. 
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Issue Maturity Principal Net Per Balance I Yield to I Net Cost Total 
Descri tion Date Date ArnoUi 

First Mortgage Bonds 
Series, Due 2019 03/26/09 04/01/19 $ 250,000,000 $ 247,657,313 $ 249,912,062 6.34% $ 16,514,170 
Series, Due 2039 10/15/09 10/15/39 55,000,000 54,450,000 55,000,000 5.71% 3,158,845 
Series, Due 2016 09/13/06 09/01/16 150,000,000 148,302,298 149,980,400 6.04% 9,308,114 
Sr Notes ($225M), Due 2025 05/27/10 05/01/25 161,000,000 160,075,635 161,000,000 5.01% 8,585,842 
Series($60M), Due 2042 08/10/12 08/10/42 60,000,000 59,623,329 60,000,000 4.15% 2,502,562 
Series($60M), Due 2052 08/10/12 08/10/52 40,000,000 39,748,886 40,000,000 4.30% 1,726,280 
Series($15M), Due 2043 12/19/13 12/19/43 15,000,000 14,929,953 15,000,000 4.85% 729,835 

Pollution Control Bonds 
214.00% Series, Due 2023 04/27/06 

schedule does not reflect capital leases, which are comprised of Fleet Leases and the Basin Creek contract. These amounts total $107,658 and 
$31,449,475 respectively. . 
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Sch.25 . PREFERRED STOCK 
Issue 

... ". 
.. Date Shares Par· Can·· Net .Costof P.rincipal Annual Embed . . 

'Series .. . Mo.Nr.· ·Issued Value Price Proceeds Money Outstanding . ... Cost . Cost%· 
1 
2 NOT APPLICABLE 
3 
4 
5 
6 
7 I 8 
9 

10 
11 
12 
13 
14 
15 
16 

.17 
18 
19 
20 
21 
22 
23 
24 
25 
26 
27 
28 
29 
30 
31 
32 TOTAL 
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Avg. Dividends 
Earnings Per Price! of Shares 

Outstanding 
Value 

Per Share Per Share Retention i--.-ii"f-"T-'--'-C':'::--i Earnings 

January 37,224,836 $25.54 $37.03 

February 37,397,001 39.20 

March 37,805,238 25.81 $1.01 40.35 

April 37,884,938 26.03 43.14 

May 26.26 43.17 

June 38,448,254 26.07 0.37 0.38 41.67 

July 38,457,905 26.18 44.33 

August 38,461,118 26.35 42.99 

September 38,462,477 26.11 0.41 45.85 

October 38,463,262 26.23 47.18 

November 38,744,356 26.69 46.61 

December 38,745,624 26.60 0.67 0.38 43.96 

1! Monthly shares are actual shares outstanding at month-end. Total year-end shares are average 
shares for the twelve months ended December 31,2013. 

$35.06 

36.86. 

38.53 

39.57 

40.34 

36.12 

39.06 

40.05 

39.66 

43.92 

43.45 

41.31 
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~ 
I RATE OF RETURN -

Rate lase 
2 101 Plant in Service 
3 108 Accumulated Depreciation 
4 
5 Net Plant in 

~ 
~ 

Propane on Hand 

9 Total 
I ;~ 190 Accumulated Deferred Income Taxes 

12 

Rate Base 
15 Net 
161Rate of Return on 
171 Rate of RAt"'~ on 
18 

. 

,Rate Base 
, Equity 

19 . Major Normalizing and 
20 Commission Ratemaking Adjustments 
21 
22 
23 
24 
25 
26 
27 
28 
29 rota I 

let 
~ate of ~eturn on 
~ate of I ~eturn on 

,Rate Base 
, Equity 

This Year 

$1,515, 593 
(710, 295) 

$31, 454 

$75, 108 

None 

LaslYear 

$1,516,050 
(670,649) 

$30,841 

$71,389 

Not Ii 

% 

_n nqo/, 

-5.91% 

-4.74% 

1.99% 

1.99% 

5.21% 

!1' 

-: 17' 

2' 
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10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

37 
38 
39 
40 

101 
107 
117 

108,111 

400 

Total 

401-402 
403-407 

408.1 
409-411 

Plant 

Plant in Service 
Construction Work in Progress 
Gas in Underground Storage 
Depreciation & Amortization Reserves 

Revenues & Expenses 

Operating Revenues 

Revenues 

Operation & Maintenance Expenses 
Depreciation Expense 
Taxes Other than Income Taxes 
Federal & State Income Taxes 

Other Income 
Other 

Average Customers 
Residential 
Commercial/I ndustrial 

Other Statistics 
Average Annual Residential Use (Dkt) 
Average Annual Residential Cost per (Dkt) 
Average Residential Monthly Bill 

Plant in Service Customer 

$1,519,564 

24,075 
729,083 

781,763 

781763 

730,965 
41,462 
54,979 

(15,253) 

501 
69 

49.7 
$20.19 
$83.56 
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Residential & Other 
1 Townsend 
2 
3 
4 
5 
6 
7 
8 
9 Total 

10 
11 
12 11 Customer an of the 12 
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4 
5 
6 
7 
8 

14 
15 
16 

Executive 
Customer Care 
Finance 
Regulatory Affairs 
Distribution 
Transmission 
Supply 
Legal 

Utility Operations 
2 

106 
128 
29 

583 
197 
31 
16 

Year End 

2 2 
108 107 
128 128 
29 29 

528 556 
279 238 
40 36 
19 18 

17~~~~=======t==~t=33:~==0JIj 
Consistent with prior years, part time employees have been converted to full-time equivalents. 
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Electric Operations 
Elec Trans - Amps Line Upgrade 

MT Elec Trans - Jack-Rabbit-Big Sky 161kV Line 
5 MT Elec Trans - NERC Facilities Compliance Clearances 230/161 
6 MT Elec Trans - Millcreek 161KV Breaker Ring Bus Addition 
7 MT Elec Trans - Columbus-Chrome100KV line 
8 MT Elec Trans - Crooked Falls Switchyard Expansion 
9 MT Elec Trans - Dillon-Salmon 161-69 Auto Bank upgrade 

Elec Trans - Hot Springs-Anaconda 230kv CSKT permit """,~wJ 
Elec Distribution - YNP Communication Infrastructure 
Elec Distribution - Elec Distribution Infrastructure Plan 
Elec Distribution - Billings 8th Street Sub Ringbus 

MT Elec Distribution - Livingston City Sub 
SD Elec Trans - Yankton East 115KV Trans Source 

I Other Projects < $1 Million Each MT 
I II 

Natural Gas Operations 
Gas Retail - Gas Distribution Infrastructure Plan 
Gas Trans - GTIP Bozeman East Reroute and USM living 
Gas Trans - GTIP Missoula Ben Hogan Drive reroute 

MT Gas Trans - Gas Trans Rock Creek exposure 
27 I Other Projects < $1 Million Each MT 

Common 
32lFle,et and Equipment Purchases 

FMS MT NEW GO BUILDING 

I Other Projects < $1 Million Each MT 
36 (Includes IT, Communications, Facilities, Cust Serv) 
37 I Other Projects < $1 Million Each SD NE 

CU4 capital additions - PPL invoice 
- Gas Prodcution 
Big Stone, Neal 4, Coyote partner capital 

SD Generation - Big Stone and Neal environmental upgrades 

All Other Projects < $1 Million Each MT 
I II 

$9,815,703 
9,479,595 
6,119,421 
3,911,374 
2,812,916 
2,619,168 
1,996,939 
1,590,225 
3,875,959 

44,872,489 
2,903,195 
1,655,167 
5,679,170 

48,434,302 

7,022,802 
3,702,263 
1,495,983 
1,173,201 

14,317,716 

6,500,000 
8,857,308 

8,272,444 

2,721,209 

7,137,000 
750,000 

3,543,239 
37,875,499 

1,270,377 

$9,815,703 
9,479,595 
6,119,421 
3,911,374 
2,812,916 
2,619,168 
1,996,939 
1,590,225 
3,875,959 

44,872,489 
2,903,195 
1,655,167 

48,434,302 

7,022,802 
3,702,263 
1,495,983 
1,173,201 

14,317,716 

4,392,000 
8,857,308 

8,272,444 

7,137,000 
750,000 

1,270,377 
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2013 

Name of Supplier 

45,311 

2012 

20,616 
17,633 

2013 

$12.6963 
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2012 

$17.3774 
$11.6206 



Sales of Propane 

Commercial/Industrial 

2013 

$502,361 
279,402 

$559,511 
303,579 

24,880 
14,272 

23,681 
13,174 

2013 

501 
69 

2012 

502 
70 
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