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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pur suant to Section 13 or 15(d) of
the Securities Exchange Act of 1934
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Boston, MA 02110
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Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule?{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 8.01. Other Events.
Fourth Supplemental Indenture

On November 29, 2012, Atlantic Power Corporatidre (ftCompany”) entered into a Fourth Supplementdéiture (the “Fourth
Supplemental Indenture”) among the Company, Comgliéee Trust Company of Canada (the “Canadian &ellsand Computershare Trust
Company, N.A. (the “U.S. Trustee”) to the Trusténtlre dated December 17, 2009, (as subsequengiyded, the “Trust Indenture”)
between the Company and the Canadian Trustee Fdimth Supplemental Indenture appoints the U.Sst€rito act as an additional trustee
under the Trust Indenture.

The foregoing summary of the terms of the Fourthg@mental Indenture is qualified in its entiretyreference to the full text of tl
Fourth Supplemental Indenture, which is attachetiisoCurrent Report on Form 8-K as Exhibit 4.1 @hcorporated herein by reference.

Ridgeline

As the Company previously disclosed in its Curi@aport on Form & dated November 16, 2012, Atlantic Ridgeline Holgh, LLC
(“Atlantic Ridgeline”), a wholly owned subsidiary the Company, entered into a stock purchase agreewith Eolfi S.A. and Veolia
Environnement S.A. pursuant to which Atlantic Rililge will acquire all of the outstanding sharesapital stock of Ridgeline Energy
Holdings, Inc. (“Ridgeline”) (the “Ridgeline Acquim®n). Ridgeline was founded in 2002 with animlifocus on utility scale wind power
development in the Pacific Northwest. The Ridgelicquisition will increase the Company’s intergsthree wind projects in Idaho
developed by Ridgeline and, although the Companypcavide no assurance as to its ability to sudabgslevelop these projects, the
acquisition also provides the Company with a wind aolar development portfolio of over 20 potenpiadjects in the United States and
Puerto Rico totaling approximately 1,000 MW. Altlyh the parties are working towards a closing efttansaction by December 31, 2012,
the failure to receive approval from the Federadiigy Regulatory Commission by such date or thefaito satisfy certain other closing
conditions may delay the closing date into 2018 éf transaction closes at all.

Piedmont Project

As of November 15, 2012, approximately $198 millafrtotal anticipated project costs of $207 millioas been spent on the
construction of the Comparg/Piedmont Project. Having reached full output fesly, during the recent period of performing fingiability
and performance tests prior to achieving commeapatrations, the engineering, procurement and ngtgin (“EPC”) contractor identified
issues with the steam turbine. The EPC contractdrtlae steam turbine supplier are working to deiteerthe cause of the issues and the
recommended repairs. Depending on the final resiilisis analysis, commercial operations may bayksl for 60-90 days beyond the
original anticipated completion date. The Compaelelves the project has adequate remedies und&RBecontract warranty, reserves and
insurance to address any repairs and resultingsl@lacommercial operations. Nonetheless, as dtrefstinis delay and other factors, the
Company does anticipate a reduction in distribifsom the project in 2013.




Lake Project Litigation

As previously disclosed in the Company’s Annual &epn Form 10-K for the year ended December 31120@s Lake Project was
involved in a dispute with Progress Energy FloiftREF") over off-peak energy sales in 2010. All amts billed for off-peak energy during
2010 by the Lake Project have been paid in fulPBF. The Lake Project filed a claim against PE®wlich the Company sought to confirm
its contractual right to sell off-peak energy & ttontractual price for such sales. PEF filed axtarnuclaim against the Lake Project, seeking,
among other things, the return of amounts paidfbpeak power sales during 2010 and a declaraiodgr clarifying Lake’s rights and
obligations under the PPA. The Lake Project hagpstd dispatching during off-peak periods pendirggahtcome of the dispute.

On November 27, 2012, the Lake Project executedtiement agreement with PEF that resolved theanding dispute and
dismissed the lawsuit. The principal terms of tbélement included an agreement by PEF to (i) @ #illion on or before December 31,
2012 and (ii) accept delivery and pay for off-pealergy at the firm energy rate as specified urttePPA.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits
Exhibit

Number Description
4.1 Fourth Supplemental Indenture, dated November @82 2among the Company, the Canadian Trustee hand.S. Trustee




SIGNATURES
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Atlantic Power Corporatio

Dated: November 30, 2012 By: /s/ Terrence Rona

Name: Terrence Rone
Title: Chief Financial Officer
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ATLANTIC POWER CORPORATION
FOURTH SUPPLEMENTAL INDENTURE
This Fourth Supplemental Indenture is made aseffth day of November, 2012.
BETWEEN:

ATLANTIC POWER CORPORATION, a corporation continued under the laws of thevifge of British
Columbia

(the “Company ")
-and -

COMPUTERSHARE TRUST COMPANY OF CANADA , a trust company authorized to carry on businessdl
of the provinces and territories of Canada

(the “Canadian Trustee”)
-and -

COMPUTERSHARE TRUST COMPANY, N.A., a trust company authorized to carry on businesisé United
States

(the “U.S. Trustee ™)
WHEREAS:
A. By a trust indenture made as of December 17, 2@08den the Company and the Canadian Trustee @réginal Indenture”),
provision was made for the issuance of Debenta®sléfined below) in one or more series, unliméedo aggregate principal

amount but issuable only upon and subject to tingitions and limitations therein set forth;

B. Pursuant to the Original Indenture, the Companyedsb86.25 million 6.25% Convertible Unsecured Sdipated Debentures due
March 15, 2017 (the Series A Debentures™);

C. The Company and the Canadian Trustee entered first aupplemental indenture (thd-irst Supplemental Indenture”) dated as
of October 20, 2010, pursuant to which the Compasyed $80.5 million 5.60% Series B Convertible énsed Subordinated
Debentures due June 30, 2017 (ti®efies B Debentures™);

D. The Company and the Canadian Trustee entered sgoand supplemental indenture (tHgetond Supplemental Indenture™)
dated as of July 5, 2012, pursuant to which the




Company issued US$130 million 5.75% Series C CdiblerUnsecured Subordinated Debentures due Jur2039 (the ‘SeriesC
Debentures™);

E. The Company and the Canadian Trustee entered ifihird Supplemental Indenture (thdhird Supplemental Indenture”) dated
as of August 17, 2012 to revise the Stock Pricaustipent (as defined therein);

F. Section 2.2(i) of the Original Indenture providamong other things, that subject to the provisibeseof, the Company may
appoint any trustees with respect to the Debentfragay particular series, pursuant to one or nidlentures supplemental thereto,
prior to the initial issuance thereof;

G. Pursuant to the United Staf@sust Indenture Act of 1939, as amended (theTrust Indenture Act ), a corporation organized and
doing business under the laws of the United Statesf any state or territory thereof, or of thesfict of Columbia is required to be
appointed as an additional trustee under the Gaigintenture in respect of Debentures to be cremteldssued hereafter.

H. The Company desires to provide for the appointroétite U.S. Trustee as an additional trustee ofsamh series of Debentures to
be created and issued hereafter pursuant to times t&frthe Original Indenture;

l. The parties hereto are desirous of supplementidgaarending the Original Indenture in accordancé wie terms hereof; and

J. The foregoing recitals are made as representasiotdstatements of fact by the Company and notéytmadian Trustee or the
U.S. Trustee.

NOW THEREFORE it is hereby covenanted, agreed and declared lasvil

ARTICLE1
INTERPRETATION

11 Interpretation

This Fourth Supplemental Indenture amends andpislsmental to the Original Indenture and shalldsedrin conjunction therewith. Except
only insofar as the Original Indenture may be irgistent with the express provisions of this Fo@tipplemental Indenture, in which case the
terms of this Fourth Supplemental Indenture shallegn and supersede those contained in the Orilzidahture only to the extent of such
inconsistency, this Fourth Supplemental Indenthisdl ienceforth have effect so far as practicabli all the provisions of the Original
Indenture and this Fourth Supplemental Indentuneewentained in one instrument. The expressioad irsthis Fourth Supplemental
Indenture that are defined in the Original Indeatsinall, except as otherwise provided herein, tiz@eespective meanings ascribed to them
in the Original Indenture and the interpretatioayisions of section 1.3 of the Original Indentubals apply to this Fourth Supplemental
Indenturemutatis mutandis. Unless otherwise stated, any reference in thisth Supplemental Indenture to an Article, Secto®schedule
shall be interpreted as a reference to the statdey Section of or Schedule to, this Fourth Sapyental Indenture.
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The Original Indenture together with this Fourtlplemental Indenture is hereinafter sometime ctillely referred to as the “Indenture”.
1.2 Headings, Etc.

The division of this Fourth Supplemental Indentunte Articles and Sections, the provision of a Babl Contents and the insertion of
headings are for convenience of reference onlystiatl not affect the construction or interpretatidrthis Fourth Supplemental Indenture.

13 Applicable Law

This Fourth Supplemental Indenture shall be coesitin accordance with the laws of the Province ata@o and the laws of Canada
applicable therein and shall be treated in all@etgpas Ontario contracts; provided, that the sighfotections, duties, obligations and
immunities of the U.S. Trustee hereunder shalldegned by and construed under the laws of the 8fdilew York. The Company hereby
irrevocably attorns to the jurisdiction of the csuof the Province of Ontario. This Fourth Suppdeal Indenture shall also incorporate and
be governed by the provisions of the Trust Indenfet that are required to be part of and to govedentures qualified under the Trust
Indenture Act. If any provision of this Fourth $lgmental Indenture limits, qualifies or conflietith another provision hereof that is
required to be included in this Fourth Supplemelmdénture by any of the provisions of the Trustdnture Act, such required provision of
the Trust Indenture Act shall prevail but only be textent of such limitation, qualification or cbetf For greater certainty, notwithstanding
the foregoing, the exercise, performance or digghly the Canadian Trustee of any of its rightsyeys, duties or responsibilities hereunder
shall be construed in accordance with the laws®fRrovince of Ontario and the federal laws of @Garepplicable thereto.

14 Monetary References

Whenever any amounts of money are referred tomesach amounts shall be deemed to be in lawfuleypoh Canada unless otherwise
expressed.

15 I nvalidity/Sever ability

In case any provision in this Fourth Supplementdehture shall be invalid, illegal, prohibited aremforceable, such provision shall be
deemed to be severed herefrom and shall be inefealy to the extent of such prohibition or unanekability. The validity, legality and
enforceability of the remaining provisions shalt moany way be affected, prejudiced or impairesi éy.

16 Time of Essence

Time shall be of the essence of this Fourth Supetéat Indenture.

1.7 Language

Each of the parties hereto hereby acknowledgestthas consented to and requested that this Sugplial Indenture and all documents
relating thereto, be drawn up in the English lamguanly.




Les parties aux présents reconnaissent avoir ace¢piemandé que le présent acte de fiducie etdsutbcuments s’y rapportant, soient
rédigés en langue anglaise seulement.

18 Successors and Assigns

All covenants and agreements in this Fourth Supefgat Indenture by the Company shall bind its repe successors and assigns, whether
expressed or not. All covenants and agreementsdri-burth Supplemental Indenture by either thea@&m Trustee or the U.S. Trustee shall
bind its successors, whether expressed or not.

19 Benefits of Supplemental Indenture

Nothing in this Fourth Supplemental Indenture, esgror implied, shall give to any Person, othen the parties hereto and their succes
hereunder, any paying agent, the holders of Debesitthe Senior Creditors (to the extent providedrticle 5 of the Original Indenture
only), and (to the extent provided in Section 811he Original Indenture) the holders of Commomai®is, any benefit or any legal or
equitable right, remedy or claim under this Foi8tlpplemental Indenture.

ARTICLE 2
APPOINTMENT OF U.S. TRUSTEE

21 Appointment and Acceptance of U.S. Trustee

The Company hereby appoints the U.S. Trustee aslditional trustee with the Canadian Trustee wagpect to any series of Debentures to
be created and issued hereafter pursuant to tims t&frthe Indenture and any indenture supplemémeaéto. The U.S. Trustee hereby acc
the foregoing appointment, and agrees to act aslditional trustee with the Canadian Trustee forsuch series of Debentures and, as such,
agrees to become a party to, and be bound by tims &nd provisions of, the Indenture as a trudthe.U.S. Trustee and the Canadian Trt
may share the rights, powers, duties and obligatammferred or imposed upon them by the Indenaxegpt where explicitly noted or where
the Trust Indenture Act mandates the U.S. Trusteet The parties acknowledge that the Canadiastde shall continue as trustee under
the Original Indenture, as supplemented by relatggblemental indentures, for the Series A Debes{uihe Series B Debentures and the
Series C Debentures and the rights, powers, tamstgluties of the Canadian Trustee with respestith Debentures shall continue to be
vested in the Canadian Trustee.

ARTICLE 3
SUPPLEMENTSTO ORIGINAL INDENTURE

31 Supplementsto the Original Indenture

With respect to any series of Debentures to baedeand issued after the date of this Fourth Supgfeal Indenture only, the Original
Indenture is hereby supplemented and amendedlaw/$ol

(a) by deleting the following words on page 1 of thégiral Indenture:
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(b)

()

“ COMPUTERSHARE TRUST COMPANY OF CANADA , a trust company authorized to carry on businesdl iof 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 businesdl iof the
provinces and territories of Canada

(the “Canadian Trustee”)

-and -

“ COMPUTERSHARE TRUST COMPANY, N.A., a trust company authorized to carry on businesisdé United States
(the “U.S. Trustee™)”;

by deleting section 1.1 (hh) of the Original Indemstin its entirety and replacing it with the follmg:

“(hh) “ Debenture Trustee” means, with respect to any series of Debenturegestend issued after the dat
the Fourth Supplemental Indenture, the Canadiast@euand the U.S. Trustee;”;

by adding the following definitions to section Dfithe Original Indenture:

“(4.1) “ Canadian Trustee” means Computershare Trust Company of Canadarahaies any successor or
successors or any other Canadian trustee subsggappbinted pursuant to Section 15.2;

(xxx.1) “ Series B Debentures” means the series of debentures in aggregateipairemount of up to $80.5
million designated as “5.60% Series B Convertibiesétured Subordinated Debentures due June 30,
2017” and issued on October 20, 2010;

(xxx.2) “ Series C Debentures” means the series of debentures in aggregateipairemount of up to US$130
million designated as “5.75% Series C Convertibhsétured Subordinated Debentures due June 30,
2019” and issued on July 5, 2012;

(eeee.l) “ Trust Indenture Act ” means the United Stat@sust Indenture Act of 1939, as amended;

(eeee.2) “ Trust Indenture Legislation ” means, at any time, statutory provisions relatmgrust indentures and
the rights, duties, and obligations of trusteeseurde trust indentures and of bodies
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(d)

(e)

corporate issuing debt obligations under trustidess to the extent that such provisions are @t §me
in force and applicable to this Indenture, andtabeadate of the Fourth Supplemental Indenturensiéix
the applicable provisions of thasiness Corporations Act (Ontario) and thé&usiness Corporations Act
(British Columbia) and any statute that may be stiied therefor as from time to time amended, amyg
other similar statute of Canada or a province wittey thereof, and of regulations under any ssitute,
and (ii) the Trust Indenture Act.

(hhhh.1) “ U.S. Trustee” means Computershare Trust Company, N.A. and dregdany successor or successors or
any other U.S. trustee subsequently appointed potga Section 15.2;";

by deleting section 1.2(c) of the Original Indesmtur its entirety and replacing it with the follavg:

(c) for the purposes of any provision of this Indenteinditling holders of outstanding Debentures teystgn
consents, requisitions or other instruments or takeother action under this Indenture, or to dawtsta quorum of

any meeting of Debentureholders, Debentures owiredtly or indirectly, legally or equitably, by t@ompany
shall be disregarded except that:

0] for the purpose of determining whether the DebenTuustee shall be protected in relying on any such
vote, consent, acquisition or other instrumentatioa, or on the holders of Debentures present or

represented at any meeting of Debentureholderg,tbalDebentures which the Debenture Trustee knows
are so owned shall be so disregarded; and

(i) Debentures so owned shall not be disregardedyfdahethe only Debentures outstanding.”;
by deleting section 1.6 of the Original Indenturéts entirety and replacing it with:

“16 Applicable Law

This Indenture and the Debentures shall be corgiruaccordance with the laws of the Province ofe@iao and the
laws of Canada applicable therein and shall beedeia all respects as Ontario contracts; provideat, the rights,
protections, duties, obligations and immunitieshef U.S. Trustee hereunder shall be governed byamstrued under the
laws of the State of New York. This Indenture shtdo incorporate and be governed by the provssafrthe Trust
Indenture Act that are required to be part of anddvern indentures qualified under the Trust ItdenAct, which, for
greater certainty, shall include the provisions@dtion 315 of the Trust Indenture Act (excepttfar optional
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(f)

(9)

(h)

()

()

(k)

()

provision of section 315b of the Trust Indenture Allowing a trustee to withhold notice of a defaulf any provision of
this Indenture or the Debentures limits, qualifiesonflicts with another provision hereof thategjuired to be included in
this Indenture by any of the provisions of the Tiaslenture Act, such required provision of the Sirindenture Act shall
prevail but only to the extent of such limitatiaualification or conflict. For greater certainbgtwithstanding the
foregoing, the exercise, performance or dischaygié Canadian Trustee of any of its rights, powausies or
responsibilities hereunder shall be construed @o@aince with the laws of the Province of Ontarid the federal laws of
Canada applicable thereto.”;

by adding the words “or Golden, Colorado” immediatgter the words “Toronto, Ontario” in sectiorl@) of the Original
Indenture;

by adding the words “, Ontario or Golden, Coloradoimediately after the words “in Toronto” in sect®3.2(a) and 3.6(b)
of the Original Indenture;

by deleting the words “the Trustee” and replacimgn with “the Debenture Trusteil sections 5.5 and 11.1 of the Origi
Indenture;

by adding the following words at the end of seco? of the Original Indenture:
“Section 315(b) of the Trust Indenture Act does aygply to this Section 8.2.7;

by deleting the words “for the purpose of enforgrayment of the principal of or premium (if any)ioterest on the
Debentures or” in section 8.5 of the Original Intee;

by adding the following as new section 8.13 of@reginal Indenture:
“8.13 Rightsof Debentureholdersto Receive Payment

Notwithstanding any other provision of this Indemetuthe right of any Debentureholder to receivenperyt of
Principal of or interest, if any, on such Debentomeor after the respective due dates expresssdanDebenture, or to
bring suit for the enforcement of any such paynwenor after such respective dates, shall not baiirag or affected witho
the consent of such Debentureholder.”;

by deleting section 14.1 of the Original Indenturéts entirety and replacing it with the following

“14.1 Noticetothe Company and the Debenture Trustee

Any notice to the Company or to the Debenture Beigbn its own account or on behalf of the Debetniders)
under the provisions of this Indenture shall bedvahd effective if delivered to the Company at Gieeleral Street, 30

Floor, Boston, MA, 02110, Attention: Chief ExeadiOfficer, Fax: (617) 531-6359 with a copy delegto Goodmans
LLP, at Bay Adelaide Centre,




(m)

(n)

333 Bay Street, Suite 3400, Toronto, Ontario M5H 2&ention: William Gorman, Fax: (416) 979-123#delivered to the
Canadian Trustee at Computershare Trust Compa@amd@da, 100 University Avenue, 9th Floor, Torofatario, M5J
2Y1, Attention: Manager, Corporate Trust, Fax: (4981-9777, and if delivered to the U.S. Truste€Ea@mnputershare Trust
Company, N.A., 350 Indiana Street, Suite 750, Guol@olorado 80401, Attention: Corporate Trust, K8R3) 262-0608
with a copy delivered to Computershare Trust CorgipBinA., 480 Washington Blvd., Jersey City, Newsdsy, 07310, Fax:
(201) 680-4610 or if given by registered letterstage prepaid, or facsimile transmission to sufibes and so addressed
and if mailed, shall be deemed to have been effdgtgiven three days following the mailing thereofif sent by facsimile
transmission on the first Business Day after camdid transmission. The Company may from time te timatify the
Debenture Trustee in writing of a change of addvesish thereafter, until changed by like noticealsbe the address of the
Company for all purposes of this Indenture.”;

by deleting the first paragraph of section 15.1hef Original Indenture in its entirety and replacihwith the following:

“The Company acknowledges that the Canadian Trustaeting as indenture trustee with respect tdltté
secured subordinated notes issued by the Comganinitial Debentures, the Series B Debenturestlam&eries C
Debentures. The Company hereby agrees and conieghtsappointment of each of the Canadian Trumteethe U.S.
Trustee pursuant to this Indenture.”;

by deleting section 15.2 of the Original Indenturéts entirety and replacing it with the following
“15.2 Replacement of Debenture Trustee

Each of the Canadian Trustee and the U.S. Trustseresign its trust and be discharged from alhfertduties and
liabilities hereunder by giving to the Company 2§l notice in writing or such shorter notice as@oepany may accept
sufficient. If at any time a material conflict infterest exists in either the Canadian Trusteeth®U.S. Trustee’s role as a
fiduciary hereunder the Canadian Trustee or the Tr$stee, as the case may be, shall, within 38 dégr ascertaining that
such a material conflict of interest exists, eitalminate such material conflict of interest osigm in the manner and with
the effect specified in this Section 15.2. Thadml and enforceability of this Indenture and bé&tDebentures issued
hereunder shall not be affected in any manner wkats by reason only that such a material confli¢ghterest exists. In
the event of the Canadian Trustee or the U.S. &eussigning or being removed or being dissolvedpming bankrupt,
going into liquidation or otherwise becoming inchjgsof acting hereunder, the Company shall forthwappoint a new
Canadian Trustee or U.S. Trustee, as applicablessia new Canadian Trustee or U.S. Trustee, disapp, has already
been appointed by the Debentureholders. Failieh sppointment by the Company, the retiring Canadiiaistee or U.S.
Trustee, as the case may be, or any Debentureholder
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(0)

(p)

may apply to a Judge of the Ontario Superior Cotidustice, on such notice as such Judge may ditebe Company’s
expense, for the appointment of a new Canadiandews U.S. Trustee, as applicable, but any nevadan Trustee or
U.S. Trustee, as applicable, so appointed by thregaoy or by the Court shall be subject to remosaifaresaid by the
Debentureholders and the appointment of such nevadian Trustee or U.S. Trustee, as applicablel baaffective only
upon such new Canadian Trustee or U.S. Trusteap@&able, becoming bound by this Indenture. Aaw Canadian
Trustee appointed under any provision of this $acti5.2 shall be a corporation authorized to canryhe business of a tr
company in all of the provinces and territorieCainada. Any new U.S. Trustee appointed under esyigion of this
Section 15.2 shall be a corporation authorizedatoyoon the business of a trust company in theddn8tates. On any new
appointment the new Canadian Trustee or U.S. Teustethe case may be, shall be vested with the pamers, rights,
duties and responsibilities as if it had been aally named herein as Canadian Trustee or U.Stdeuas applicable.

Any company into which the Canadian Trustee or Ur8stee may be merged or, with or to which it rhay
consolidated, amalgamated or sold, or any compasiyiting from any merger, consolidation, sale oalgaamation to whic
the Canadian Trustee or U.S. Trustee shall betg, marany company succeeding to the corporaté business of the
Canadian Trustee or U.S. Trustee shall be the ssocérustee under this Indenture without the etk@cwf any instrument
or any further act. Nevertheless, upon the writegruest of the successor Canadian Trustee orfTtuStee, or of the
Company, the Canadian Trustee or U.S. Debentursteyas the case may be, ceasing to act shalltexaed deliver an
instrument assigning and transferring to such ssmeCanadian Trustee or U.S. Trustee, as apmicapbn the trusts
herein expressed, all the rights, powers and tafdtse Canadian Trustee or U.S. Trustee, as the cay be, so ceasing to
act, and shall duly assign, transfer and delivigoralperty and money held by such Canadian TrustééS. Trustee, as
applicable, to the successor Canadian TrusteeQirTustee, as applicable, so appointed in itsepl&hould any deed,
conveyance or instrument in writing from the Comphbg required by any new Canadian Trustee or Unssté&e, as the ce
may be, for more fully and certainly vesting in arahfirming to it such estates, properties, rightsyers and trusts, then
any and all such deeds, conveyances and instrunmewtiting shall on request of said new Canadiansiee or U.S.
Trustee, as applicable, be made, executed, ackdgedieand delivered by the Company.”;

by deleting the words “For the purpose of this Begt'Affiliate” means affiliated companies withthe meaning of the
Business Corporations Act (Ontario) (“OBCA ") and includes Computershare Investor Servicesdnd each of their
affiliates within the meaning of the OBCA” in sawti 15.9 of the Original Indenture;

by deleting section 15.17 of the Original Indentuwré@s entirety and replacing it with the follovgn
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(a)

“15.17 Authority to Carry on Business

The Canadian Trustee represents to the Companwitthiae date of execution and delivery by it oftlndenture it
is authorized to carry on the business of a trastmany in all of the provinces and territories @h@da. The U.S. Trustee
represents to the Company that at the date of érecand delivery by it of this Indenture it is arporation organized and
doing business under the laws of the United Statesf any state or territory thereof, or of thestict of Columbia. If,
notwithstanding the provisions of this Section B5dither the Canadian Trustee or the U.S. Trustases to be so
authorized to carry on business, the validity amideeability of this Indenture and the securiiesied hereunder shall not
be affected in any manner whatsoever by reasonafrdych event but the Canadian Trustee or the Tri&tee, as
applicable, shall, within 90 days after ceasinbdauthorized to carry on the business of a trusipany in any of the
provinces or territories of Canada or in the Unitdtes, respectively, either become so authodzeesign in the manner
and with the effect specified in Section 15.2."dan

by adding the following as a new section 15.2sef®riginal Indenture:
“15.24 Joint Trustees

The rights, powers, duties and obligations conteered imposed upon the Debenture Trustee are cedfand
imposed upon and shall be exercised and performéldebCanadian Trustee and the U.S. Trustee inatlig, except to the
extent the Canadian Trustee and the U.S. Trustereguired under Trust Indenture Legislation tdqren such acts jointly,
and neither the Canadian Trustee nor the U.S. deusdtall be liable or responsible for the actsnoissions of the other
trustee. Unless the context implies or requirégmtise, any written notice, request, directiontifieate, instruction,
opinion or other document (each such documeniVaiting ") delivered pursuant to any provision of this Intee to any
of the Canadian Trustee or the U.S. Trustee skealldemed for all purposes of this Indenture aveisliof such Writing to
the Debenture Trustee. Each such trustee in reckegfuch Writing shall notify such other trustedtsfreceipt of such
Writing within two Business Days of such receipbyided, however, that any failure of such trusteseceipt of such
Writing to so notify such other trustee shall netdeemed as a deficiency in the delivery of suchingrto the Debenture
Trustee.”.

ARTICLE 4
CONFIRMATION OF ORIGINAL INDENTURE

Confirmation of Original Indenture

Nothing in this Fourth Supplemental Indenture shaldeemed to amend the Original Indenture as sopgited by the First Supplemer
Indenture, as further supplemented by the Secopgl&mental Indenture and as further supplementetidyhird Supplemental Indenture
with respect to the Initial Debentures, the SeBd3ebentures and the Series C Debentures. Subject

10




to the foregoing, the Original Indenture, as supgeted by the First Supplemental Indenture, abdéagupplemented by the Second
Supplemental Indenture, as further supplementeatidihird Supplemental Indenture and as furthepleupented by this Fourth
Supplemental Indenture shall be and continue irfdate and effect and is hereby confirmed.

ARTICLES
ACCEPTANCE OF TRUST BY THE CANADIAN TRUSTEE AND THE U.S. TRUSTEE

51 Acceptance of Trust

Each of the Canadian Trustee and the U.S. Trustexbh accepts the trusts in this Fourth Supplerhérdanture and in the Indenture
declared and provided for and agrees to perfornsdinge upon the terms and conditions herein sét &t to hold all rights, privileges and
benefits conferred hereby and by law in trust fgr various persons who shall from time to time lebé&htureholders, subject to all the terms
and conditions herein set forth.

ARTICLEG6
MISCELLANEOUS

6.1 The Debenture Trustee

Neither the Canadian Trustee nor the U.S. Trudtek Ise responsible in any manner whatsoever fan cgspect of the validity or sufficient
of this Fourth Supplemental Indenture or for oréapect of the recitals contained herein, all oicWwhecitals are made solely by the Comp

6.2 Representations of the Company

The Company represents and warrants to the Can@digtee and the U.S. Trustee that it has full aihto enter into this Fourth
Supplemental Indenture upon the terms and conditi@neof and that the individual executing thisffoGupplemental Indenture on its
behalf has the requisite authority to bind the Canypto this Fourth Supplemental Indenture, andttiiatFourth Supplemental Indenture
constitutes a binding obligation of the Companyoecdable in accordance with its terms, subjeckt@ptions as to applicable bankruptcy,
insolvency and similar laws and the availabilityegfuitable remedies.

ARTICLE 7
EXECUTION AND FORMAL DATE

7.1 Execution

This Fourth Supplemental Indenture may be simutiasly executed in several counterparts, each afwiwhen so executed shall be deemed
to be an original and such counterparts togethadl sbnstitute one and the same instrument.
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7.2 Formal Date

For the purpose of convenience this Fourth Suppiéahéndenture may be referred to as bearing thedbdate of November 29, 2012
irrespective of the actual date of execution hereof

[ Remainder of page intentionally left blank. Sgnature page follows. ]
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IN WITNESS WHEREOF the parties hereto have executed this Fourth Sopgi&al Indenture by the hands of their proper effic

ATLANTIC POWER CORPORATION

By: /s/ Barry E. Welclt

Name: Barry E. Welc
Title: President, Chief Executive Offic

COMPUTERSHARE TRUST COMPANY OF CANADA

By: /s/ Soheil Kafa

Name: Soheil Kafs
Title: Corporate Trust Office

By: /s/ Michelle Schult:

Name: Michelle Schult
Title: Associate Trust Office

COMPUTERSHARE TRUST COMPANY, N.A.

By: /s/ John M. Wah

Name: John M. Wal
Title: Corporate Trust Office

By: /s/ Rose Strou

Name: Rose Strou
Title: Trust Officer




