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UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  
   

   

FORM 8-K  
   

   
CURRENT REPORT  

   
Pursuant to Section 13 or 15(d) of  

the Securities Exchange Act of 1934  
   

Date of Report (Date of earliest event reported): November 30, 2012  
   

   

ATLANTIC POWER CORPORATION  
(Exact name of registrant as specified in its charter)  

   

   

   
(617) 977-2400  

(Registrant’s telephone number, including area code)  
   

   
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions:  
   
�             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
   
�             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
   
�             Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
   
�             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  
   
   
   

 

British Columbia, Canada  
   001-34691  

   55-0886410  
(State or other jurisdiction of  
incorporation or organization)  

   
(Commission File Number)  

   
(IRS Employer Identification No.)  

One Federal Street, Floor 30  
Boston, MA  

   02110  
(Address of principal executive offices)  

   (Zip Code)  



   
Item 8.01.             Other Events.  
   
Fourth Supplemental Indenture  
   

On November 29, 2012, Atlantic Power Corporation (the “Company”) entered into a Fourth Supplemental Indenture (the “Fourth 
Supplemental Indenture”) among the Company, Computershare Trust Company of Canada (the “Canadian Trustee”) and Computershare Trust 
Company, N.A. (the “U.S. Trustee”) to the Trust Indenture dated December 17, 2009, (as subsequently amended, the “Trust Indenture”) 
between the Company and the Canadian Trustee.  The Fourth Supplemental Indenture appoints the U.S. Trustee to act as an additional trustee 
under the Trust Indenture.  

   
The foregoing summary of the terms of the Fourth Supplemental Indenture is qualified in its entirety by reference to the full text of the 

Fourth Supplemental Indenture, which is attached to this Current Report on Form 8-K as Exhibit 4.1 and is incorporated herein by reference.  
   
Ridgeline  
   

As the Company previously disclosed in its Current Report on Form 8-K dated November 16, 2012, Atlantic Ridgeline Holdings, LLC 
(“Atlantic Ridgeline”), a wholly owned subsidiary of the Company, entered into a stock purchase agreement with Eolfi S.A. and Veolia 
Environnement S.A. pursuant to which Atlantic Ridgeline will acquire all of the outstanding shares of capital stock of Ridgeline Energy 
Holdings, Inc. (“Ridgeline”) (the “Ridgeline Acquisition).  Ridgeline was founded in 2002 with an initial focus on utility scale wind power 
development in the Pacific Northwest.  The Ridgeline Acquisition will increase the Company’s interest in three wind projects in Idaho 
developed by Ridgeline and, although the Company can provide no assurance as to its ability to successfully develop these projects, the 
acquisition also provides the Company with a wind and solar development portfolio of over 20 potential projects in the United States and 
Puerto Rico totaling approximately 1,000 MW.  Although the parties are working towards a closing of the transaction by December 31, 2012, 
the failure to receive approval from the Federal Energy Regulatory Commission by such date or the failure to satisfy certain other closing 
conditions may delay the closing date into 2013, if the transaction closes at all.  
   
Piedmont Project  
   

As of November 15, 2012, approximately $198 million of total anticipated project costs of $207 million has been spent on the 
construction of the Company’s Piedmont Project. Having reached full output previously, during the recent period of performing final reliability 
and performance tests prior to achieving commercial operations, the engineering, procurement and construction (“EPC”) contractor identified 
issues with the steam turbine. The EPC contractor and the steam turbine supplier are working to determine the cause of the issues and the 
recommended repairs. Depending on the final results of this analysis, commercial operations may be delayed for 60-90 days beyond the 
original anticipated completion date. The Company believes the project has adequate remedies under the EPC contract warranty, reserves and 
insurance to address any repairs and resulting delays in commercial operations. Nonetheless, as a result of this delay and other factors, the 
Company does anticipate a reduction in distributions from the project in 2013.  
   

 



   
Lake Project Litigation  
   

As previously disclosed in the Company’s Annual Report on Form 10-K for the year ended December 31, 2011, its Lake Project was 
involved in a dispute with Progress Energy Florida (“PEF”) over off-peak energy sales in 2010. All amounts billed for off-peak energy during 
2010 by the Lake Project have been paid in full by PEF. The Lake Project filed a claim against PEF in which the Company sought to confirm 
its contractual right to sell off-peak energy at the contractual price for such sales. PEF filed a counter-claim against the Lake Project, seeking, 
among other things, the return of amounts paid for off-peak power sales during 2010 and a declaratory order clarifying Lake’s rights and 
obligations under the PPA. The Lake Project had stopped dispatching during off-peak periods pending the outcome of the dispute.  

   
On November 27, 2012, the Lake Project executed a settlement agreement with PEF that resolved the outstanding dispute and 

dismissed the lawsuit. The principal terms of the settlement included an agreement by PEF to (i) pay $5.0 million on or before December 31, 
2012 and (ii) accept delivery and pay for off-peak energy at the firm energy rate as specified under the PPA.  
   
Item 9.01.             Financial Statements and Exhibits.  
   
(d)           Exhibits  
   

   

 

Exhibit  
      

Number  
   Description  

4.1  
   Fourth Supplemental Indenture, dated November 29, 2012, among the Company, the Canadian Trustee, and the U.S. Trustee.  



   
SIGNATURES  

   
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 

behalf by the undersigned hereunto duly authorized.  
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ATLANTIC POWER CORPORATION  

   
FOURTH SUPPLEMENTAL INDENTURE  

   
This Fourth Supplemental Indenture is made as of the 29th day of November, 2012.  
   
B E T W E E N:  
   

ATLANTIC POWER CORPORATION , a corporation continued under the laws of the Province of British 
Columbia  
   
(the “ Company ”)  
   
- and -  
   
COMPUTERSHARE TRUST COMPANY OF CANADA , a trust company authorized to carry on business in all 
of the provinces and territories of Canada  
   
(the “ Canadian Trustee ”)  
   
- and -  
   
COMPUTERSHARE TRUST COMPANY, N.A. , a trust company authorized to carry on business in the United 
States  
   
(the “ U.S. Trustee ”)  
   

WHEREAS:  
   
A.                                     By a trust indenture made as of December 17, 2009 between the Company and the Canadian Trustee (the “ Original Indenture ”), 

provision was made for the issuance of Debentures (as defined below) in one or more series, unlimited as to aggregate principal 
amount but issuable only upon and subject to the conditions and limitations therein set forth;  

   
B.                                     Pursuant to the Original Indenture, the Company issued $86.25 million 6.25% Convertible Unsecured Subordinated Debentures due 

March 15, 2017 (the “ Series A Debentures ”);  
   
C.                                     The Company and the Canadian Trustee entered into a first supplemental indenture (the “ First Supplemental Indenture ”) dated as 

of October 20, 2010, pursuant to which the Company issued $80.5 million 5.60% Series B Convertible Unsecured Subordinated 
Debentures due June 30, 2017 (the “ Series B Debentures ”);  

   
D.                                     The Company and the Canadian Trustee entered into a second supplemental indenture (the “ Second Supplemental Indenture ”) 

dated as of July 5, 2012, pursuant to which the  
   

 



   
Company issued US$130 million 5.75% Series C Convertible Unsecured Subordinated Debentures due June 30, 2019 (the “ Series C 
Debentures ”);  

   
E.                                      The Company and the Canadian Trustee entered into a Third Supplemental Indenture (the “ Third Supplemental Indenture ”) dated 

as of August 17, 2012 to revise the Stock Price Adjustment (as defined therein);  
   
F.                                       Section 2.2(i) of the Original Indenture provides, among other things, that subject to the provisions thereof, the Company may 

appoint any trustees with respect to the Debentures of any particular series, pursuant to one or more indentures supplemental thereto, 
prior to the initial issuance thereof;  

   
G.                                     Pursuant to the United States Trust Indenture Act of 1939 , as amended (the “ Trust Indenture Act ”), a corporation organized and 

doing business under the laws of the United States, or of any state or territory thereof, or of the District of Columbia is required to be 
appointed as an additional trustee under the Original Indenture in respect of Debentures to be created and issued hereafter.  

   
H.                                    The Company desires to provide for the appointment of the U.S. Trustee as an additional trustee of any such series of Debentures to 

be created and issued hereafter pursuant to the terms of the Original Indenture;  
   
I.                                         The parties hereto are desirous of supplementing and amending the Original Indenture in accordance with the terms hereof; and  
   
J.                                         The foregoing recitals are made as representations and statements of fact by the Company and not by the Canadian Trustee or the 

U.S. Trustee.  
   
NOW THEREFORE it is hereby covenanted, agreed and declared as follows:  
   

ARTICLE 1  
INTERPRETATION  

   
1.1                                Interpretation  
   
This Fourth Supplemental Indenture amends and is supplemental to the Original Indenture and shall be read in conjunction therewith.  Except 
only insofar as the Original Indenture may be inconsistent with the express provisions of this Fourth Supplemental Indenture, in which case the 
terms of this Fourth Supplemental Indenture shall govern and supersede those contained in the Original Indenture only to the extent of such 
inconsistency, this Fourth Supplemental Indenture shall henceforth have effect so far as practicable as if all the provisions of the Original 
Indenture and this Fourth Supplemental Indenture were contained in one instrument.  The expressions used in this Fourth Supplemental 
Indenture that are defined in the Original Indenture shall, except as otherwise provided herein, have the respective meanings ascribed to them 
in the Original Indenture and the interpretation provisions of section 1.3 of the Original Indenture shall apply to this Fourth Supplemental 
Indenture mutatis mutandis .  Unless otherwise stated, any reference in this Fourth Supplemental Indenture to an Article, Section or Schedule 
shall be interpreted as a reference to the stated Article, Section of or Schedule to, this Fourth Supplemental Indenture.  
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The Original Indenture together with this Fourth Supplemental Indenture is hereinafter sometime collectively referred to as the “Indenture”.  
   
1.2                                Headings, Etc.  
   
The division of this Fourth Supplemental Indenture into Articles and Sections, the provision of a Table of Contents and the insertion of 
headings are for convenience of reference only and shall not affect the construction or interpretation of this Fourth Supplemental Indenture.  
   
1.3                                Applicable Law  
   
This Fourth Supplemental Indenture shall be construed in accordance with the laws of the Province of Ontario and the laws of Canada 
applicable therein and shall be treated in all respects as Ontario contracts; provided, that the rights, protections, duties, obligations and 
immunities of the U.S. Trustee hereunder shall be governed by and construed under the laws of the State of New York.  The Company hereby 
irrevocably attorns to the jurisdiction of the courts of the Province of Ontario.  This Fourth Supplemental Indenture shall also incorporate and 
be governed by the provisions of the Trust Indenture Act that are required to be part of and to govern indentures qualified under the Trust 
Indenture Act.  If any provision of this Fourth Supplemental Indenture limits, qualifies or conflicts with another provision hereof that is 
required to be included in this Fourth Supplemental Indenture by any of the provisions of the Trust Indenture Act, such required provision of 
the Trust Indenture Act shall prevail but only to the extent of such limitation, qualification or conflict.  For greater certainty, notwithstanding 
the foregoing, the exercise, performance or discharge by the Canadian Trustee of any of its rights, powers, duties or responsibilities hereunder 
shall be construed in accordance with the laws of the Province of Ontario and the federal laws of Canada applicable thereto.  
   
1.4                                Monetary References  
   
Whenever any amounts of money are referred to herein, such amounts shall be deemed to be in lawful money of Canada unless otherwise 
expressed.  
   
1.5                                Invalidity/Severability  
   
In case any provision in this Fourth Supplemental Indenture shall be invalid, illegal, prohibited or unenforceable, such provision shall be 
deemed to be severed herefrom and shall be ineffective only to the extent of such prohibition or unenforceability.  The validity, legality and 
enforceability of the remaining provisions shall not in any way be affected, prejudiced or impaired thereby.  
   
1.6                                Time of Essence  
   
Time shall be of the essence of this Fourth Supplemental Indenture.  
   
1.7                                Language  
   
Each of the parties hereto hereby acknowledges that it has consented to and requested that this Supplemental Indenture and all documents 
relating thereto, be drawn up in the English language only.  
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Les parties aux présents reconnaissent avoir accepté et demandé que le présent acte de fiducie et tous les documents s’y rapportant, soient 
rédigés en langue anglaise seulement.  
   
1.8                                Successors and Assigns  
   
All covenants and agreements in this Fourth Supplemental Indenture by the Company shall bind its respective successors and assigns, whether 
expressed or not. All covenants and agreements in this Fourth Supplemental Indenture by either the Canadian Trustee or the U.S. Trustee shall 
bind its successors, whether expressed or not.  
   
1.9                                Benefits of Supplemental Indenture  
   
Nothing in this Fourth Supplemental Indenture, express or implied, shall give to any Person, other than the parties hereto and their successors 
hereunder, any paying agent, the holders of Debentures, the Senior Creditors (to the extent provided in Article 5 of the Original Indenture 
only), and (to the extent provided in Section 8.11 of the Original Indenture) the holders of Common Shares, any benefit or any legal or 
equitable right, remedy or claim under this Fourth Supplemental Indenture.  
   

ARTICLE 2  
APPOINTMENT OF U.S. TRUSTEE  

   
2.1                                Appointment and Acceptance of U.S. Trustee  
   
The Company hereby appoints the U.S. Trustee as an additional trustee with the Canadian Trustee with respect to any series of Debentures to 
be created and issued hereafter pursuant to the terms of the Indenture and any indenture supplemental thereto.  The U.S. Trustee hereby accepts 
the foregoing appointment, and agrees to act as an additional trustee with the Canadian Trustee for any such series of Debentures and, as such, 
agrees to become a party to, and be bound by the terms and provisions of, the Indenture as a trustee. The U.S. Trustee and the Canadian Trustee 
may share the rights, powers, duties and obligations conferred or imposed upon them by the Indenture, except where explicitly noted or where 
the Trust Indenture Act mandates the U.S. Trustee to act.  The parties acknowledge that the Canadian Trustee shall continue as trustee under 
the Original Indenture, as supplemented by related supplemental indentures, for the Series A Debentures, the Series B Debentures and the 
Series C Debentures and the rights, powers, trusts and duties of the Canadian Trustee with respect to such Debentures shall continue to be 
vested in the Canadian Trustee.  
   

ARTICLE 3  
SUPPLEMENTS TO ORIGINAL INDENTURE  

   
3.1                                Supplements to the Original Indenture  
   
With respect to any series of Debentures to be created and issued after the date of this Fourth Supplemental Indenture only, the Original 
Indenture is hereby supplemented and amended as follows:  
   

(a)                                  by deleting the following words on page 1 of the Original Indenture:  
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“ COMPUTERSHARE TRUST COMPANY OF CANADA , a trust company authorized to carry on business in all of the 
provinces and territories of Canada  
   
(the “ Debenture Trustee ”)”  
   
and replacing them with the following:  
   
“ COMPUTERSHARE TRUST COMPANY OF CANADA , a trust company authorized to carry on business in all of the 
provinces and territories of Canada  
   
(the “ Canadian Trustee ”)  
   
- and -  
   
“ COMPUTERSHARE TRUST COMPANY, N.A. , a trust company authorized to carry on business in the United States  
   
(the “ U.S. Trustee ”)”;  
   

(b)                                  by deleting section 1.1 (hh) of the Original Indenture in its entirety and replacing it with the following:  
   

“(hh)                                                                     “ Debenture Trustee ” means, with respect to any series of Debentures created and issued after the date of 
the Fourth Supplemental Indenture, the Canadian Trustee and the U.S. Trustee;”;  

   
(c)                                   by adding the following definitions to section 1.1 of the Original Indenture:  
   

“(j.1)                                                                     “ Canadian Trustee ” means Computershare Trust Company of Canada and includes any successor or 
successors or any other Canadian trustee subsequently appointed pursuant to Section 15.2;  

   
(xxx.1)                                                          “ Series B Debentures ” means the series of debentures in aggregate principal amount of up to $80.5 

million designated as “5.60% Series B Convertible Unsecured Subordinated Debentures due June 30, 
2017” and issued on October 20, 2010;  

   
(xxx.2)                                                          “ Series C Debentures ” means the series of debentures in aggregate principal amount of up to US$130 

million designated as “5.75% Series C Convertible Unsecured Subordinated Debentures due June 30, 
2019” and issued on July 5, 2012;  

   
(eeee.1)                                                       “ Trust Indenture Act ” means the United States Trust Indenture Act of 1939 , as amended;  
   
(eeee.2)                                                       “ Trust Indenture Legislation ” means, at any time, statutory provisions relating to trust indentures and 

the rights, duties, and obligations of trustees under the trust indentures and of bodies  
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corporate issuing debt obligations under trust indentures to the extent that such provisions are at such time 
in force and applicable to this Indenture, and as at the date of the Fourth Supplemental Indenture means (i) 
the applicable provisions of the Business Corporations Act (Ontario) and the Business Corporations Act 
(British Columbia) and any statute that may be substituted therefor as from time to time amended, and any 
other similar statute of Canada or a province or territory thereof, and of regulations under any such statute, 
and (ii) the Trust Indenture Act.  

   
(hhhh.1)                                                   “ U.S. Trustee ” means Computershare Trust Company, N.A. and includes any successor or successors or 

any other U.S. trustee subsequently appointed pursuant to Section 15.2;”;  
   

(d)                                  by deleting section 1.2(c) of the Original Indenture in its entirety and replacing it with the following:  
   

(c)                                   for the purposes of any provision of this Indenture entitling holders of outstanding Debentures to vote, sign 
consents, requisitions or other instruments or take any other action under this Indenture, or to constitute a quorum of 
any meeting of Debentureholders, Debentures owned directly or indirectly, legally or equitably, by the Company 
shall be disregarded except that:  

   
(i)                                      for the purpose of determining whether the Debenture Trustee shall be protected in relying on any such 

vote, consent, acquisition or other instrument or action, or on the holders of Debentures present or 
represented at any meeting of Debentureholders, only the Debentures which the Debenture Trustee knows 
are so owned shall be so disregarded; and  

   
(ii)                                   Debentures so owned shall not be disregarded if they are the only Debentures outstanding.”;  
   

(e)                                   by deleting section 1.6 of the Original Indenture in its entirety and replacing it with:  
   

“ 1.6                          Applicable Law  
   

This Indenture and the Debentures shall be construed in accordance with the laws of the Province of Ontario and the 
laws of Canada applicable therein and shall be treated in all respects as Ontario contracts; provided, that the rights, 
protections, duties, obligations and immunities of the U.S. Trustee hereunder shall be governed by and construed under the 
laws of the State of New York.  This Indenture shall also incorporate and be governed by the provisions of the Trust 
Indenture Act that are required to be part of and to govern indentures qualified under the Trust Indenture Act, which, for 
greater certainty, shall include the provisions of section 315 of the Trust Indenture Act (except for the optional  
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provision of section 315b of the Trust Indenture Act allowing a trustee to withhold notice of a default).  If any provision of 
this Indenture or the Debentures limits, qualifies or conflicts with another provision hereof that is required to be included in 
this Indenture by any of the provisions of the Trust Indenture Act, such required provision of the Trust Indenture Act shall 
prevail but only to the extent of such limitation, qualification or conflict.  For greater certainty, notwithstanding the 
foregoing, the exercise, performance or discharge by the Canadian Trustee of any of its rights, powers, duties or 
responsibilities hereunder shall be construed in accordance with the laws of the Province of Ontario and the federal laws of 
Canada applicable thereto.”;  

   
(f)                                    by adding the words “or Golden, Colorado” immediately after the words “Toronto, Ontario” in section 3.1(a) of the Original 

Indenture;  
   
(g)                                   by adding the words “, Ontario or Golden, Colorado” immediately after the words “in Toronto” in sections 3.2(a) and 3.6(b) 

of the Original Indenture;  
   
(h)                                  by deleting the words “the Trustee” and replacing them with “the Debenture Trustee” in sections 5.5 and 11.1 of the Original 

Indenture;  
   
(i)                                      by adding the following words at the end of section 8.2 of the Original Indenture:  
   

“Section 315(b) of the Trust Indenture Act does not apply to this Section 8.2.”;  
   

(j)                                     by deleting the words “for the purpose of enforcing payment of the principal of or premium (if any) or interest on the 
Debentures or” in section 8.5 of the Original Indenture;  

   
(k)                                  by adding the following as new section 8.13 of the Original Indenture:  
   

“ 8.13                   Rights of Debentureholders to Receive Payment  
   

Notwithstanding any other provision of this Indenture, the right of any Debentureholder to receive payment of 
Principal of or interest, if any, on such Debenture on or after the respective due dates expressed on such Debenture, or to 
bring suit for the enforcement of any such payment on or after such respective dates, shall not be impaired or affected without 
the consent of such Debentureholder.”;  
   

(l)                                      by deleting section 14.1 of the Original Indenture in its entirety and replacing it with the following:  
   

“ 14.1                   Notice to the Company and the Debenture Trustee  
   

Any notice to the Company or to the Debenture Trustee (on its own account or on behalf of the Debentureholders) 
under the provisions of this Indenture shall be valid and effective if delivered to the Company at One Federal Street, 30 
 Floor, Boston, MA, 02110, Attention: Chief Executive Officer, Fax: (617) 531-6359 with a copy delivered to Goodmans 
LLP, at Bay Adelaide Centre,  
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333 Bay Street, Suite 3400, Toronto, Ontario M5H 2S7 Attention: William Gorman, Fax: (416) 979-1234, if delivered to the 
Canadian Trustee at Computershare Trust Company of Canada, 100 University Avenue, 9th Floor, Toronto, Ontario, M5J 
2Y1, Attention: Manager, Corporate Trust, Fax: (416) 981-9777, and if delivered to the U.S. Trustee at Computershare Trust 
Company, N.A., 350 Indiana Street, Suite 750, Golden, Colorado 80401, Attention: Corporate Trust, Fax: (303) 262-0608 
with a copy delivered to Computershare Trust Company, N.A., 480 Washington Blvd., Jersey City, New Jersey, 07310, Fax: 
(201) 680-4610 or if given by registered letter, postage prepaid, or facsimile transmission to such offices and so addressed 
and if mailed, shall be deemed to have been effectively given three days following the mailing thereof or if sent by facsimile 
transmission on the first Business Day after confirmed transmission.  The Company may from time to time notify the 
Debenture Trustee in writing of a change of address which thereafter, until changed by like notice, shall be the address of the 
Company for all purposes of this Indenture.”;  

   
(m)                              by deleting the first paragraph of section 15.1 of the Original Indenture in its entirety and replacing it with the following:  
   

“The Company acknowledges that the Canadian Trustee is acting as indenture trustee with respect to the 11% 
secured subordinated notes issued by the Company, the Initial Debentures, the Series B Debentures and the Series C 
Debentures.  The Company hereby agrees and consents to the appointment of each of the Canadian Trustee and the U.S. 
Trustee pursuant to this Indenture.”;  

   
(n)                                  by deleting section 15.2 of the Original Indenture in its entirety and replacing it with the following:  
   

“ 15.2                   Replacement of Debenture Trustee  
   

Each of the Canadian Trustee and the U.S. Trustee may resign its trust and be discharged from all further duties and 
liabilities hereunder by giving to the Company 30 days notice in writing or such shorter notice as the Company may accept as 
sufficient.  If at any time a material conflict of interest exists in either the Canadian Trustee’s or the U.S. Trustee’s role as a 
fiduciary hereunder the Canadian Trustee or the U.S. Trustee, as the case may be, shall, within 30 days after ascertaining that 
such a material conflict of interest exists, either eliminate such material conflict of interest or resign in the manner and with 
the effect specified in this Section 15.2.  The validity and enforceability of this Indenture and of the Debentures issued 
hereunder shall not be affected in any manner whatsoever by reason only that such a material conflict of interest exists.  In 
the event of the Canadian Trustee or the U.S. Trustee resigning or being removed or being dissolved, becoming bankrupt, 
going into liquidation or otherwise becoming incapable of acting hereunder, the Company shall forthwith appoint a new 
Canadian Trustee or U.S. Trustee, as applicable, unless a new Canadian Trustee or U.S. Trustee, as applicable, has already 
been appointed by the Debentureholders.  Failing such appointment by the Company, the retiring Canadian Trustee or U.S. 
Trustee, as the case may be, or any Debentureholder  
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may apply to a Judge of the Ontario Superior Court of Justice, on such notice as such Judge may direct at the Company’s 
expense, for the appointment of a new Canadian Trustee or U.S. Trustee, as applicable, but any new Canadian Trustee or 
U.S. Trustee, as applicable, so appointed by the Company or by the Court shall be subject to removal as aforesaid by the 
Debentureholders and the appointment of such new Canadian Trustee or U.S. Trustee, as applicable, shall be effective only 
upon such new Canadian Trustee or U.S. Trustee, as applicable, becoming bound by this Indenture.  Any new Canadian 
Trustee appointed under any provision of this Section 15.2 shall be a corporation authorized to carry on the business of a trust 
company in all of the provinces and territories of Canada.  Any new U.S. Trustee appointed under any provision of this 
Section 15.2 shall be a corporation authorized to carry on the business of a trust company in the United States.  On any new 
appointment the new Canadian Trustee or U.S. Trustee, as the case may be, shall be vested with the same powers, rights, 
duties and responsibilities as if it had been originally named herein as Canadian Trustee or U.S. Trustee, as applicable.  

   
Any company into which the Canadian Trustee or U.S. Trustee may be merged or, with or to which it may be 

consolidated, amalgamated or sold, or any company resulting from any merger, consolidation, sale or amalgamation to which 
the Canadian Trustee or U.S. Trustee shall be a party, or any company succeeding to the corporate trust business of the 
Canadian Trustee or U.S. Trustee shall be the successor trustee under this Indenture without the execution of any instrument 
or any further act.  Nevertheless, upon the written request of the successor Canadian Trustee or U.S. Trustee, or of the 
Company, the Canadian Trustee or U.S. Debenture Trustee, as the case may be, ceasing to act shall execute and deliver an 
instrument assigning and transferring to such successor Canadian Trustee or U.S. Trustee, as applicable, upon the trusts 
herein expressed, all the rights, powers and trusts of the Canadian Trustee or U.S. Trustee, as the case may be, so ceasing to 
act, and shall duly assign, transfer and deliver all property and money held by such Canadian Trustee or U.S. Trustee, as 
applicable, to the successor Canadian Trustee or U.S. Trustee, as applicable, so appointed in its place.  Should any deed, 
conveyance or instrument in writing from the Company be required by any new Canadian Trustee or U.S. Trustee, as the case 
may be, for more fully and certainly vesting in and confirming to it such estates, properties, rights, powers and trusts, then 
any and all such deeds, conveyances and instruments in writing shall on request of said new Canadian Trustee or U.S. 
Trustee, as applicable, be made, executed, acknowledged and delivered by the Company.”;  

   
(o)                                  by deleting the words “For the purpose of this Section, “Affiliate” means affiliated companies within the meaning of the 

Business Corporations Act (Ontario) (“ OBCA ”) and includes Computershare Investor Services Inc. and each of their 
affiliates within the meaning of the OBCA” in section 15.9 of the Original Indenture;  

   
(p)                                  by deleting section 15.17 of the Original Indenture in its entirety and replacing it with the following:  

   
9  

 



   
“ 15.17            Authority to Carry on Business  
   

The Canadian Trustee represents to the Company that at the date of execution and delivery by it of this Indenture it 
is authorized to carry on the business of a trust company in all of the provinces and territories of Canada.  The U.S. Trustee 
represents to the Company that at the date of execution and delivery by it of this Indenture it is a corporation organized and 
doing business under the laws of the United States, or of any state or territory thereof, or of the District of Columbia. If, 
notwithstanding the provisions of this Section 15.13, either the Canadian Trustee or the U.S. Trustee ceases to be so 
authorized to carry on business, the validity and enforceability of this Indenture and the securities issued hereunder shall not 
be affected in any manner whatsoever by reason only of such event but the Canadian Trustee or the U.S. Trustee, as 
applicable, shall, within 90 days after ceasing to be authorized to carry on the business of a trust company in any of the 
provinces or territories of Canada or in the United States, respectively, either become so authorized or resign in the manner 
and with the effect specified in Section 15.2.”; and  

   
(q)                                  by adding the following as a new section 15.24 of the Original Indenture:  
   

“ 15.24            Joint Trustees  
   

The rights, powers, duties and obligations conferred and imposed upon the Debenture Trustee are conferred and 
imposed upon and shall be exercised and performed by the Canadian Trustee and the U.S. Trustee individually, except to the 
extent the Canadian Trustee and the U.S. Trustee are required under Trust Indenture Legislation to perform such acts jointly, 
and neither the Canadian Trustee nor the U.S. Trustee shall be liable or responsible for the acts or omissions of the other 
trustee.  Unless the context implies or requires otherwise, any written notice, request, direction, certificate, instruction, 
opinion or other document (each such document, a “ Writing ”) delivered pursuant to any provision of this Indenture to any 
of the Canadian Trustee or the U.S. Trustee shall be deemed for all purposes of this Indenture as delivery of such Writing to 
the Debenture Trustee. Each such trustee in receipt of such Writing shall notify such other trustee of its receipt of such 
Writing within two Business Days of such receipt provided, however, that any failure of such trustee in receipt of such 
Writing to so notify such other trustee shall not be deemed as a deficiency in the delivery of such Writing to the Debenture 
Trustee.”.  

   
ARTICLE 4  

CONFIRMATION OF ORIGINAL INDENTURE  
   

4.1                                Confirmation of Original Indenture  
   
Nothing in this Fourth Supplemental Indenture shall be deemed to amend the Original Indenture as supplemented by the First Supplemental 
Indenture, as further supplemented by the Second Supplemental Indenture and as further supplemented by the Third Supplemental Indenture 
with respect to the Initial Debentures, the Series B Debentures and the Series C Debentures.  Subject  
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to the foregoing, the Original Indenture, as supplemented by the First Supplemental Indenture, as further supplemented by the Second 
Supplemental Indenture, as further supplemented by the Third Supplemental Indenture and as further supplemented by this Fourth 
Supplemental Indenture shall be and continue in full force and effect and is hereby confirmed.  
   

ARTICLE 5  
ACCEPTANCE OF TRUST BY THE CANADIAN TRUSTEE AND THE U.S. TRUSTEE  

   
5.1                                Acceptance of Trust  
   
Each of the Canadian Trustee and the U.S. Trustee hereby accepts the trusts in this Fourth Supplemental Indenture and in the Indenture 
declared and provided for and agrees to perform the same upon the terms and conditions herein set forth and to hold all rights, privileges and 
benefits conferred hereby and by law in trust for the various persons who shall from time to time be Debentureholders, subject to all the terms 
and conditions herein set forth.  
   

ARTICLE 6  
MISCELLANEOUS  

   
6.1                                The Debenture Trustee  
   
Neither the Canadian Trustee nor the U.S. Trustee shall be responsible in any manner whatsoever for or in respect of the validity or sufficiency 
of this Fourth Supplemental Indenture or for or in respect of the recitals contained herein, all of which recitals are made solely by the Company. 
   
6.2                                Representations of the Company  
   
The Company represents and warrants to the Canadian Trustee and the U.S. Trustee that it has full authority to enter into this Fourth 
Supplemental Indenture upon the terms and conditions hereof and that the individual executing this Fourth Supplemental Indenture on its 
behalf has the requisite authority to bind the Company to this Fourth Supplemental Indenture, and that this Fourth Supplemental Indenture 
constitutes a binding obligation of the Company enforceable in accordance with its terms, subject to exceptions as to applicable bankruptcy, 
insolvency and similar laws and the availability of equitable remedies.  
   

ARTICLE 7  
EXECUTION AND FORMAL DATE  

   
7.1                                Execution  
   
This Fourth Supplemental Indenture may be simultaneously executed in several counterparts, each of which when so executed shall be deemed 
to be an original and such counterparts together shall constitute one and the same instrument.  
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7.2                                Formal Date  
   
For the purpose of convenience this Fourth Supplemental Indenture may be referred to as bearing the formal date of November 29, 2012 
irrespective of the actual date of execution hereof.  
   

[ Remainder of page intentionally left blank.  Signature page follows. ]  
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IN WITNESS WHEREOF the parties hereto have executed this Fourth Supplemental Indenture by the hands of their proper officers.  
   

   

   
ATLANTIC POWER CORPORATION  

      
      
   

By:  /s/ Barry E. Welch  
      

Name: Barry E. Welch  
      

Title: President, Chief Executive Officer  
      
      
   

COMPUTERSHARE TRUST COMPANY OF CANADA  
      
      
   

By:  /s/ Soheil Kafai  
      

Name: Soheil Kafai  
      

Title: Corporate Trust Officer  
      
   

By:  /s/ Michelle Schultz  
      

Name: Michelle Schultz  
      

Title: Associate Trust Officer  
      
      
   

COMPUTERSHARE TRUST COMPANY, N.A.  
      
      
   

By:  /s/ John M. Wahl  
      

Name: John M. Wahl  
      

Title: Corporate Trust Officer  
      
   

By:  /s/ Rose Stroud  
      

Name: Rose Stroud  
      

Title: Trust Officer  


