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Explanatory Note

This Amendment No. 1 to the Annual Report on Fo@¥Klof Atlantic Power Corporation (the “Company9rfthe year ended December 31,
2011, is being filed for the purpose of providirgparate financial statements of Chambers Cogeapriitnited Partnership (“Chambers”) in
accordance with Rule 3-09 of Regulation S-X. Adidated in the Company’s original Form 10-K for trear ended December 31, 2011, as
filed with the Securities and Exchange Commissthe (SEC”) on February 29, 2012, Chambers is aitgguethod investee in which the
Company owns a 40% interest. As a non-accelefdgedChambers’ financial statements were not kadé until after the date the
Company’s original Form 10-K was filed and, accogly, the Company is filing the required Chambdrsancial statements with this
Amendment No. 1. Chambers is solely responsibi¢hi®form and content of the Chambers financeteshents provided herewith.

As required by the rules of the SEC, this Amendnimtl sets forth an amended “Item 15. Exhibits Biméncial Statement Schedules” in its
entirety and includes the new certifications frdra Company’s chief executive officer and chief ficial officer.

Except as otherwise expressly noted herein, this#dment No. 1 does not modify or update in any thayfinancial position, results of
operations, cash flows, or other disclosures irxibits to, the Company’s original Form 10-K #sd on February 29, 2012, nor does it
reflect events occurring after the filing of ther@oany’s original Form 10-K. Accordingly, this Am@dment No. 1 should be read in
conjunction with the Company’s original Form 10-K.




PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULE S

(a)(2) Financial Statements:

The Company'’s financial statements and supplemgitiBsrmation are listed in the “Index to Consolielé Financial Statements”
appearing on page F-1 of the original Form 10-Kfjlad with the SEC on February 29, 2012.

(a)(2) Financial Statement Schedules:

@)(3)

Exhibit
No.

See “Index to Consolidated Financial Statementgeaping on page F-1 of the original FormHKgas filed with the SEC on Februi
29, 2012.

The following financial statement schedules arduided in this Amendment No. 1 pursuant to Rule 33DRegulation S-K:

Chambers Cogeneration Limited Partnership Finai8talements as of December 31, 2011 and 2010 pama¢h of the three years
in the period ended December 31, 2011.

Schedules other than that listed have been onfigeduse of the absence of the conditions undefwthéy are required or because
the information required is shown in the consokdifinancial statements or the notes thereto.

Exhibits:

Description

2.1

2.2

3.1

4.1

4.2

4.€

4.7

4.8

Plan of Arrangement of Atlantic Power Corporatidated as of November 24, 2005 (incorporated byeafm to our registration
statement on Form -12B filed on April 13, 2010

Arrangement Agreement, dated as of June 20, 20idn@ Capital Power Income L.P., CPI Income Servidds CPI
Investments Inc. and Atlantic Power Corporatiorc@iporated by reference to our Current Report amR&K filed on June 24,
2011)

Articles of Continuance of Atlantic Power Corpocattj dated as of June 29, 2010 (incorporated byenede to our registration
statement on Form -12B filed on July 9, 201(

Form of common share certificate (incorporateddfgnence to our registration statement on Form2B®{iled on April 13,
2010)

Trust Indenture, dated as of October 11, 2006 ewilantic Power Corporation and Computersharesfl@ompany of Canada
(incorporated by reference to our registrationestegnt on Form 1-12B filed on April 13, 2010

First Supplemental Indenture to the Trust IndenRneviding for the Issue of Convertible Secured ®&shres, dated November
27, 2009, between Atlantic Power Corporation anch@atershare Trust Company of Canada (incorporatadference to our
registration statement on Form-12B filed on April 13, 2010

Trust Indenture Providing for the Issue of ConlaetiUnsecured Subordinated Debentures, dated@sagmber 17, 2009,
between Atlantic Power Corporation and Computersfiaust Company of Canada (incorporated by referémour registration
statement on Form -12B filed on April 13, 2010

Form of First Supplemental Indenture to the Traskenture Providing for the Issue of Convertible émged Subordinated
Debentures, between Atlantic Power Corporation@auhputershare Trust Company of Canada (incorpoiatedference to our
registration statement on Forr-1/A (File No. 3:-138856) filed on September 27, 20:

Indenture, dated as of November 4, 2011, by anchgmddlantic Power Corporation, the Guarantors nathedein and
Wilmington Trust, National Association (incorpordtey reference to our Current Report on Form 8l&dfon November 7,
2011)

First Supplemental Indenture, dated as of Noverb2011 (incorporated by reference to our Currespid®t on Form 8-K filed
on November 7, 201:

Second Supplemental Indenture, dated as of Novem#911 (incorporated by reference to our CurReport on Form 8-K
filed on November 7, 201:




4.¢ Registration Rights Agreement, dated as of Novemb@011, by and among, Atlantic Power Corporatibe,Guarantors listed
on Schedule A thereto and Morgan Stanley & Co. ldod TD Securities (USA) LLC, as representativethefseveral Initial
Purchasers (incorporated by reference to our CuReport on Form-K filed on November 7, 201
10.1 Amended and Restated Senior Secured Credit Agraatated November 4, 2011 among Atlantic Power Capan and Bank
of Montreal, Union Bank, Toronto Dominion and Mong&tanley (incorporated by reference to our Anfegbort on Form 10-K
for the year ended December 31, 2011, as filedetmuary 29, 201z
10.z Employment Agreement, dated as of December 31, B869een Atlantic Power Corporation and Barry Wedlakorporated by
reference to our registration statement on For-12B filed on April 13, 2010
10.2  Employment Agreement, dated as of December 31, B868een Atlantic Power Corporation and Paul Ragaséncorporated
by reference to our registration statement on Fbi-12B filed on April 13, 2010
10.4 Deferred Share Unit Plan, dated as of April 24, 26DAtlantic Power Corporation (incorporated bference to our registration
statement on Form -12B filed on April 13, 2010
10.t  Third Amended and Restated Long-Term Incentive Rlarorporated by reference to our registratiomesteent on Form 10-12B
filed on July 9, 2010
10.€ Fourth Amended and Restated Long-Term Incentiva ftecorporated by reference to our Annual ReporEForm 10-K for the
year ended December 31, 2011, as filed on Feb@@®rg012)
16.1 Letter from KPMG LLP, Chartered Accountants, to 8ecurities and Exchange Commission, dated Audys2a10
(incorporated by reference to our Current Reporfform &K filed on August 10, 201C
21.1 Subsidiaries of Atlantic Power Corporation (incaigted by reference to our Annual Report on FornKor the year ended
December 31, 2011, as filed on February 29, 2
31.1* Certification of Chief Executive Officer pursuantRule 13-14(a)/15+14(a) under the Securities Exchange Act of 1
31.2* Certification of Chief Financial Officer pursuantRule 13-14(a)/15+-14(a) under the Securities Exchange Act of 1
32.1** Certification of the Chief Executive Officer pursido 18 U.S.C. 1350, as adopted pursuant to See6 of the Sarban&dxley
Act of 2002
32.2**  Certification of the Chief Financial Officer pursudo 18 U.S.C. 1350, as adopted pursuant to See6 of the Sarbanes-Oxley
Act of 2002
101 The following materials from our Annual Report oorf 10-K for the year ended December 31, 2011 fiedan XBRL
(eXtensible Business Reporting Language): (i) tbegdlidated Balance Sheets, (ii) the Consolidatate&ents of Operations,
(iii) the Consolidated Statements of ShareholdErlity, (iv) the Consolidated Statements of Casiwi| and (v) related notes
these financial statements (incorporated by referéo our Annual Report on Form 10-K for the yaadtedd December 31, 2011,
as filed on February 29, 201

* Filed herewith.
*x Furnished herewith.
(b) Exhibits:

See Item 15(a)(3) above.
(c) Financial Statement Schedules:

See Item 15(a)(2) above.




SIGNATURE

Pursuant to the requirements of Section 13 or 1&f(the Securities Exchange Act of 1934, the regiigthas duly caused this report
to be signed on its behalf by the undersignedetimen duly authorized.

Date: March 30, 201 Atlantic Power Corporatio
By: /s/ LISA J. DONAHUE
Name: Lisa J. Donahu
Title: Interim Chief Financial Officer




Chambers Cogeneration Limited Partnership Index

Index to Financial Statements

2011 Consolidated Financial Statements

Balance Shee!

Statements of Operatio

Statements of Changes in Part’ Capital and Comprehensive Incol
Statements of Cash Flo

Notes to Financial Statemer

Report of Independent Auditors

2010 Consolidated Financial Statemeni

Balance Sheel

Statements of Operatio

Statements of Changes in Part’ Capital and Comprehensive Incol
Statements of Cash Flo\

Notes to Financial Statemer

Page(s)

F-5
F-6

F-8

F-30

F-31
F-32
F-33
F-34
F-35




The consolidated financial statements of Chambege@eration Limited Partnership and Subsidiantheryears ended December 31, 2011
and 2009, are presented herein without the relaealt of independent accountants.
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CHAMBERS COGENERATION LIMITED PARTNERSHIP
Consolidated Financial Statements
December 31, 2011 and 2010
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CHAMBERS COGENERATION LIMITED PARTNERSHIP
Consolidated Balance Sheets
December 31, 2011 and 2010
(Dollars in thousands)

As
Restated
2011 2010
Assets
Current asset:
Cash and cash equivalent $ 50 53
Restricted cash 6,10¢ 8,29:
Accounts receivable 9,601 15,19¢
Inventory 8,72¢ 8,201
Emission allowance —
Other asset 36C 46¢
Total current asse 24,84+ 32,21(
Construction in progress 683 9
Property and equipment, net of accumulated degreciaf $306,824 and $288,412,
respectively 238,39! 255,42¢
Deferred financing costs net of accumulated amatitn of $5,386 and $5,182, respectivel 1,44« 1,64¢
Other asset 13 —
Total asset $ 265,37¢ 289,29!
Liabilities and Partners’ Capital
Current liabilities:
Current portion of lon-term debt $ 30,66¢ 28,23:
Accounts payable 4,23( 4,67(
Due to affiliates 2,00¢ 1,88
Accrued liabilities 2,631 1,822
Interest rate swap 2,16¢ 4,47(
Total current liabilities 41,70( 41,08
Long-term debt 129,81 159,37¢
Interest rate swap 1,56( 3,24:
Asset retirement obligation 10,94 10,357
Total liabilities 184,02: 214,06(
Commitments and contingenci
Partner’ capital:
General partners 81,18: 75,96¢
Limited partner 82C 767
Accumulated other comprehensive lo (64E5) (1,496
Total partner capital 81,35¢ 75,23:
Total liabilities and partne’ capital $ 265,37 289,29

See accompanying notes to consolidated financ#tsients.




CHAMBERS COGENERATION LIMITED PARTNERSHIP
Consolidated Statements of Operations
Years ended December 31, 2011 and 2010
(Dollars in thousands)

Operating revenue:
Energy
Capacity
Steam
Total operating revenu
Operating expense
Fuel
Operations and maintenan
General end administratiy
Depreciatior
Total operating expens:

Operating incom:
Other income (expense
Interest incom
Miscellaneous incom
Unrealized gain on interest rate swi
Interest expens

Net income
See accompanying notes to consolidated financsgsients.
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2011 As Restated 201(
46,74 62,44(
59,76( 59,99¢
15,42( 16,44:

121,92: 138,87
48,90: 59,12¢
27,17( 25,91(

6,087 6,27(
18,41: 18,38t

100,57: 109,69

21,34¢ 29,18t
1 1

4 13z
3,98¢ 2,98(

(10,566) (11,74
14,77: 20,55:




CHAMBERS COGENERATION LIMITED PARTNERSHIP
Consolidated Statements of Changes in PartnerstaCapd Comprehensive Income
Years ended December 31, 2011 and 2010
(Dollars in thousands)

Accumulated

other
General Limited Comprehensive  comprehensive
partners partner income loss Total
Partner’ capital at December 31, 2009, as rest $ 37,90¢ 25,27( $ (2,789 60,39:
Conversion of partnership intere 26,80¢ (26,809
Net income, as restati 18,17¢ 2,37¢ $ 20,55: 20,55:
Amortization of previously deferred loss on intéres
rate swap agreeme — — 1,28¢ 1,28¢ 1,28¢
Total comprehensive income, as rest: $ 21,84(
Capital distribution: (6,930) (70) (7,000
Partners'capital at December 31, 2010, Conversic
partnership interest as resta 75,96+ 767 (1,496 75,23¢
Net income 14,62+ 148 $ 14,77 14,77
Amortization of previously deferred loss on intere:s
rate swap agreeme 851 851 851
Total comprehensive incon $ 15,62:
Capital distribution: (9,405 (95) (9,500
Partner’ capital at December 31, 20 $ 81,18t 82( $ (645 81,35¢

See accompanying notes to consolidated financ#tsients.
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Cash flows from operating activitie
Net income

CHAMBERS COGENERATION LIMITED PARTNERSHIP
Consolidated Statements of Cash Flows
Years ended December 31, 2011 and 2010
(Dollars in thousands)

Noncash items included in net incon
Amortization of deferred interest rate swap los
Unrealized gain on interest rate swi

Depreciatior

Amortization of deferred financing cos
Accretion of asset retirement obligati

Loss on disposal of asst

Changes in operating assets and liabilit

Accounts receivabl
Inventory

Emission allowance
Other asset
Accounts payabl
Due to affiliates
Accrued liabilities

Net cash provided by operating activit

Cash flows from investing activitie

(Decrease) increase in restricted ¢

Proceeds from the sale of ass
Capital expenditure

Net cash (used in) provided by investing activi

Cash flows from financing activitie
Repayments of lor-term debt
Capital distribution:

Cash used in financing activiti

Net decrease in cash and cash equiva

Cash and cash equivaler
Beginning of perioc
End of perioc

Supplemental disclosure of cash flow informal

Cash paid for intere:

Noncash investing and financing activiti

Capital least

As
Restated
2011 2010
$ 14,77: 20,55:
851 1,28¢
(3,989 (2,980
18,41 18,38¢
204 22t
58¢€ 55¢E
5,59¢ (3,230
(524) (96€)
— 2,54(
96 77z
(440) (736)
117 10z
752 16C
36,43¢ 36,66¢
2,18¢ (1,987
(1,996 (100
18¢€ (2,087
(27,12) (27,629
(9,500) (7,000)
(36,627 (34,62
©) (46)
53 99
$ 50 53
$ 7,39¢ 10,31:
$ 151 —

See accompanying notes to consolidated financsstents.
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CHAMBERS COGENERATION LIMITED PARTNERSHIP
Notes to Consolidated Financial Statements
December 31, 2011 and 2010
(1) Organization and Business

Chambers Cogeneration Limited Partnership (thenBeship) is a Delaware limited partnership formaddagust 17, 1988. The
general partners are Peregrine Power, LLC (PeregrnCalifornia limited liability company, and EGarneys Point, LLC
(EIF/Carneys), a Delaware limited liability compamyho own 60% of the partnership collectively. AD®cember 31, 2011,
EIF/Carneys and Peregrine were each wholly ownéiddat subsidiaries of Calypso Energy Holdings, L{QG&lypso). The following
entities, managed by EIF Management, LLC, colletyivhold 100% of the partnership interests of Catyp

EIF Calypso, LLC 80%
EIF Calypso I, LLC 20%

Prior to May 2011, the 20% interest in Calypso wasied by Cogentrix Energy, LLC (CELLC). Epsilon RawEpsilon), a wholly
owned indirect subsidiary of Atlantic Power Corpgara holds a 40% interest in the Partnership. IryM@10, Epsilon converted 39%
of their 40% limited partnership interest to a gahpartnership interest.

The Partnership was formed to construct, own amdaip a 262-megawatt (MW) coal-fired cogenerattatian (the Facility) at
DuPont’'s Chambers Works chemical complex in Cariiroiat, New Jersey. The Facility produces energywébe to Atlantic City
Electric Company (AE), and energy and process stedfl. DuPont de Nemours & Company (DuPont) fee in its industrial
operations. The Facility achieved final completiord commercial operations in 1994.

The net income and losses of the Partnership kreatéd to Peregrine, EIF/Carneys and Epsiloné€ctilely, the Partners) based on
the following ownership percentages:

Peregrine 50%
EIF/Carneys 10%
Epsilon (39% general Partnership, 1% limited pastiip) 40%

All distributions other than liquidating distribatis are made based on the Partners’ percentagesitsteas shown above, in accordance
with the Partnership documents and at such timédsrasuch amounts as the Board of Control of theneship determines.

Carneys Point Generating Company, L.P.
The Partnership has a lease agreement with CaRags Generating Company, L.P. (CPGC), which isalgliowned by Topaz Powe
LLC (Topaz) and by Garnet Power, LLC (Garnet), baithvhich are wholly owned direct subsidiaries aflypso. CPGC leases the
facility and subleases the site from the Partnprdhiaddition, certain contracts and agreememse@ to the Partnership have been
assigned to CPGC by the Partnership. The lease eoced on September 20, 1994 and has a 24-year@&&C’s operations have
been established to effectively break-even undetehse agreement.

(Continued
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CHAMBERS COGENERATION LIMITED PARTNERSHIP
Notes to Consolidated Financial Statements

December 31, 2011 and 2010

(2) Summary of Significant Accounting Policies

(@)

(b)

(©

(d)

Basis of Presentation

On January 1, 2010, the Partnership adopted amatog standards update that changes when andddetérmine, or re-
determine, whether an entity is a variable inteeasity (VIE), which could require consolidatiom. &ddition, the accounting
standards update replaces the quantitative appfoadetermining who has a controlling financiaieirest in a VIE with a
qualitative approach and requires ongoing assedsroéwhether an entity is the primary beneficiafya VIE.

The Partnership is required to consolidate anyieatihat they control. In most cases, control lmaletermined based on
majority ownership or voting interests. However, ¢ertain entities, control is difficult to discelbased on ownership or voting
interests alone. These entities are referred ¥@'s. A VIE is an entity that does not have suiffist equity at risk to finance its
activities without additional subordinated finadgapport from other parties, or whose equity inweslack any characteristics
of a controlling financial interest. An enterprisas a controlling financial interest if it has thidigation to absorb expected
losses or receive expected gains that could patsnkie significant to a VIE and the power to diractivities that are most
significant to a VIE’s economic performance. Anaptise that has a controlling financial interastmown as the VIE primary
beneficiary and is required to consolidate the VIlke Partnership reassesses its determination etfhehthe Partnership is the
primary beneficiary of a VIE at each reporting datéf there are changes in facts and circumstati@scould potentially alter
the Partnership’s assessment.

The Partnership has determined that CPGC is a YtEeoPartnership primarily due to its lease areangnts with CPGC. The
Partnership has determined that it is the primaneficiary of the VIE and therefore the Partnerslupsolidates CPGC in its
financial statements. All material intercompanyngactions have been eliminated.

Use of Estimates

The preparation of consolidated financial statesi@ntonformity with accounting principles geneyaccepted in the United
States of America (GAAP) requires management toamestimates and assumptions that affect the repart®unts of assets
and liabilities and disclosure of contingent ligtheék as of the date of the consolidated finansialements and the reported
amounts of revenues and expenses during the neggréiriod. Actual results could differ from thostimates.

Cash and Cash Equivalents
Cash and cash equivalents consist of short-temgh)yhliquid investments with original maturities tfree months or less.
Restricted Cash

Restricted cash includes both cash and cash eguigahat are held in accounts restricted for dehtice, major maintenance
and other specifically designated accounts undkstaursement agreement. Restricted cash assowidtettansactions expected
to occur beyond one-year are classified as long-téil restricted accounts are classified as curessets.

(Continued
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CHAMBERS COGENERATION LIMITED PARTNERSHIP
Notes to Consolidated Financial Statements
December 31, 2011 and 2010
I nventory

Fuel is valued using the average cost method atlddas the fuel contract purchase price as wehasransportation and rela
costs incurred to deliver the fuel to the Faci(itpte 3).

Spare parts are recorded at the lower of averagfeocanarket and consist of Facility equipment comgnts and supplies
required to facilitate maintenance activities. @paarts are classified as current in the accompgrgonsolidated balance sheets
(note 3).

The Partnership performs periodic assessmentseondi@e the existence of obsolete, slow-moving amasable inventory and
records necessary provisions to reduce such inteatm market.

Emission Allowances

Emission allowances are valued under the weightedhge costing method subject to the lower of opsharket principle. In
applying the lower of cost or market principle galuction in the carrying value is not recognizedosg as the Partnership will
recover/pass-through the cost in its operating marg

The historical cost of emission allowances is daked as follows:

. Granted from regulatory body-emission allowancesioled via grants are not assigned any value bPénmership as
their cost is zero.

. Acquired as part of an acquisition-emission allovemnare recorded at fair value as of the acquisiaie, subject to pro
rata reduction if overall purchase price is lessitthe entity’s fair value.

. Purchased from third parties-emission allowancatdte transferable and can be purchased or stihé inormal course
of business are recorded at cost.

As of December 31, 2011 the partnership has acapprbximately $91,000 in emission allowances whichclassified as
current and included in accrued liabilities in #eeompanying consolidated balance sheets.

Derivative Contracts

In accordance with guidance on accounting for @éire instruments and hedging activities all detfivess should be recognized
at fair value. Derivatives or any portion therabgt are not designated as, and effective as, lsadgst be adjusted to fair value
through earnings. Derivative contracts are clasgiéis either assets or liabilities on the consw@itlbalance sheets. Certain
contracts that require physical delivery may qudlifr and be designated as normal purchases/n@aed. Such contracts are
accounted for on an accrual basis. The Partnesshifgrest rate swap agreement (note 8), powehpsecagreement (PPA)
(note 10) and power sales agreement (PSA) (noten&@j the definition of a derivative. The Partngr'shPPA qualifies for, and
the Partnership has elected, the normal purchaskes@amal sales exception and accordingly accdontthe PPA on an accrual
basis. The Partnership’s PSA is marked to markettih earnings.

(Continued
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CHAMBERS COGENERATION LIMITED PARTNERSHIP
Notes to Consolidated Financial Statements
December 31, 2011 and 2010

The Partnership engages in activities to manage &associated with changes in interest rates. Bna&rship has entered into
swap agreements to reduce exposure to interedtuateations on certain debt commitments (noteThese agreements were
designated and qualified as cash flow hedgingunstnts through December 31, 2004. The Partnersipmtinued applying
cash flow hedge accounting on January 1, 2005 bakence of accumulated other comprehensive loss, ascember 31, 2004,
is amortized as interest expense in the accompamynsolidated statements of operations in accesdaiith the originally
forecasted interest payments schedule throughxibies¢ion of the interest rate swaps on March 31,42

Fair Value Measurements

The Partnership uses a fair value hierarchy thatipzes the inputs to valuation techniques usecheasure fair value. The
hierarchy gives the highest priority to unadjustedted prices in active markets for identical assetiabilities (level 1
measurements) and the lowest priority to unobséeviaputs (level 3 measurements). The three lesfelse fair value hierarchy
are described below:

. Level 1: Observable inputs such as quoted priceadjusted) in active markets for identical asset&@bilities.

. Level 2: Inputs other than quoted prices that &igeovable for the asset or liability, either dihgdr indirectly. These
include quoted prices for similar assets or lidieii in active markets and quoted prices for idahtr similar assets or
liabilities in markets that are not active.

. Level 3: Unobservable inputs that reflect the répgrentity’s own assumptions.

A financial instrument’s level within the fair vathierarchy is based on the lowest level of anytitipat is significant to the fair
value measurement (note 8). As of December 31, 26d12010, the Partnership does not have any reonfial assets or
liabilities remeasured at fair value on a recurfdagis.

Property and Equipment

Property and equipment are recorded at cost, rest@fmulated depreciation. Expenditures for majiolitioons and
improvements are capitalized and minor replacememaintenance, and repairs are charged to expsrigelwared. When
property and equipment are retired or otherwispadied of, the cost and accumulated depreciatioreareved from the
accounts and any resulting gain or loss is includébe results of operations for the respectivagge Depreciation is provided
over the lease term of the land using the strdigbtmethod (note 4).

The Partnership’s depreciation is based on thdifyaoeing considered a single property unit. Certaomponents within the
Facility will require replacement or overhaul seatedimes over its estimated life. Costs associati#ll overhauls are recorded as
an expense in the period incurred. However, iraimsts where a replacement of a Facility compomsesighificant and the
Partnership can reasonably estimate the origirgtl@fcthe component being replaced, the Partnessitligvrite-off the replaced
component and capitalize the cost of the replaceriéie component will be

(Continued
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CHAMBERS COGENERATION LIMITED PARTNERSHIP
Notes to Consolidated Financial Statements
December 31, 2011 and 2010

depreciated over the lesser of the EUL of the carepbor the remaining useful life of the Facilitydaalso the lease term, when
the component is a capitalized modification to éebgroperty.

The Partnership reviews the carrying value of priyp@nd equipment for impairment whenever events@rcumstances
indicate that the carrying value of an asset mayraecoverable from the estimated future cashsflexpected to result from
use and eventual disposition. In cases where unaiited expected future cash flows are less thaoatrging value, an
impairment loss is recognized equal to an amountligh the carrying value exceeds the fair valuassiets. The factors
considered by management in performing this assagsimclude current operating results, trends aondpects, the manner in
which the property is used, and the effects of s®@nce, demand, competition, and other econantorfs.

Deferred Financing Costs

Deferred financing costs, which consist of the g@sturred to obtain financing, are deferred andréized into interest expense
in the accompanying consolidated statements ofadipeis using the effective interest method overténm of the related
financing (note 5).

Asset Retirement Obligations

Asset retirement obligations, including those ctinded on future events, are recorded at fair vadibe period in which they
are incurred, if a reasonable estimate of fair @alan be made. The associated asset retiremestazestapitalized as part of the
carrying amount of the related lofiged asset in the same period. In each subsegeeiatd, the liability is accreted to its pres
value and the capitalized cost is depreciated theeEUL of the long-lived asset. If the asset eatient obligation is settled for
other than the carrying amount of the liabilitye thartnership recognizes a gain or loss on settieriibe Partnership recognized
an asset retirement obligation at December 31, 20812010 of approximately $10,943,000 and $1008®Y, ,respectively. This
obligation represents the weighted average praibabil costs the Partnership would incur to perf@nvironmental clean-up
and remove or sell the facility.

Income Taxes

As partnerships, the income tax effects attribiablChambers Cogeneration Partnership Limiteduacdirectly to the partners.
Each partner is individually responsible for iteshof the respective Partnerships’ and CPCG taxabbme or loss.

In addition, during 2010 and 2011, there were n@cognized tax benefits, current income taxes nalpes and interest related
to income taxes recognized in the consolidate@stants of operations or the consolidated statenodfiitsancial position. If
interest or penalties were incurred, they woulddmmgnized in income tax expense in the accompgrgonsolidated statements
of operations.
The tax years that remain subject to examinatierDecember 31, 2008 through December 31, 2011.

(Continued
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(m)  Revenue Recognition
Revenues from the sale of energy and steam aredextbased on monthly output delivered as speaifieter contractual terms
or current market conditions and are recorded gross basis on the accompanying consolidated statsmof operations as
energy and steam revenues, respectively, withdbecated costs recorded in operating expenses.

(n) Reclassifications

Certain reclassifications have been made to th@ paar’'s consolidated financial statements to aonfto the current year
presentation. These reclassifications had no effiethe previously reported results of operatiangastners’ capital.

(o) Subsequent Events
The Partnership evaluated subsequent events thidagth 30, 2012.
Inventory

Inventory consisted of the following as of DecemB®gr

2011 2010
(In thousands of dollars)
Coal $ 3,95¢ 3,72i
Fuel oil 444 33t
Lime 108 12C
Spare part 4,22( 4,01¢
$ 8,72¢ 8,201

Property and Equipment

Property and equipment consisted of the followiomponents as of December 31:

2010
2011 Restated
(In thousands of dollars)

Facility $ 538,65: 537,27
Other equipmer 6,567 6,567
Construction in progres 683 9
545,90: 543,84¢
Less accumulated depreciati (306,82 (288,41))
$ 239,07¢ 255,43

(Continued
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The EUL for significant property and equipment gatées are as follows:

Facility 30 years
Other equipmer 5 to 30 year:

(5) Long-Term Debt

Long-term debt consisted of the following as of Baber 31(In thousands of dollars):

Year ended
As of December 31, 2011 December 31, 2011
Commitment Due Balance Interest Letter of
Description amount date outstanding expense credit fees
Bonds payable (1) (¢ $ 100,00( 7/1/21 $ 100,00( 1,57 N/A
Credit agreemen
Term loans (3) (6 59,37¢ 3/31/14 59,37¢ 1,21¢ N/A
Bond letter of credit (4) (6) (i 102,46t 12/31/12 — N/A 1,527
Debt service resen
letter of credit (5) (6) (7) (8) (¢ 22,75( 12/15/12 — N/A 394
Loan Payable (2 1,10¢ 06/30/16 1,10¢ 42 N/A
160,48:
Less current portio 30,66¢
$ 1208
Year ended
As of December 31, 201 December 31, 201!
Commitment Due Balance Interest Letter of
Description amount date outstanding expense credit fees
Bonds payable (1) (¢ $ 100,00( 7/1/21 $ 100,00( 352 N/A
Credit agreemen
Term loans (3) (6 87,61 3/31/14 87,61: 1,69¢ N/A
Bond letter of credit (4) (6) (i 102,46t 12/31/12 — N/A 1,48C
Debt service reserve letter of credit
(5) (6) (7) 22,75( 12/31/12 — N/A 38€
187,61
Less current portio 28,23t
$ 15037
(Continued
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)
(8)

©)

The bonds are collateralized by an irrevocableeit credit and provide for interest at variatdtes. The weighted average
interest rates on the bonds were 1.58% and 0.36%doyears ended December 31, 2011 and 2010,cteggdg. Remarketing
fees paid to the remarketing agent were approxign&te0,000 in both 2011 and 2010. These feesnataded in interest
expense in the accompanying consolidated stateroéofserations.

Loan payable is collateralized by equipment. Thmtis 60-months commencing July 2011 with intefesd at 5.69%.

The term loans accrue interest at the applicabtelbo Interbank Offered Rate (L1BOR), plus an atlie margin (1.25% at
December 31, 2011 and December 31, 2010). The vesigiverage interest rates on the term loan wég%d.and 1.62% for
2011 and 2010, respectively.

The letter of credit fee for 2011 and 2010 was %2B addition, the facility provides for a frongjriee of 0.30% effective
August 12, 2011 (previously 0.175%) on the stat@dunt which is included in interest expense ingbeompanying
consolidated statements of operations.

The letter of credit fee for 2011 through Decentti@and 2010 was 1.50%. In addition, the facilitgypded for a fronting fee
of 0.175% on the stated amount which is includeidt@rest expense in the accompanying consolidgttddments of operations.

All bonds, loans and credit facilities are collatered by the assets of the Facility and the retdte covered by the ground le
(note 1) and are nonrecourse to the Partners.

As of December 31, 2011 and 2010, there were naata@rawn under the letter of credit commitments.

On December 15, 2011, EIF Calypso, LLC, EIF Uni&dtes Power Fund IV, LP, and Atlantic Power Caaiion posted
acceptable replacement security letters of crethling $22,750,000 replacing the previous debtiserreserve letter of credit.
The replacement letters of credit each expire ocebBwer 15, 2012 with an automatic one (1) yeamsib@ unless the issuing
bank(s) give 90 days written notification.

As of December 31, 2011, there were no amountsridoanthe DSR letter of credit.

Accrued interest payable of $17,000 and $3,008dkided in accrued liabilities in the consolidabedance sheets as of December 31,
2011 and 2010, respectively.

(Continued
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Future minimum principal payments as of Decembei2811 are as follows (dollars in thousands):

2012 $ 30,66¢
2013 27,197
2014 2,23t
2015 26¢
2016 117
Thereafte! 100,00(

$ 160,48:

In connection with the various agreements discuabede, certain financial covenants must be metepdrted on an annual basis.
The Partnership was in compliance with all debter@nts at December 31, 2011 with the exceptiowof for which the Partnership
has obtained a waiver for one violation and is etgeto cure the second violation within the destgd cure period.

I nterest Rate Swap Agreements

The Partnership is a party to one amortizing irgierate swap agreement with an outstanding notamalunt of $59,376,000 at
December 31, 2011 and expiring on various datestr March 31, 2014. Swap payments related togheeaents covering the
variable rate bank debt are made based on thedspetaeen 6.18% (weighted average of the outstgratjineement as of
December 31, 2011) and LIBOR multiplied by the anéil amounts outstanding. Net amounts paid to db@terparties were
approximately $4,569,000 and $6,170,000 in 2011291, respectively. These amounts were record@dexgst expense in the
accompanying consolidated statements of operations.

(6) Operating Leases
The Partnership leases certain equipment, landaitdings under noncancelable operating leasesiagpat various dates through
2024. For the years ended December 31, 2011 art] #8 Partnership incurred lease expense of appabely $205,000 and
$208,000, respectively, which is included in operat and maintenance expense and general and athaiivie expense in the
accompanying consolidated statements of operations.

Future minimum lease payments, as of December@ll,,2are as follows (dollars in thousands):

2012 $ 204
2013 204
2014 204
2015 20C
2016 192
Thereaftel 974

$ 1,97¢

(Continued
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(7 Payment in Lieu of Taxes

In January 1991, the Partnership entered into aBayin Lieu of Taxes (PILOT) agreement with thevfiship of Carneys Point, a
municipal corporation of the state of New Jerselyicv exempts the Partnership from certain propstgs. The agreement
commenced on January 1, 1994, and will terminatBerember 31, 2033. PILOT payments are paid annaall are expensed on a
straightline basis as incurred over the term of the agre¢niroperty taxes are due and paid quarterly amdeducted from the ann
PILOT payments made. The Partnership expensed@pmtely $2,800,000 and $2,700,000 related to th©P which is included in
general and administrative in the accompanying alaeted statements of operations for the yeare@mecember 31, 2011 and 2010,
respectively.

As of December 31, 2011, future payments remainitder the PILOT are as follows (dollars in thousgnd

2012 $ 3,00(
2013 3,40(
2014 3,70(
2015 3,90(
2016 4,10(
Thereaftel 110,60(

$§ 12870

(8) Fair Value of Financial Instruments

The Partnership’s swap agreements and PSA arerdecbior as derivative contracts (note 2). TherRaship uses a valuation model
to derive the fair value of its derivative contsabaised upon the present value of known or estéhtateh flows taking into
consideration multiple inputs including contractteains of the swap agreements and PSA, observatrleetbased inputs when
available, interest rate curves, and counterpagglicrisk. The models used reflect the contracteiahs of, and specific risks inherent
in, the contracts as well as the availability agEimg information in the market. Where possibles Bartnership verifies the values
produced by its pricing model to market transactiddue to the fact that the Partnership’s PSA eattrades in less liquid markets,
model selection requires significant judgment beeasuch contracts tend to be more complex anchgrinformation is less available
in these markets. Price transparency is inherentlse limited for more complex structures becausta®fature, location and tenor of
the arrangement, which requires additional inputhsas correlations and volatilities. In additiomtodel selection, management
makes significant judgments based upon the Pahipesgroprietary views of market factors and caiodis regarding price and
correlation inputs in unobservable periods andsidjents to reflect various factors such as liqujditd/offer spreads and credit
considerations. If available, these adjustmentdased on market evidence.

The Partnership adjusts the inputs to its valuatimaels only to the extent that changes in thgsaténcan be verified by similar mar
transactions, third-party pricing services andfmker quotes, or can be derived from other substetiidence such as empirical

market data. In circumstances where the Partnecsinipot verify the models to market transactianis, possible that a different
valuation model could produce a materially différestimate of fair value.

(Continued
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The following table sets forth the Partnershipfeaficial assets and liabilities and other fair vaheasurements made on a recurring
basis by fair value hierarchy level at December281,1:

Quoted
prices in
active
markets for Significant Significant
identical other other
assets ol observable unobservable
liabilities inputs inputs
(Level 1) (Level 2) (Level 3) Total
Assets:
Interest Rate Sway $ — — — —
PSA — — — —
Liabilities:
Interest Rate Sway — — (3,729 (3,729
PSA — — (1,420 (1,420
$ — — (5,149 (5,149

The following table sets forth a reconciliationabfanges in the fair value of derivatives that aselol on significant unobservable ing
for the year ended December 31, 2011 (dollarsonghnds).

Fair value of derivatives based on significant iseshable
inputs at January 1, 20: $ (7,719
Unrealized gains, net (. 2,56¢

Fair value of derivatives based on significant seshable

inputs at December 31, 20 $ 5,14¢)

(Continued
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The following table sets forth the Partnershipfeaficial assets and liabilities and other fair vaheasurements made on a recurring
basis by fair value hierarchy level at December2811,0:

Quoted
prices in
active
markets for Significant Significant
identical other other
assets ol observable unobservable
liabilities inputs inputs
(Level 1) (Level 2) (Level 3) Total
Assets:
Interest Rate Swa $ — — — —
Liabilities:
Interest Rate Swa — — (7,719 (7,719
$ — — (7,719 (7,717

The following table sets forth a reconciliationabfanges in the fair value of derivatives that ageld on significant unobservable inj
for the year ended December 31, 2010 (dollarsonghnds).

Fair value of derivatives based on significant iseskable
inputs at January 1, 20: $ (10,699
Unrealized losses (: 2,98(

Fair value of derivatives based on significant seshable

inputs at December 31, 20 $ 7,719

(1) Unrealized gain on the interest swap is recognizegberating expenses in the consolidated statenwdrtperations for the
years ended December 31, 2010 and 2011. Unredtizedn the PSA is recognized in revenue in thealohated statement of
operations for the year ended December 31, 201ch &fthe contracts contributing to the unrealigadh, net was still held by
the Partnership at December 31, 2011.

The Partnership’s additional financial instrumestdssist of cash and cash equivalents, restrictsld, @counts receivable, other
assets, accounts payable, due to affiliates, acrdied liabilities. These instruments approxima#rtfair values as of
December 31, 2011 and 2010 due to their short-teture.

The fair value of the Partnershiphonds and long term loans payable approximaé#saarrying value due to the variable nat
of the interest obligations thereon.
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Concentrations of Credit Risk

Credit risk is the risk of loss the Partnership Wdaacur if counterparties fail to perform theirrtoactual obligations. The Partnership
primarily conducts business with counterpartiehamenergy industry. This concentration of courdeips may impact the
Partnership’s overall exposure to credit risk iattits counterparties may be similarly affectecchginges in economic, regulatory or
other conditions. The Partnership mitigates po#étiedit losses by dealing, where practical, withinterparties that are rated
investment grade by a major credit rating agendyawe a history of reliable performance within émergy industry.

The Partnershig credit risk is primarily concentrated with AE andPont. AE and DuPont provided 76% and 24%, respadg, of the
Partnership’s revenues for the year ended DeceBiher011 and accounted for approximately 72% and, 28spectively, of the
Partnership’s trade accounts receivable balanBeeémber 31, 2011. The Partnership has a coalyuapptract with Consolidated
Coal Company, Consolidated Pennsylvania Coal Compannsolidated Coal Sales Company and Nineveh Coalpany (together
Consol) who are responsible for providing 100%hef Partnership’s coal requirements through 201é.Hértnership’s credit risk is
also impacted by the credit risk associated wilsisuing bank of the bond letter of credit, BNRilizes (previously Dexia Credit
Locale).

The Partnership is exposed to credit-related losst® event of nonperformance by counterparbetbé Partnership’s interest rate
swap agreements (notes 2 and 5). The Partnersbgprdu obtain collateral or other security to swppoch agreements, but continui
monitors its positions with, and the credit quabify the counterparties to such agreements.

Commitments and Contingencies
(@ Power Purchase Agreement

The Partnership has a power purchase agreemen) (FEPRAE for sales of the Facility’s power outpliring a 30-year period
commencing in 1994. The PPA provides AE with dispatghts over the Facility, with a contractual mam of the equivalent
of 3,500 hours of full load operation. The pricstgucture provides for both capacity and energynets. Capacity payments
are fixed over the life of the contract. Energy payts are based on a contractual formula whictjisseed annually, as defined
in the PPA, based on a utility coal index.

(b) Power Sales Agreement

The Partnership has entered into a supplementadipsales agreement (PSA) with AE which providesiagnership self-
dispatch rights for both undispatched PPA and exeasrgy as well as the right to market excessottgpahe pricing structure
provides for both capacity and energy payments.Fdrénership shares margins on the self-dispatehedhy with AE based on
hourly wholesale prices. Excess capacity is solJN’s periodic auctions and the resulting reveisighared between the
Partnership and AE. The PSA expired on Decembe2@11. The Partnership has entered into a new RSPAK in

December 2011 that commences January 1, 2012 amewon December 31, 2012.

(Continued
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(© Steam and Electricity Sales Agreement

The Partnership has a steam and electricity sglesment with DuPont (the DuPont Agreement) fo@-g&ar period
commencing in 1994. Thereafter, the agreementraiitiain in effect unless terminated by either papgn at least 36-months’
notice. DuPont is required to purchase a minimurb2&,600,000 pounds of process steam per yearandmmum amount of
electricity. The steam price is adjusted quartbdged on coal price index formulas defined in tre@ment. The electricity pri
is also adjusted quarterly based on coal pricexiiolenulas and the AE average retail rate, as ddfin the agreement. The
Partnership has ongoing litigation with DuPont oter electric energy payment calculation. Amoumtdar dispute have not
been reflected in revenues in the accompanyingatiolated statements of operations.

(d) Fly Ash Disposal Agreement

As of November 1, 2011, the Partnership enteremlantAsh Management Services Agreement (Ash Agregmath HEI of
PA, Inc. (HEI) for disposal of a minimum of 50,0@fhs per calendar year (prorated for any partialyef bottom ash and fly
ash, including pugged ash and dry ash generatptbduced at the facility. The contract has ananigrm of ten (10) years
commencing November 1, 2011 with three (3) addéidive (5) year period automatic extensions un&tter party gives
written notice of nonextension to the other pawglte (12) months prior to the expiration of thertfcurrent term. Disposal
pricing is adjusted annually, as defined in the Agfneement, beginning on the third anniversary date

(e Reverse Osmosis Boiler Feed Water System

In 2011, the Partnership entered into a capitadesgreement with Wells Fargo Equipment Finanae(Wells Fargo) to lease a
Reverse Osmosis Boiler Feed Water System (ROWhatdesigned, fabricated, and installed by Wedteiserve Water
Systems. The capital lease is for a term of 60 habmmencing in July 2011. At the end of the laasm®, the Partnership will
have the option to purchase the RO for $1.

(f)  Other

The Partnership experiences routine litigatiorhimmormal course of business. Management is afgiréon that none of this
routine litigation will have a material adverseeeff on the Partnership’s consolidated financialtipssor results of operations.

(11) Related Parties
(a) Operations and Maintenance Agreement

The Partnership is party to an Operations and Maarice Agreement (O&M Agreement) with US OperaSegvices Compan
LLC (USOSC), a wholly owned subsidiary of Calyp&w,the operation and maintenance (O&M) of the @gsnPoint Project.
During the third quarter 2010, ownership of USOS&swcquired by Calypso from CELLC. The O&M Agreeitrexpires on
April 1, 2014. Thereafter, the O&M agreement wil dButomatically renewed for periods of five-yearsjl terminated by either
party with 12-months prior notice. Compensatio®®C under the agreement includes (i) an annualfbasef which a portion
is subordinate to debt service and certain othstscdii) certain earned fees and bonuses bas#tedracility’s performance and

(iii)
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reimbursement for certain costs, including paymlipplies, spare parts, equipment, certain taies)ding fees, insurance and
indirect costs expressed as a percentage of payrdlpersonnel costs. The fees are adjusted aptnyadl measure of inflation
defined in the agreement. If targeted Facility parfance is not reached on a monthly basis, OSCheagquired to pay
liquidated damages to the Partnership. The Pattipeirscurred related expense of approximately $19,d00 and $9,771,000
which is recorded in operations and maintenand¢karconsolidated statements of operations duriagyéars ended
December 31, 2011 and 2010, respectively. As okBder 31, 2011 and 2010, the Partnership owed AS.%,000 and
$1,844,000, respectively, under the O&M Agreemethiich is included in due to affiliates in the acqmanying consolidated
balance sheets. Under the terms of the agreenmrpamately $560,000 and $350,000 of the amouwesdoat December 31,
2011 and 2010, respectively, is subordinate taléi# service for the Partnership’s bonds payakdetenm loans.

USOSC is party to a Technical Services Agreeme8jTwith Power Services Company, LLC (PSC), a wholvned
subsidiary of Calypso, for services to assist endhy-to-day O&M of the Carneys Point Project. Bgrihe third quarter 2010,
ownership of PSC was acquired by Calypso from CELLC

PSC and NAES Corporation (NAES), an independend-yharty O&M provider, are parties to a subcont@bAES Agreement)
for NAES to perform all tasks commercially and @@ably necessary to operate, maintain and managédmpany, including
administering, managing, monitoring, and performatigof USOSC'’s obligations and responsibilitiestod O&M agreement
between USOSC and the Partnership. The NAES agréempires on August 23, 2015.

Management Services Agreement

The Partnership has a Management Services Agredivi&#t) with PSC to provide day-to-day managemertt agministration
services to the Carneys Point Project through Sdpde 20, 2018. PSC and Power Plant ManagementcgsnliLC (PPMS), an
independent third party management services providle parties to a subcontract formalized und@rogect Management and
Administrative Services Agreement (PMAS) for thei@ys Point Project. The initial term of the PMA@e@ement expires on
August 23, 2015. The initial term automaticallyends for successive two year periods or, if theliBabMSA is scheduled to
terminate or expire pursuant to its own terms pieathe expiration of any two year period, a shopriod equal to the time
remaining under the Facility MSA unless either pauatifies the other party at least three monthargo expiration of the then
existing term. Under the PMAS, PPMS provides ovgnadject management, administrative, and relatggpert services as may
be necessary to the Partnership and overseesdhatmn of the NAES agreement on behalf of therfeaship. Compensation to
PSC under the agreement includes a monthly fe@0$0, and PMAS pass-through costs. Payments@oadP$1,292,000 and
$1,731,000 are included in operations and mainmanthe consolidated statements of operatio29il and 2010,
respectively. As of December 31, 2011 and 2010P#mnership owed PSC approximately $50,000 fon ea@011 and 2010,
which is included in due to affiliates in the acqmanying consolidated balance sheets and is sulatdedio debt service for the
Partnership’s bonds payable and term loans.
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Restatement of Previously Issued Financial Statemén

Following a review of its accounting policies, thartnership determined that it had incorrectly waled depreciation expense of the
Facility. The Partnership has a ground lease feiRfcility with a term of 30 years from the stdrth®e lease with no renewal options.
The lease term began with the commencement of coamheperations of the Facility in 1994. The Parship had been depreciating
the Facility over an EUL of 60 years. The Partngrshould have been depreciating the Facility dlerlesser of its EUL or the term
the ground lease. Therefore, the Partnership utadedspreviously reported depreciation expenseoardstated the carrying value of
its property and equipment. Additionally, the Parship determined that it had incorrectly calcuddte estimate of the fair value of
asset retirement obligations and related accretimhdepreciation expense. As a result, the Pahipersstated its financial statements
for the years ended December 31, 2010 and 200%eTi@n-cash adjustments had no material impadteoRartnership’s previously
reported cash flows, cash position or revenuesiynpariod, or on the Partnership’s compliance \aitly of its debt covenants.
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The impact of the corrections to 2010 previoustyiesd financial statements is as follows:

Amount
previously As
(in thousands of dollars) reported Adjustments Restated
Assets
Current assel
Cash and cash equivale $ 53 — 53
Restricted cas 8,29: — 8,29
Accounts receivabl 15,19¢ — 15,19¢
Inventory 8,201 — 8,201
Other asset 46¢ — 46¢
Total current asse 32,21( — 32,21(
Construction in Progre: 9 — 9
Property and equipment, net of accumulated depreciaf $288,412 (previous
reported as $189,54 350,80( (95,377 255,42¢
Deferred financing costs, net of accumulated amatitn of $5,18: 1,64¢ — 1,64¢
Total asset 384,66 (95,377) 289,29!
Liabilities and Partners’ Capital
Current liabilities
Current portion on lor-term debt $ 28,23t — 28,23t
Accounts payabl 4,67( — 4,67(
Due to affiliates 1,88 — 1,88
Accrued liabilities 1,822 — 1,827
Interest rate swa 4,47( — 4,47(
Total current liabilities 41,08 — 41,08
Long-term debi 159,37¢ — 159,37t
Interest rate swa 3,24: — 3,24:
Asset retirement obligatic 2,10i 8,25( 10,351
Total liabilities 205,81( 8,25( 214,06(
Partner’ capital
General partner 178,54¢ (102,585 75,96«
Limited partnel 1,80¢ (2,037 767
Accumulated other comprehensive i (1,490 — (1,496
Total partner’ capital 178,85 (103,629 75,23t
Total liabilities and partne’ capital 384,66 (95,379 289,29
(Continued
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Amount
previously As
(in thousands of dollars) reported Adjustments Restated
Operating revenues
Energy $ 62,44( — 62,44(
Capacity 59,99¢ — 59,99¢
Steam 16,44 — 16,44
Total operating revenu 138,87 — 138,87
Operating expense:!
Fuel 59,12¢ — 59,12¢
Operations and maintenar 25,91( — 25,91(
General and administrati 5,82¢ 44¢€ 6,27(
Depreciatior 8,17: 10,21: 18,38¢
Total operating expens 99,03¢ 10,65¢ 109,69:-
Operating incom: 39,84: (10,65¢) 29,18¢
Other income (expense
Interest incom: 1 — 1
Miscellaneous incom 13: — 13:
Unrealized gain on interest rate swi 2,98( — 2,98(
Interest expens (11,74 — (11,74
Net income $ 31,21( (10,65%) 20,55:
(Continued
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Restated
Accumulated
Restated Restated Restated Other
General Limited Comprehensive  Comprehensive Restated
(in thousands of dollars) Partners Partner Income Loss Total
Partners’ capital at December 31, 2009 (&
restated) $ 37,90¢ 25,27( (2,784 60,39¢
Conversion of partnership interest (as previously
reported) 64,65: (64,65:)
Restatement adjustme (37,849 37,84:
Net income (as previously reporte 27,14( 4,07( 31,21( 31,21(
Restatement adjustme (8,969 (1,699 (10,65¢) (10,65¢)
Amortization of previously deferred loss on intere:
rate swap agreeme 1,28¢ 1,28¢ 1,28¢
Total comprehensive incon $ 21,84(
Capital distribution: (6,930 (70) (7,000
Partners’ capital at December 31, 2010 (&
restated) $ 75,96¢ 767 $ (1,496) 75,23¢
(Continued
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CHAMBERS COGENERATION LIMITED PARTNERSHIP
Notes to Consolidated Financial Statements

December 31, 2011 and 2010

Amount
previously As
(in thousands of dollars) reported Adjustments Restated
Cash flows from operating activities
Net income $ 31,21( (10,65% 20,55:
Noncash items included in net incor
Amortization of deferred interest rate swap los 1,28¢ — 1,28¢
Unrealized gain on interest rate swi (2,980) — (2,980
Depreciatior 8,17: 10,21 18,38¢
Amortization of deferred financing cos 22t — 22t
Accretion of asset retirement obligati 10¢ 44¢€ 55E
Loss on disposal of asst — — —
Changes in operating assets and liabilit
Accounts receivabl (3,230 — (3,230
Inventory (96€) — (96€)
Emission allowance 2,54( — 2,54(
Other asset 773 — 773
Accounts payabl (73€) — (73¢€)
Due to affiliates 10z — 10z
Accrued liabilities 16C — 16C
Net cash provided by operating activit 36,66¢ — 36,66¢
Cash flows from investing activities
(Decrease) increase in restricted ¢ (1,987 — (1,98%)
Proceeds from the sale of ass — — —
Capital expenditure (100 — (100
Net cash (used in) providing by investing actiwt (2,089 — (2,087)
Cash flows from financing activities
Repayments of lor-term debt (27,629 — (27,628
Capital distribution: (7,000 — (7,000
Cash used in financing activiti (34,629 — (34,629
Net decrease in cash and cash equiva (46) — (46)
Cash and cash equivalent
Beginning of perioc 99 — 99
End of perioc $ 53 — 53
Supplemental disclosure of cash flow informatior
Cash paid for intere: $ 10,31: — 10,31:
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Report of Independent Auditors

To the Board of Control of
Chambers Cogeneration Limited Partnership:

In our opinion, the accompanying consolidated bzdasheet and the related consolidated statemenfseddtions, of changes in partners’
capital and comprehensive income, and of cash fliesent fairly, in all material respects, the fici@l position of Chambers Cogeneration
Limited Partnership and its subsidiaries at Decerm8ie2010, and the results of their operationstheid cash flows for the year then ende
conformity with accounting principles generally apted in the United States of America. These fir@rstatements are the responsibility of
the Company’s management. Our responsibility exigress an opinion on these financial statemexgsdon our audit. We conducted our
audit of these statements in accordance with angdgtiandards generally accepted in the United Stdtdmerica. Those standards require
that we plan and perform the audit to obtain reabtmnassurance about whether the financial statsnaea free of material misstatement. An
audit includes examining, on a test basis, evidesnpporting the amounts and disclosures in then6igh statements, assessing the accounting
principles used and significant estimates made dgagement, and evaluating the overall financiaéstant presentation. We believe that
our audit provides a reasonable basis for our opini

As discussed in Note 2, the Company has restatdh@ncial statements for the years ended DeceBhe2010 and 2009 to correct errors.
/sl PricewaterhouseCoopers LLP
March 16, 2011, except for the Restatement of Busly Issued Financial Statements section of Nptehich is as of March 30, 2012
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Chambers Cogeneration Limited Partnership
Consolidated Balance Sheets
December 31, 2010 and 2009

Restated Restated
(in thousands of dollars) 2010 2009
Assets
Current assel
Cash and cash equivalel 53 $ 99
Restricted cas 8,292 6,30
Accounts receivabl 15,19t 11,96¢
Inventory 8,201 7,23
Emission allowance — 2,54(
Other assets 46¢ 1,162
Total current asse 32,21( 29,30¢
Construction in Progre: 9 —
Property and equipment, net of accumulated degieciaf $288,412 and $270,027, respecti\ 255,42¢ 273,71!
Deferred financing costs, net of accumulated amatitin of $5,182 and $4,957 respectiv 1,64¢ 1,87:
Other assets — 80
Total assets 289,29' $ 304,97-
Liabilities and Partners’ Capital
Current liabilities
Current portion of lon-term debt 28,23t % 27,62¢
Accounts payabl 4,67( 5,40¢
Due to affiliates 1,88 1,784
Accrued liabilities 1,827 1,65t
Interest rate swap 4,47( 5,85]
Total current liabilities 41,08¢ 42,32¢
Long-term debi 159,37t 187,61
Interest rate swa 3,24: 4,84
Asset retirement obligation 10,35 9,80z
Total liabilities 214,06( 244 ,57¢
Commitments and contingenci
Partner’ capital
General partner 75,96¢ 37,90¢
Limited partnel 767 25,27(
Accumulated other comprehensive loss (1,496 (2,789
Total partners’ capital 75,23t 60,39t
Total liabilities and partners’ capital 289,29t § 304,97

The accompanying notes are an integral part oktheasolidated financial statements.
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Chambers Cogeneration Limited Partnership
Consolidated Statements of Operations
Years Ended December 31, 2010 and 2009

Restated Restated
(in thousands of dollars) 2010 2009
Operating revenues
Energy $ 62,44C $ 52,72%
Capacity 59,99¢ 59,66¢
Steam 16,44 14,26¢
Total operating revenues 138,87¢ 126,65¢
Operating expenses
Fuel 59,12¢ 53,62¢
Operations and maintenar 25,91( 34,32:
General and administrati\ 6,27( 5,391
Depreciatior 18,38¢ 18,24¢
Loss on disposal of asst 1,03(
Total operating expenses 109,69« 112,61¢
Operating incom: 29,18¢ 14,03¢
Other income (expense)
Interest incomi 1 3
Miscellaneous incom 13z —
Unrealized gain on interest rate swi 2,98( 5,59¢
Interest expense (11,74 (15,619
Net income $ 20,55 $ 4,027

The accompanying notes are an integral part oktheasolidated financial statements.
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Chambers Cogeneration Limited Partnership

Consolidated Statements of Changes in Partners’ Cépl and Comprehensive Income

Years Ended December 31, 2010 and 2009

Restated
Accumulated
Restated Restated Restated Other
General Limited Comprehensive ~ Comprehensive Restated
(in thousands of dollars) Partners Partner Income Loss Total
Partners’ capital at December 31, 200 $ 37,20 $ 24,80( $ 4,570 $ 57,43:
Net income 2,417 1,61C $ 4,021 4,027
Amortization of previously deferred loss on intéres
rate swap agreeme 1,78¢ 1,78¢ 1,78¢
Total comprehensive income $ 5,81
Capital distributions (1,710 (1,140 — (2,850)
Partners’ capital at December 31, 200 $ 37,90¢ $ 25,27( $ (2,789 $ 60,39¢
Conversion of partnership intere $ 26,80¢ $ (26,809
Net income 18,17¢ 2,37¢ $ 20,55: 20,55:
Amortization of previously deferred loss on intéres
rate swap agreeme 1,28¢ 1,28¢ 1,28¢
Total comprehensive income $ 21,84(
Capital distributions (6,930) (70) (7,000
Partners’ capital at December 31, 2010 $ 75,96 $ 767 $ (1,496 $ 75,23¢

The accompanying notes are an integral part oktheasolidated financial statements.
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Chambers Cogeneration Limited Partnership
Consolidated Statements of Cash Flows
Years Ended December 31, 2010 and 2009

Restated Restated
(in thousands of dollars) 2010 2009
Cash flows from operating activities
Net income $ 20,55: 4,027
Noncash items included in net incor
Amortization of deferred interest rate swap los 1,28¢ 1,78¢
Unrealized gain on interest rate swi (2,980 (5,599
Depreciatior 18,38¢ 18,24¢
Amortization of deferred financing cos 22t 244
Accretion of asset retirement obligati 55k 52t
Loss on disposal of assk — 1,03(C
Changes in operating assets and liabilii
Accounts receivabl (3,230 2,70¢
Inventory (96€) 1,11¢
Emission allowance 2,54( (2,540
Other asset 778 1,86/
Accounts payabl (73€) (1,265
Due to affiliates 10z (444)
Accrued liabilities 16C (740)
Net cash provided by operating activities 36,66¢ 20,95¢
Cash flows from investing activities
(Decrease) increase in restricted ¢ (1,987 7,347
Proceeds from the sale of ass — 32
Capital expenditures (100) (1,602)
Net cash (used in) provided by investing activities (2,087) 5,77
Cash flows from financing activities
Repayments of lor-term debt (27,629 (23,920
Capital distributions (7,000 (2,850
Cash used in financing activities (34,62 (26,77()
Net decrease in cash and cash equiva (46) (35)
Cash and cash equivalent
Beginning of period 99 134
End of period $ 53 99
Supplemental disclosure of cash flow informatior
Cash paid for intere: $ 10,31: 13,58¢

The accompanying notes are an integral part oktheasolidated financial statements.
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Chambers Cogeneration Limited Partnership
Notes to Consolidated Financial Statements
December 31, 2010 and 2009

1. Organization and Business

Chambers Cogeneration Limited Partnership (thetfieeship”) is a Delaware limited partnership fornedAugust 17, 1988. The
general partners are Peregrine Power, LLC (“Panetjj a California limited liability company, ando@entrix/Carneys Point, LLC
(“Cogentrix/Carneys”), a Delaware limited liabiligpmpany. Cogentrix/Carneys and Peregrine were waolly-owned indirect
subsidiaries of Cogentrix Energy, LLC (“CELLC")n November 2007, CELLC transferred 100% of itsriaci equity interest in
Peregrine and Cogentrix/Carneys to Calypso Enegirlgs, LLC (“Calypso”), then a wholly-owned suthisiry of CELLC.
Following such transfer, on November 14, 2007, CEldold an 80% equity interest in Calypso to EIFy/@sb, LLC (“EIF"), a limited
liability company owned by one or more private ¢gfiinds managed by EIF Management, LLC (colledyiviéhe “Calypso
Transaction”). CELLC holds a 20% equity interesCialypso and a 12% indirect interest in the Pastrip. Epsilon Power
(“Epsilon”), a wholly-owned indirect subsidiary étlantic Power Corporation holds a 40% intereshi@ Partnership. In May 2010,
Epsilon converted 39% of their 40% limited partiégpsnterest to a general partnership interest.

The Partnership was formed to construct, own ardaip a 262-megawatt (“MW”) coal-fired cogeneratitation (the “Facility”) at
DuPont’'s Chambers Works chemical complex in Carfreyjat, New Jersey. The Facility produces eneogyséle to Atlantic City
Electric Company (“AE”), and energy and procesasit¢o E.I. DuPont de Nemours & Company (“DuPondi) dise in its industrial
operations. The Facility achieved final completiord commercial operations in 1994.

In December 2008, the Partnership submitted ariGgtign to PJM Interconnection (“PJM”) to incredabe Facility’s capacity rating
from 225 MW to 240 MW. On April 28, 2009, the Raatship received notice from PJM that the capantrconnection rights
assigned to the Facility have been increased tdvMAD The Facility currently sells excess energgema separate power sales
agreement (Note 10).

The net income and losses of the Partnership kEreatéd to Peregrine, Cogentrix/Carneys and Ep$doltectively, the “Partners”)
based on the following ownership percentages:

Peregrine 50%
Cogentrix/Carney 10%
Epsilon (39% general partnership, 1% limited paghip) 40%

All distributions other than liquidating distribatis are made based on the Partn@estentage interests, as shown above, in accor
with the Partnership documents and at such timdsrasuch amounts as the Board of Control of tignReship determines.

Carneys Point Generating Company, L.P.

The Partnership has a lease agreement with CaRags Generating Company, L.P. (“CPGC"), whichdgially owned by Topaz
Power, LLC (“Topaz”) and by Garnet Power, LLC (Get), both of which were wholly-owned direct suliaiies of Power Services
Company, LLC (“PSC"), an indirect wholly-owned sidiary of CELLC. In November 2007, CELLC transfedr100% of its
ownership interest in Topaz and Garnet to Calypsminection with the Calypso Transaction. CPG(3ds the facility and subleases
the site from the Partnership. In addition, cartzntracts and agreements related to the Partpdratie been assigned to CPGC by
the Partnership. The lease commenced on Septe&t@p@P94 and has a 24-year term. CPGC's operatians been established to
effectively break-even under the lease agreement.
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Chambers Cogeneration Limited Partnership
Notes to Consolidated Financial Statements
December 31, 2010 and 2009

2.

Summary of Significant Accounting Policies

Basis of Presentation

On January 1, 2010, the Partnership adopted amuating standards update that changes when andddetérmine, or re-determine,
whether an entity is a variable interest entity IEY), which could require consolidation. In additi the accounting standards update
replaces the quantitative approach for determimihg has a controlling financial interest in a VIiiwa qualitative approach and
requires ongoing assessments of whether an estitbeiprimary beneficiary of a VIE.

The Partnership is required to consolidate anytiestihat they control. In most cases, controllmaletermined based on majority
ownership or voting interests. However, for cer@itities, control is difficult to discern based @vnership or voting interests alone.
These entities are referred to as VIE’'s. A VIRisentity that does not have sufficient equityigk to finance its activities without
additional subordinated financial support from otparties, or whose equity investors lack any attaréstics of a controlling financial
interest. An enterprise has a controlling finahititerest if it has the obligation to absorb expedosses or receive expected gains that
could potentially be significant to a VIE and theager to direct activities that are most significemtl VIE’s economic performance.

An enterprise that has a controlling financial irest is known as the VIE'’s primary beneficiary amdequired to consolidate the VIE.
The Partnership reassesses its determination dhethtine Partnership is the primary beneficiarp MIE at each reporting date or if
there are changes in facts and circumstancesdhét potentially alter the Partnership’s assessment

The Partnership has determined that CPGC is a YtReoPartnership primarily due to its lease areangnts with CPGC. The
Partnership has determined that it has the powdiréat the activities that most significantly ingp& PGC’s economic performance,
and therefore the Partnership consolidates CPGtmfinancial statements. All material intercaanp transactions have been
eliminated.

Use of Estimates

The preparation of consolidated financial statesi@ntonformity with accounting principles geneyalkccepted in the United States of
America (“GAAP”) requires management to make estémand assumptions that affect the reported ammadistssets and liabilities
and disclosure of contingent liabilities as of ttade of the consolidated financial statements haddported amounts of revenues and
expenses during the reporting period. Actual restduld differ from those estimates.

Cash and Cash Equivalents
Cash and cash equivalents consist of short-temgh)yhliquid investments with original maturities tfree months or less.

Restricted Cash

Restricted cash includes both cash and cash eguoigahat are held in accounts restricted for dfmers, debt service, major
maintenance and other specifically designated atsawnder a disbursement agreement. All restrigtedunts are classified as
current assets.

Inventory
Fuel is valued using the average cost method ariddes the fuel contract purchase price as wdlasransportation and related costs
incurred to deliver the fuel to the Facility (N&g
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Spare parts are recorded at the lower of averagfeocanarket and consist of Facility equipment cormgnts and supplies required to
facilitate maintenance activities. Spare partsctassified as current in the accompanying conatdidl balance sheets (Note 3).

The Partnership performs periodic assessmentséeondiee the existence of obsolete, slow-moving @amasable inventory and records
necessary provisions to reduce such inventoriegtoealizable value.

Emission Allowances

Emission allowances are valued under the weightedhge costing method subject to the lower of oosharket principle. In applying
the lower of cost or market principle, a reductimthe carrying value is not recognized so longhasPartnership will recover/pass-
through the cost in its operating margin.

The historical cost of emission allowances is daled as follows:

e Granted from regulatory body — emission allowarnmgtsined via grants are not assigned any valuéédyPartnership as their
cost is zero.

* Acquired as part of an acquisition — emission allases are recorded at fair value as of the acmuigiaite, subject to pro rata
reduction if overall purchase price is less thanehtity’s fair value.

* Purchased from third parties — emission allowaricasare transferable and can be purchased oirstiié normal course of
business are recorded at cost.

Derivative Contracts

In accordance with guidance on accounting for @eire instruments and hedging activities all derixes should be recognized at fair
value. Derivatives or any portion thereof, tha aot designated as, and effective as, hedgeshawstjusted to fair value through
earnings. Derivative contracts are classifieditmerassets or liabilities on the consolidatecibeé sheets. Certain contracts that
require physical delivery may qualify for and besig@ated as normal purchases/normal sales. Sunttacts are accounted for on an
accrual basis. The Partnership’s interest rat@pagacement (Notes 5 and 8) and power purchaseragrea (“PPA”) (Note 10) meet
the definition of a derivative. The PartnershipBA qualifies for, and the Partnership has ele¢tednormal purchases and normal
sales exception and accordingly accounts for th &Pan accrual basis.

The Partnership engages in activities to managie gssociated with changes in interest rates. PHnership has entered into swap
agreements to reduce exposure to interest rateifitions on certain debt commitments (Note 5). sEtegreements were designated
and qualified as cash flow hedging instrumentsughoDecember 31, 2004. The Partnership discordiapelying cash flow hedge
accounting on January 1, 2005. The balance ofmaglaied other comprehensive loss, as of Decemhe2(®Y, is amortized as
interest expense in the accompanying consoliddédersents of operations in accordance with tharaily forecasted interest
payments schedule through the expiration of theré@st rate swaps on March 31, 2014.

Fair Value Measurements

The Partnership uses a fair value hierarchy thatipzes the inputs to valuation techniques usetheasure fair value. The hierarchy
gives the highest priority to unadjusted quotedgwmiin active markets for identical assets orlit#s (level 1 measurements) and the
lowest priority to
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unobservable inputs (level 3 measurements). Theetlewvels of the fair value hierarchy are describeldw:

« Level 1: Observable inputs such as quoted prices (unadjustadtive markets for identical assets or lidia$.

« Level 2: Inputs other than quoted prices that are obsenfablie asset or liability, either directly or ingctly. These include
quoted prices for similar assets or liabilitieagtive markets and quoted prices for identicalimilar assets or liabilities
in markets that are not activ

« Level 3: Unobservable inputs that reflect the reportingtgistiown assumptions.

A financial instrument’s level within the fair vadthierarchy is based on the lowest level of anutitipat is significant to the fair value
measurement (Note 8). As of December 31, 201®a08, the Partnership does not have any non-fiahassets or liabilities
remeasured at fair value on a recurring basis

Property and Equipment

Property and equipment are recorded at cost, ret@fmulated depreciation. Expenditures for magialitions and improvements are
capitalized and minor replacements, maintenanakreprirs are charged to expense as incurred. \Mogrerty and equipment are
retired or otherwise disposed of, the cost andmactated depreciation are removed from the accaumdsany resulting gain or loss is
included in the results of operations for the retige period. Depreciation is provided over thémneated useful life (“EUL") of the
related assets using the straight-line method (Mpte

The Partnership’s depreciation is based on thdifyaoeing considered a single property unit. @egricomponents within the Facility
will require replacement or overhaul several tiraesr its estimated life. Costs associated withrloaels are recorded as an expense in
the period incurred. However, in instances whemreptacement of a Facility component is significand the Partnership can
reasonably estimate the original cost of the corepbbeing replaced, the Partnership will writetb# replaced component and
capitalize the cost of the replacement. The corapbwill be depreciated over the lesser of the Eif)fthe component or the remaini
useful life of the Facility.

The Partnership reviews the carrying value of priypend equipment for impairment whenever events@rcumstances indicate that
the carrying value of an asset may not be recolefatim the estimated future cash flows expectegsalt from its use and eventual
disposition. In cases where undiscounted expecitiedlef cash flows are less than the carrying valodmpairment loss is recognized
equal to an amount by which the carrying value edlsghe fair value of assets. The factors consitley management in performing
this assessment include current operating redreitsls and prospects, the manner in which the pipjseused, and the effects of
obsolescence, demand, competition, and other edorfaotors.

Deferred Financing Costs
Deferred financing costs, which consist of the s@sturred to obtain financing, are deferred andréimed into interest expense in the
accompanying consolidated statements of operatising the effective interest method over the tefine related financing (Note 5).
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Asset Retirement Obligations

Asset retirement obligations, including those ctinded on future events, are recorded at fair vaiube period in which they are
incurred, if a reasonable estimate of fair value loa made. The associated asset retirement cestaitalized as part of the carrying
amount of the related long-lived asset in the spet®d. In each subsequent period, the liabifitgdcreted to its present value and the
capitalized cost is depreciated over the EUL ofltimg-lived asset. If the asset retirement obiagais settled for other than the
carrying amount of the liability, the Partnershiigognizes a gain or loss on settlement. The Rahigerecords at fair value all
reclamation costs the Partnership would incur téope environmental clean-up of land under leasthéoPartnership.

Income Taxes
As a partnership, the income tax effects accruectir to the partners, and each partner is indaliguesponsible for its share of the
combined income or loss. Accordingly, no provisi@s been made for income taxes.

Revenue Recognition

Revenues from the sale of energy and steam aredestbased on monthly output delivered as spedifieter contractual terms or
current market conditions and are recorded on ssgoasis on the accompanying consolidated stateroénperations as energy and
steam revenues, respectively, with the associaist$ cecorded in operating expenses.

Reclassifications
Certain reclassifications have been made to tha pdar’s consolidated financial statements to aonfto the current year
presentation. These reclassifications had notefi@ethe previously reported results of operatimnpartners’ capital.

Subsequent Events
The Partnership evaluated subsequent events thidagth 16, 2011.

Recent Accounting Pronouncements

Effective July 1, 2009 the Partnership adopteditbeounting Standards Codification (“ASC”) issuedthg FASB. The ASC does not
change GAAP, but instead takes the numerous ingiidccounting pronouncements that previously éomstd GAAP and
reorganizes them into approximately 90 accountipics, which are then broken down into subtopiestisns and paragraphs. The
intent is to simplify user access to authoritaté®&AP by providing all of the guidance related tpaticular topic in one place. ASC
supersedes all previously existing non-Security Bxchange Commission or non-grandfathered accayatia reporting standards.
The adoption of ASC did not have any impact onRbenership’s consolidated financial statements.
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Restatement of Previously Issued Financial Statemén

Following a review of its accounting policies, thartnership determined that it had incorrectly waled depreciation expense of the
Facility. The Partnership has a ground leaseheiRacility with a term of 30 years from the starthe lease with no renewal options.
The lease term began with the commencement of cocmheperations of the Facility in 1994. The Rarship had been depreciating
the Facility over an EUL of 60 years. The Parthgrshould have been depreciating the Facility aheresser of its EUL or the term
of the ground lease. Therefore, the Partnershijetstated previously reported depreciation expandeoverstated the carrying value
of its property and equipment. Additionally, tharfhership determined that it had incorrectly ciatad its estimate of the fair value of
asset retirement obligations and related accretimhdepreciation expense. As a result, the Pattiperestated its financial statements
for the years ended December 31, 2010 and 2008seTihon-cash adjustments had no material impatteoRartnership’s previously
reported cash flows, cash position or revenuesiyrpariod, or on the Partnership’s compliance \aitly of its debt covenants.

The following tables represent the adjustment gsalt of the restatement to the previously remgbbi@lance sheets as of Decembet
2010 and 2009 and the related statements of opasatf changes in partners capital and comprebhemstome, and of cash flows for
the fiscal years ended December 31, 2010 and 2009.
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Chambers Cogeneration Limited Partnership
Consolidated Balance Sheets
December 31, 2010

As Previously

(in thousands of dollars) Reported Adjustments As Restated
Assets
Current assetl
Cash and cash equivale $ 53 53
Restricted cas 8,292 8,292
Accounts receivabl 15,19¢ 15,19¢
Inventory 8,201 8,201
Other assets 46€ 46¢
Total current assets 32,21( — 32,21(
Construction in Progre: 9 9
Property and equipment, net of accumulated depreciaf $288,412 (previously
reported as $189,54 350,800 $ (95,379 255,42¢
Deferred financing costs, net of accumulated amatitn of $5,182 1,64¢ 1,64¢
Total assets $ 384,66° $ (95,379 289,29!
Liabilities and Partners’ Capital
Current liabilities
Current portion of lon-term debt $ 28,23t 28,23t
Accounts payabl 4,67( 4,67(
Due to affiliates 1,88 1,88
Accrued liabilities 1,822 1,822
Interest rate swa 4,47( 4,47(
Total current liabilities 41,08¢ — 41,08¢
Long-term debi 159,37¢ 159,37t
Interest rate swa 3,24: 3,24:
Asset retirement obligation 2,100 $ 8,25( 10,35
Total liabilities 205,81( 8,25( 214,06(
Partner’ capital
General partner 178,54¢ (102,589 75,96¢
Limited partnel 1,80 (2,037%) 767
Accumulated other comprehensive loss (1,496 (1,496
Total partners’ capital 178,85 (103,62)) 75,23t
Total liabilities and partners’ capital $ 384,66 $ (95,379) 289,29!
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Chambers Cogeneration Limited Partnership
Consolidated Balance Sheets
December 31, 2009

As Previously

(in thousands of dollars) Reported Adjustments As Restated
Assets
Current assetl
Cash and cash equivale $ 99 $ 99
Restricted cas 6,30¢ 6,30¢
Accounts receivabl 11,96 11,96¢
Inventory 7,23¢ 7,23¢
Emission allowance 2,54( 2,54(
Other assets 1,162 1,162
Total current asse 29,30¢ — 29,30¢
Property and equipment, net of accumulated depreciaf $270,027, (previously report
as $181,368 358,87 % (85,16() 273,71t
Deferred financing costs, net of accumulated amatitn of $4,95° 1,872 1,87:
Other assets 80 80
Total assets $ 390,13 $ (85,160 $  304,97:

Liabilities and Partners’ Capital
Current liabilities

Current portion of lon-term debt $ 27,62¢ $ 27,62¢
Accounts payabl 5,40¢ 5,40¢
Due to affiliates 1,78¢ 1,78¢
Accrued liabilities 1,65¢ 1,65¢
Interest rate swa 5,851 5,851
Total current liabilities 42,32¢ — 42,32¢
Long-term debt 187,61: 187,61:
Interest rate swa 4,84 4,84:
Asset retirement obligation 1,99 $ 7,80¢ 9,80z
Total liabilities 236,77! 7,80¢ 244,57¢
Partner’ capital
General partner 93,68 (55,779 37,90¢
Limited partnel 62,45¢ (37,18¢) 25,27(
Accumulated other comprehensive loss (2,789 (2,784
Total partners’ capital 153,35¢ (92,969 60,39t
Total liabilities and partners’ capital $ 390,13: $ (85,160) $ 304,97
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Chambers Cogeneration Limited Partnership
Consolidated Statements of Operations
December 31, 2010

As Previously

(in thousands of dollars) Reported Adjustments As Restated
Operating revenues
Energy $ 62,44( $ 62,44(
Capacity 59,99¢ 59,99¢
Steam 16,44 16,44
Total operating revenues 138,87 — 138,87¢
Operating expenses
Fuel 59,12¢ 59,12¢
Operations and maintenan 25,91( 25,91(
General and administrati\ 582¢ $ 44¢€ 6,27(
Depreciation 8,17: 10,21: 18,38¢
Total operating expenses 99,03¢ 10,65¢ 109,69:
Operating income 39,84: (10,65¢) 29,18¢
Other income (expense
Interest incomi 1 1
Miscellaneous incom 13¢ 138
Unrealized gain on interest rate swi 2,98( 2,98(
Interest expense (11,74 (11,74Y)
Net income $ 31,21( $ (10,659 $ 20,55:
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Chambers Cogeneration Limited Partnership
Consolidated Statements of Operations
December 31, 2009

As Previously

(in thousands of dollars) Reported Adjustments As Restated
Operating revenues
Energy $ 52,727 $ 52,727
Capacity 59,66¢ 59,66¢
Steam 14,26¢ 14,26¢
Total operating revenues 126,65t — 126,65¢
Operating expenses
Fuel 53,62¢ 53,62¢
Operations and maintenan 34,32 34,32
General and administrati\ 497t % 422 5,391
Depreciatior 8,27¢ 9,967 18,24*
Loss on disposal of asst 1,03( — 1,03(
Total operating expenses 102,23( 10,38¢ 112,61¢
Operating income 24,42¢ (20,389 14,03¢
Other income (expense
Interest incom 3 3
Unrealized gain on interest rate swi 5,59¢ 5,59¢
Interest expense (15,619 (15,614
Net income $ 14,41¢ $ (10,389 $ 4,027
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Chambers Cogeneration Limited Partnership

Consolidated Statements of Changes in Capital anddinprehensive Income

December 31, 2010

Restated
Accumulated

Restated Restated Restated Other

General Limited Comprehensive  Comprehensive Restated
(in thousands of dollars) Partners Partner Income Loss Total
Partners’ capital at December 31, 2009 (as restatgd $ 37,90¢ $ 25,27( $ (2,784 $ 60,39t
Conversion of partnership interest (as previousported) $ 64,65: $ (64,65)
Restatement adjustme (37,849 37,84:
Net income (as previously reporte 27,14( 4,07C $ 31,21( $ 31,21(
Restatement adjustme (8,969 (1,699 (10,65¢) (10,65¢)
Amortization of previously deferred loss on intenege

swap agreemel 1,28¢ 1,28¢ 1,28¢
Total comprehensive income $ 21,84(

Capital distributions (6,930) (70) (7,000
Partners’ capital at December 31, 2010 (as restate $ 7596: $ 767 $ (1,49¢ $ 75,23t
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Chambers Cogeneration Limited Partnership
Consolidated Statements of Changes in Capital anddinprehensive Income
December 31, 2009

Restated
Accumulated
Restated Restated Restated Other
General Limited Comprehensive  Comprehensive Restated
(in thousands of dollars) Partners Partner Income Loss Total
Partners’ capital at December 31, 2008 (as
previously reported) $ 86,747 $ 57,83( $ (4,570 $ 140,00°
Restatement adjustment $ (49,54 $ (33,030 $ (82,57Y
Net income (as previously reporte 8,65( 576¢ $ 14,41¢ 14,41¢
Restatement adjustme (6,239 (4,15€) (10,389 (10,389
Amortization of previously deferred loss on intéres
rate swap agreeme 1,78¢ 1,78¢ 1,78¢
Total comprehensive income $ 5,81¢
Capital distributions (1,710 (1,140 — (2,850
Partners’ capital at December 31, 2009 (as restate  $ 37,90¢ $ 25,27( $ (2,789 $ 60,39¢
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Chambers Cogeneration Limited Partnership
Consolidated Statements of Cash Flows
December 31, 2010

As Previously

(in thousands of dollars) Reported Adjustments As Restated
Cash flows from operating activities
Net income $ 31,21 % (10,659 20,55:
Noncash items included in net incor
Amortization of deferred interest rate swap los 1,28¢ 1,28¢
Unrealized gain on interest rate swi (2,980 (2,980
Depreciatior 8,17: 10,21 18,38¢
Amortization of deferred financing cos 22t 22t
Accretion of asset retirement obligati 10¢ 44¢ 55k
Loss on disposal of asst — —
Changes in operating assets and liabilit
Accounts receivabl (3,230 (3,230
Inventory (96€) (96€)
Emission allowance 2,54( 2,54(
Other asset 778 e
Accounts payabl (73¢€) (73€)
Due to affiliates 10¢ 10¢
Accrued liabilities 16C 16C
Net cash provided by operating activities 36,66¢ — 36,66¢
Cash flows from investing activities
(Decrease) increase in restricted ¢ (1,987 (1,987
Proceeds from the sale of ass — —
Capital expenditures (100) (100)
Net cash (used in) provided by investing activities (2,087 — (2,087
Cash flows from financing activities
Repayments of lor-term debt (27,629 (27,629
Capital distributions (7,000 (7,000
Cash used in financing activities (34,62¢) — (34,62¢)
Net decrease in cash and cash equivalents (46) — (46)
Cash and cash equivalent
Beginning of period 99 — 99
End of period $ 53 §$ — 53
Supplemental disclosure of cash flow informatior
Cash paid for intere: $ 10,31: 10,31:
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Chambers Cogeneration Limited Partnership
Consolidated Statements of Cash Flows
December 31, 2009

As Previously

(in thousands of dollars) Reported Adjustments As Restated
Cash flows from operating activities
Net income $ 14,41¢ $ (10,389 $ 4,027
Noncash items included in net incor
Amortization of deferred interest rate swap los 1,78¢ 1,78¢
Unrealized gain on interest rate swi (5,599 (5,599
Depreciatior 8,27¢ 9,967 18,24¢
Amortization of deferred financing cos 244 244
Accretion of asset retirement obligati 10z 42z 52t
Loss on disposal of asst 1,03( 1,03(
Changes in operating assets and liabilit
Accounts receivabl 2,70¢ 2,70¢
Inventory 1,11¢ 1,11¢
Emission allowance (2,540 (2,540
Other asset 1,86¢ 1,86¢
Accounts payabl (1,265) (1,265
Due to affiliates (4449 (4449
Accrued liabilities (740) (740)
Net cash provided by operating activities 20,95¢ — 20,95¢
Cash flows from investing activities
(Decrease) increase in restricted ¢ 7,347 7,347
Proceeds from the sale of ass 32 32
Capital expenditures (1,602) (1,602
Net cash (used in) provided by investing activities 5,77 — 5,77
Cash flows from financing activities
Repayments of lor-term debt (23,920 (23,920
Capital distributions (2,850 (2,850
Cash used in financing activities (26,77() — (26,77()
Net decrease in cash and cash equiva (35 — (35)
Cash and cash equivalent
Beginning of period 134 — 134
End of period $ 99 $ — 3 99
Supplemental disclosure of cash flow informatior
Cash paid for intere: $ 13,58¢ $ 13,58¢
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3. Inventory

Inventory consisted of the following as of DecemBgr

(in thousands of dollars) 2010 2009

Coal $ 3,721 % 3,14z

Fuel ol 33t 37¢€

Lime 12C 95

Spare parts 4,01¢ 3,62
8,201 7,23¢

4, Property and Equipment

Property and equipment consisted of the followiomponents as of December 31:

Restated Restated
(in thousands of dollars) 2010 2009
Facility $ 537,27. $ 537,17!
Other equipmer 6,567 6,567
Construction in progress 9 —
543,84¢ 543,74.
Less: Accumulated depreciation (288,41)) (270,02
$ 255,43 $ 273,71!
The EUL for significant property and equipment gateées are as follows:
Facility 30 year
Other equipmer 5to 30 yeat
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5. Long-Term Debt
Long-term debt consisted of the following as of Baber 31:

(in thousands of dollars)

For the Year Ended

As of December 31, 201 December 31, 2010
Commitment Due Balance Interest Letter of
Description Amount Date Outstanding Expense Credit Fees
Bonds payable (1) (¢ $ 100,00( 7/1/21 % 100,000 $ 352 N/A
Credit agreemer
Term loans (3) (6 87,61 3/31/1¢ 87,61 1,69¢ N/A
Bond letter of credit (4) (6) (i 102,46t 12/31/1: — N/A 1,48(C
Debt service reserve letter of credit (5) (
7 22,75( 12/31/1: — N/A 38€
187,61:
Less: Current portion 28,23t
$ 15037

(in thousands of dollars)

For the Year Ended

As of December 31, 200 December 31, 2009
Commitment Due Balance Interest Letter of
Description Amount Date Outstanding Expense Credit Fees
Bonds payable (1) (¢ $ 100,00( 7/1/21 $ 100,000 $ 1,79¢ N/A
Loan payable (2 — 6/10/0¢ — 3 N/A
Credit agreemer
Term loans (3) (6 115,23¢ 3/31/1¢ 115,23¢ 2,85¢ N/A
Bond letter of credit (4) (6) (i 102,46t 12/31/1: — N/A 1,49t
Debt service reserve letter of credit (5) (6)
@) 22,75( 12/31/1: — N/A 38¢
215,23¢
Less: Current portion 27,62¢
$ 187,61:
(1) The bonds are collateralized by an irrevocabletedf credit and provide for interest at variatdtes. The weighted-average

interest rates on the bonds were 0.36% and 1.79%doyears ended December 31, 2010 and 2009 ctesgde. Remarketing
fees paid to the remarketing agent were approxign&te0,000 in both 2010 and 2009. These feethaheded in interest
expense in the accompanying consolidated stateroéofserations.

(2) Loan payable is collateralized by equipment. Trmtis 60-months commencing July 2004 with intefized at 6.25%.
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3) The term loans accrue interest at the applicabielbo Interbank Offered Rate (“LIBOR"), plus an d@pable margin (1.25%
at December 31, 2010 and December 31, 2009). Eighted average interest rates on the term loaa Wé2% and 2.16%
for 2010 and 2009, respectively.

4) The letter of credit fee for 2010 and 2009 was %23n addition, the facility provides for a frongj fee of 0.175% on the
stated amount which is included in interest expémslee accompanying consolidated statements afabipes.

(5) The letter of credit fee for 2010 and 2009 was 1.3#0addition, the facility provided for a frongrfee of 0.175% on the
stated amount which is included in interest expémslee accompanying consolidated statements afatipes.

(6) All bonds, loans and credit facilities are collalered by the assets of the Facility and the retdte covered by the ground
lease (Note 1) and are nonrecourse to the Partners.

@) As of December 31, 2010 and 2009, there were naiata@vailable under the letter of credit committeen

Accrued interest payable of $3,000 and $81,000akided in accrued liabilities in the consolidabadance sheets as of December 31,
2010 and 2009, respectively.

Future minimum principal payments as of Decembei2810 are as follows:

(in thousands of dollars)

2011 28,23¢
2012 30,43¢
2013 26,957
2014 1,98(
2015 —
Thereafter 100,00(

In connection with the various agreements discuabede, certain financial covenants must be metr@pdrted on an annual basis.
The Partnership was in compliance with all debter@ants at December 31, 2010.

Interest Rate Swap Agreements

The Partnership is a party to two amortizing inderate swap agreements with notional amountsandsig aggregating $87,611,000
at December 31, 2010 and expiring on various datesigh March 31, 2014. Swap payments relatedd@yreements covering the
variable rate bank debt are made based on thedspetaeen 5.81% (weighted average of all agreenzsnté December 31, 2010) ¢
LIBOR multiplied by the notional amounts outstargdirNet amounts paid to the counterparties werecappately $6,170,000 and
$6,871,000 in 2010 and 2009, respectively. Theseuats were recorded as interest expense in theergeamying consolidated
statements of operations.
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6.

Operating Leases

The Partnership leases certain equipment undecancelable operating leases expiring at varioussdairough 2024. For the years
ended December 31, 2010 and 2009, the Partnershipréd lease expense of approximately $208,0062h#,000, respectively,
which is included in operations and maintenancepsp and general and administrative expense iactt@mpanying consolidated
statements of operations.

Future minimum lease payments, as of December@®N,2are as follows:

(in thousands of dollars)

2011 201
2012 19¢
2013 197
2014 197
2015 19¢€
Thereafter 1,16¢

$ 2,15¢

Payment in Lieu of Taxes

In January 1991, the Partnership entered into anBayin Lieu of Taxes (“PILOT”) agreement with thewnship of Carneys Point, a
municipal corporation of the state of New Jerselyiclv exempts the Partnership from certain propeptgs. The agreement
commenced on January 1, 1994, and will terminatBerember 31, 2033. PILOT payments are paid alyhaatl are expensed as
incurred over the term of the agreement. Propentgs are due and paid quarterly and are deduatedthe annual PILOT payments
made. The Partnership expensed approximately 8000 and $2,600,000 related to the PILOT whidhétuded in general and
administrative in the accompanying consolidatetbstents of operations for the years ended DeceB1het010 and 2009,
respectively.

As of December 31, 2010, future payments remainitder the PILOT are as follows:

(in thousands of dollars)

2011 2,80(
2012 3,00(¢
2013 3,40(
2014 3,70C
2015 3,90(
Thereafter 114,70(

§ 13150
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8.

Fair Value of Financial Instruments

The fair value of the Partnership’s swap agreeméaised upon Level 2 - significant other observaipets, is estimated to be a
liability of approximately $7,713,000 and $10,69K)(Gs of December 31, 2010 and 2009, respectiidtes 2 and 5). The valuation
of the Partnership’s swap agreements is based @#lywaccepted valuation techniques including disted cash flow analyses which
take into consideration among other things thereatial terms of the swap agreements, observabieetiaased inputs when
available, interest rate curves and counterpasdglitrisk. Judgment is required in interpretingrked data to develop the estimates of
fair value. Accordingly, the fair value estimatessof December 31, 2010 and 2009, are not neclyssaicative of amounts the
Partnership could have realized in current markets.

The Partnership’s financial instruments consistasth and cash equivalents, restricted cash, accoeo#ivable, other assets, accounts
payable, due to affiliates, and accrued liabilitidhese instruments approximate their fair vamgsf December 31, 2010 and 2009
due to their short-term nature.

The fair value of the Partnership’s bonds and teans payable approximates their carrying valuetduke variable nature of the
interest obligations thereon.

Concentrations of Credit Risk

Credit risk is the risk of loss the Partnership Wddacur if counterparties fail to perform theirrdoactual obligations. The Partnership
primarily conducts business with counterpartiehamenergy industry. This concentration of coyraeties may impact the
Partnership’s overall exposure to credit risk iattlts counterparties may be similarly affectecchgnges in economic, regulatory or
other conditions. The Partnership mitigates paaéntedit losses by dealing, where practical, veitunterparties that are rated
investment grade by a major credit rating agendyawe a history of reliable performance within émergy industry.

The Partnership’s credit risk is primarily concatéid with AE, DuPont and the Partnership’s coapap AE and DuPont provided
80.5% and 19.5%, respectively, of the Partnershigvenues for the year ended December 31, 201@e@malinted for approximately
78.7% and 21.3%, respectively, of the Partnershipe accounts receivable balance at Decemb&03D, The Partnership has a
coal supply contract with Consolidated Coal Comp&ugnsolidated Pennsylvania Coal Company, Condelii@oal Sales Company
and Nineveh Coal Company (together “Consol”) wherasponsible for providing 100% of the Partnershgmal requirements throu
2014. The Partnership’s credit risk is also impddiy the credit risk associated with its issuinghof the bond letter of credit, Dexia
Credit Locale.

The Partnership is exposed to credit-related loisst®e event of nonperformance by counterparbehé Partnership’s interest rate
swap agreements (Notes 2 and 5). The Partnersbpmbt obtain collateral or other security to suppuch agreements, but
continually monitors its positions with, and thedit quality of, the counterparties to such agregme
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10.

Commitments and Contingencies

Power Purchase Agreement

The Partnership has a power purchase agreememA{f'Rith AE for sales of the Facility’s power outpduring a 30-year period
commencing in 1994. The PPA provides AE with dispaights over the Facility, with a contractuanmium of the equivalent of
3,500 hours of full load operation. The pricingusture provides for both capacity and energy payseCapacity payments are fixed
over the life of the contract. Energy paymentsta®ed on a contractual formula which is adjustetially, as defined in the PPA,
based on a utility coal index.

Power Sales Agreement

The Partnership has entered into a supplementadipsales agreement (“PSA”) with AE which provides Partnership self-dispatch
rights for both undispatched PPA and excess erasgyell as the right to market excess capacitye Ariting structure provides for
both capacity and energy payments. The Partnes$lsiges margins on the self-dispatched energyAsthased on hourly wholesale
prices. Excess capacity is sold in PIJM’s periadictions and the resulting revenue is shared betiieePartnership and AE. The
PSA expired on December 31, 2010. The Partnersigpentered into a new PSA with AE that commenaegaly 1, 2011 and expir
on December 31, 2011.

Steam and Electricity Sales Agreement

The Partnership has a steam and electricity sglesment with DuPont (the “DuPont Agreement”) f@Gayear period commencing
in 1994. Thereafter, the agreement will remaiefiect unless terminated by either party upon @tl@6-months’ notice. DuPont is
required to purchase a minimum of 525,600,000 pswigrocess steam per year and no minimum amdw@aiectricity. The steam
price is adjusted quarterly based on coal pricexrfdrmulas defined in the agreement. The elattririce is also adjusted quarterly
based on coal price index formulas and the AE aeeratail rate, as defined in the agreement. Emership has ongoing litigation
with DuPont over electric energy payment calcutatidémounts under dispute have not been reflectedvienues in the accompany
consolidated statements of operations.

Fly Ash Disposal Agreement

The Partnership has an agreement with Consolid&a Company, Consol Pennsylvania Coal Compangs@alation Coal Sales
Company and Nineveh Coal Company, jointly (“CONSQIf6r a 20year period commencing in 1994 for the disposdlyodish with ¢
minimum requirement of 130,000 tons per contraeryd he Partnership does not anticipate meetiisgdguirement by the end of the
contract year ending on March 14, 2011. Accordintjfle Partnership has accrued approximately $204€lated to this shortage at
December 31, 2010 which is included in fuel expessthe accompanying consolidated statement ofatipes. CONSOL transports
the facilities coal ash to Pennsylvania where itsed for mine reclamation. The Pennsylvania Diepart of Environmental Protecti
(“PADEP”) has recently issued revisions to the dtads required for beneficial use of coal ash @Skate of Pennsylvania. The
facilities ash will have a difficult time meetinkge new standards. The Partnership is evaluatimgess changes to meet the new
PADEP standards as well as evaluating alternapodéd sites outside the State of Pennsylvania. PEmgership expects no material
impact related to the potential changes in ashodsip
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11.

Reverse Osmosis Boiler Feed Water System

The Partnership has entered into a capital leaszampnt with Wells Fargo Equipment Finance, Incéfd/Fargo”) to lease a new
Reverse Osmosis Boiler Feed Water System (“ROBetdesigned, fabricated, and installed by WesteiseRe Water Systems in
2011. The capital lease is for a term of 60 mothlommence upon final acceptance of the Partipedshihe installed RO. At the
end of the lease term, the Partnership will haeeatftion to purchase the RO for $1.

Other
The Partnership experiences routine litigatiornim mormal course of business. Management is afiréon that none of this routine
litigation will have a material adverse effect twie tPartnership’s consolidated financial positiomesults of operations.

Related Parties

Operations and Maintenance Agreement

The Partnership is party to an Operations and Maarice Agreement (“O&M Agreement”) with US Opergtervices Company,
LLC (“USOSC"), a wholly-owned subsidiary of Calypdor the operation and maintenance (“O&M") of fBarneys Point Project.
During the third quarter 2010, ownership of USOS&3wcquired by Calypso from CELLC. The O&M Agreatexpires on April 1,
2014. Thereafter, the O&M agreement will be auttbicadly renewed for periods of five-years untilrténated by either party with 12-
months prior notice. Compensation to OSC undeatireement includes (i) an annual base fee, oftwédajgortion is subordinate to
debt service and certain other costs, (ii) cert@imed fees and bonuses based on the Facilityf@rpemce and (iii) reimbursement for
certain costs, including payroll, supplies, spaagg equipment, certain taxes, licensing feesyrarece and indirect costs expressed
percentage of payroll and personnel costs. Thedesadjusted annually by a measure of inflatodedined in the agreement. If
targeted Facility performance is not reached oroathly basis, OSC may be required to pay liquidat@ehages to the Partnership.
The Partnership incurred related expense of appairly $9,771,000 and $9,857,000 which is recoidexperations and maintena
in the consolidated statements of operations duhiagears ended December 31, 2010 and 2009, tasghgc As of December 31,
2010 and 2009, the Partnership owed OSC $1,84400%1,649,000, respectively, under the O&M Agremimshich is included in
due to affiliates in the accompanying consoliddtatince sheets. Under the terms of the agreeaggmpximately $350,000 and
$287,000 of the amounts owed at December 31, 20d@@09, respectively, is subordinate to the dehtise for the Partnership’s
bonds payable and term loans. In addition, apprately $549,000 in other costs had been advanc@$® at December 31, 2009 |
are included in other current assets in the accogipg consolidated balance sheets.

USOSC is party to a Technical Services Agreemer”) with Power Services Company, LLC (“PSC”), &ally-owned subsidiary
of Calypso, for services to assist in the day-tp-0&M of the Carneys Point Project. During therdhjjuarter 2010, ownership of PSC
was acquired by Calypso from CELLC.

PSC and NAES Corporation (“NAES”), an independéirttparty O&M provider, are parties to a subcoctf@NAES Agreement”)
for NAES to perform all tasks commercially and k@@ably necessary to operate, maintain and managé@dmpany, including
administering, managing, monitoring and performatigof USOSC'’s obligations and responsibilitiegtod O&M agreement between
USOSC and the Partnership. The NAES agreementesxpn August 23, 2015.
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Management Services Agreement

The Partnership has a Management Services AgredhhBA”) with PSC to provide day-to-day managemeant administration
services to the Carneys Point Project through $epde 20, 2018. PSC and Power Plant Managemenic8syv LC (“PPMS”), an
independent third party management services provédle parties to a subcontract formalized unde@rogect Management and
Administrative Services Agreement (“PMAS”) for tiarneys Point Project. The initial term of the P®MAgreement expires on
August 23, 2015. The initial term automaticallyends for successive two year periods or, if thelifaMSA is scheduled to
terminate or expire pursuant to its own terms piaathe expiration of any two year period, a shoperiod equal to the time remaining
under the Facility MSA unless either party notifiee other party at least three months prior tdratipn of the then existing term.
Under the PMAS, PPMS provides overall project manaent, administrative, and related support sendasasay be necessary to the
Partnership and oversees the execution of the N#gE€&ement on behalf of the Partnership. CompamstiiPSC under the agreen
includes a monthly fee of $50,000, and PMAS passuiih costs. Payments to PSC of $1,731,000 a@b&1D00 are included in
operations and maintenance in the consolidatedrstatts of operations in 2010 and 2009, respectivas/of December 31, 2010 and
2009, the Partnership owed PSC approximately $50a0@ $135,000, respectively, which is includedue to affiliates in the
accompanying consolidated balance sheets. Undéetms of the agreement, $50,000 of the amoungsi dar each of 2010 and 2009
is subordinate to debt service for the Partnershiphds payable and term loans.

* k k k%

F-56




Exhibit
No.

EXHIBIT INDEX

Description

2.1

2.2

3.1

4.1

4.2

4.€

4.7

4.8

10.1

10.2

10.c

10.4

10.5

10.€

16.1

21.1

31.1*

Plan of Arrangement of Atlantic Power Corporatidated as of November 24, 2005 (incorporated byeafs to our
registration statement on Form-12B filed on April 13, 2010

Arrangement Agreement, dated as of June 20, 20ddng Capital Power Income L.P., CPI Income Servidds

CPI Investments Inc. and Atlantic Power Corporatiocorporated by reference to our Current ReporEorm 8-K filed on
June 24, 2011

Articles of Continuance of Atlantic Power Corpocatj dated as of June 29, 2010 (incorporated byeede to our registration
statement on Form -12B filed on July 9, 201(

Form of common share certificate (incorporateddfgnence to our registration statement on Form2B®{iled on April 13,
2010)

Trust Indenture, dated as of October 11, 2006 bewlantic Power Corporation and Computersharesfl@ompany of
Canada (incorporated by reference to our registragiatement on Form -12B filed on April 13, 2010

First Supplemental Indenture to the Trust IndenRneviding for the Issue of Convertible Secured &shbres, dated
November 27, 2009, between Atlantic Power Corporatind Computershare Trust Company of Canada fincated by
reference to our registration statement on For-12B filed on April 13, 2010

Trust Indenture Providing for the Issue of ConaetiUnsecured Subordinated Debentures, dated@sagmber 17, 2009,
between Atlantic Power Corporation and Computersfianst Company of Canada (incorporated by referémour
registration statement on Form-12B filed on April 13, 2010

Form of First Supplemental Indenture to the Traskenture Providing for the Issue of Convertible émged Subordinated
Debentures, between Atlantic Power Corporation@auhputershare Trust Company of Canada (incorpoiatedference to
our registration statement on Fori-1/A (File No. 3:-138856) filed on September 27, 20:

Indenture, dated as of November 4, 2011, by anchgnddlantic Power Corporation, the Guarantors nathedein and
Wilmington Trust, National Association (incorpordtey reference to our Current Report on Form 8l&dfon November 7,
2011)

First Supplemental Indenture, dated as of Noverb2011 (incorporated by reference to our Currespid®t on Form 8-K filed
on November 7, 201:

Second Supplemental Indenture, dated as of Novem#911 (incorporated by reference to our CurReport on Form 8-K
filed on November 7, 201:

Registration Rights Agreement, dated as of Novemb@011, by and among, Atlantic Power Corporattbe,Guarantors liste
on Schedule A thereto and Morgan Stanley & Co. ldod TD Securities (USA) LLC, as representativethefseveral Initial
Purchasers (incorporated by reference to our CuReport on Form-K filed on November 7, 201

Amended and Restated Senior Secured Credit Agredetated November 4, 2011 among Atlantic Power Catjian and Bank
of Montreal, Union Bank, Toronto Dominion and Mong&tanley (incorporated by reference to our Anieghort on Form 10-
K for the year ended December 31, 2011, as fileBealruary 29, 201-

Employment Agreement, dated as of December 31, B888een Atlantic Power Corporation and Barry Welolsorporated b
reference to our registration statement on For-12B filed on April 13, 2010

Employment Agreement, dated as of December 31, B868een Atlantic Power Corporation and Paul Ragaséncorporated
by reference to our registration statement on Fbi-12B filed on April 13, 2010

Deferred Share Unit Plan, dated as of April 24,7226DAtlantic Power Corporation (incorporated bference to our registratis
statement on Form -12B filed on April 13, 2010

Third Amended and Restated Long-Term Incentive flacorporated by reference to our registrationesteent on Form 10-
12B filed on July 9, 201(

Fourth Amended and Restated Long-Term Incentive fecorporated by reference to our Annual ReporEForm 10-K for the
year ended December 31, 2011, as filed on Feb@2@®rg012)

Letter from KPMG LLP, Chartered Accountants, to 8erurities and Exchange Commission, dated Audys2a10
(incorporated by reference to our Current Reporffomm &K filed on August 10, 201(C

Subsidiaries of Atlantic Power Corporation (incaged by reference to our Annual Report on FornK%0r the year ended
December 31, 2011, as filed on February 29, 2

Certification of Chief Executive Officer pursuantRule 13-14(a)/15«14(a) under the Securities Exchange Act of 1




31.2* Certification of Chief Financial Officer pursuantRule 13-14(a)/15+-14(a) under the Securities Exchange Act of 1

32.1** Certification of the Chief Executive Officer pursido 18 U.S.C. 1350, as adopted pursuant to Se®06 of the Sarbanes-
Oxley Act of 200z

32.2**  Certification of the Chief Financial Officer pursudo 18 U.S.C. 1350, as adopted pursuant to See06 of the Sarbanes-
Oxley Act of 200z

101 The following materials from our Annual Report oorf 10-K for the year ended December 31, 2011 fiedan XBRL
(eXtensible Business Reporting Language): (i) tbegdlidated Balance Sheets, (ii) the Consolidatate&ents of Operations,
(iii) the Consolidated Statements of ShareholdErlity, (iv) the Consolidated Statements of Casiwi| and (v) related notes
to these financial statements (incorporated byreefge to our Annual Report on Form 10-K for theryeraded December 31,
2011, as filed on February 29, 20:
* Filed herewith.

*x Furnished herewith.




Exhibit 31.1

I, Barry E. Welch, certify that:

1.

2.

I have reviewed this Annual Report on Form 10-KAdendment No. 1) of Atlantic Power Corporation;

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rule 13a-15(f) and 15d-15(f)) for the registrand &uave:

a) Designed such disclosure controls and proceduregused such disclosure controls and procedures tiesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhsbsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control over financial réipgr, or caused such internal control over finaheporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of
financial statements for external purposes in atace with generally accepted account principles;

C) Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsimejort our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such
evaluation; and

d) Disclosed in this report any change in the regigtsanternal control over financial reporting thatcurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repod) tias materially affected, or is
reasonably likely to materially affect, the regastt’s internal control over financial reporting;dan

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deficiencies and material weaknesgethe design or operation of internal contratiofinancial reporting which a
reasonably likely to adversely affect the registeability to record, process, summarize and refiwancial information; and

b) Any fraud, whether or not material, that involveamagement or other employees who have a signifioéain the registrant’s
internal control over financial reporting.

Date: March 30, 2012

/s/ BARRY E. WELCH
Barry E. Welck
President and Chief Executive Officer




Exhibit 31.2

I, Lisa J. Donahue, certify that:

1.

2.

I have reviewed this Annual Report on Form 10-KAdendment No. 1) of Atlantic Power Corporation;

Based on my knowledge, this report does not coraynuntrue statement of a material fact or ométate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the peri
covered by this report;

Based on my knowledge, the financial statementsofimer financial information included in this repdairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disaie controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @efined in Exchange Act
Rule 13a-15(f) and 15d-15(f)) for the registrand &uave:

a) Designed such disate controls and procedures, or caused such siisel@ontrols and procedures to be designed
under our supervision, to ensure that materiarmédion relating to the registrant, including itmsolidated subsidiaries, is made
known to us by others within those entities, paitidy during the period in which this report isige prepared,;

b) Designed such in&icontrol over financial reporting, or caused suntbrnal control over financial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the preparation
of financial statements for external purposes toetance with generally accepted account principles

C) Evaluated the effeetess of the registrant’s disclosure controls prodtedures and presented in this report our
conclusions about the effectiveness of the disesantrols and procedures, as of the end of thiegeovered by this report
based on such evaluation; and

d) Disclosed in thipogt any change in the registrant’s internal cdrdker financial reporting that occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimeaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluatiorteyhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) All significant deiencies and material weaknesses in the desigpeyation of internal control over financial
reporting which are reasonably likely to adversafgct the registrant’s ability to record, processnmarize and report financial
information; and

b) Any fraud, whethemmt material, that involves management or otinepleyees who have a significant role in the
registrant’s internal control over financial repogt

Date: March 30, 2012

/s/ LISA J. DONAHUE
Lisa J. Donahu
Interim Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

The undersigned officer of Atlantic Power Corparat{the “Company”) hereby certifies to his knowledfat the Company’s Annual
Report on Form 10-K/A (Amendment No. 1) for theyeaded December 31, 2011 (the “Report”), as filitt the Securities and Exchange
Commission on the date hereof, fully complies wfite requirements of Section 13(a) or 15(d), asiegiple, of the Securities Exchange Ac
1934, as amended, and that the information cordaméhe Report fairly presents, in all materiapects, the financial condition and result
operations of the Company. This certification shall be deemed “filed” for any purpose, nor shatld deemed to be incorporated by
reference into any filing under the Securities 81933 or the Securities Exchange Act of 1934 réigas of any general incorporation
language in such filing.

Date: March 30, 2012
/s BARRY E. WELCH

Barry E. Welck
President and Chief Executive Officer




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE
SARBANES-OXLEY ACT OF 2002

The undersigned officer of Atlantic Power Corparat{the “Company”) hereby certifies to his knowledfat the Company’s Annual
Report on Form 10-K/A (Amendment No. 1) for theyeaded December 31, 2011 (the “Report”), as filitt the Securities and Exchange
Commission on the date hereof, fully complies wfite requirements of Section 13(a) or 15(d), asiegiple, of the Securities Exchange Ac
1934, as amended, and that the information cordaméhe Report fairly presents, in all materiapects, the financial condition and result
operations of the Company. This certification shall be deemed “filed” for any purpose, nor shatld deemed to be incorporated by
reference into any filing under the Securities 81933 or the Securities Exchange Act of 1934 réigas of any general incorporation
language in such filing.

Date: March 30, 2012

/s/ LISA J. DONAHUE
Lisa J. Donahu
Interim Chief Financial Officer




