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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following management's discussion and anabfdisancial condition and results of operation®ald be read in conjunction with
our audited consolidated financial statements idelth in this Annual Report on Form 10-K. All doliEamounts discussed below are in millions
of U.S. dollars, unless otherwise stated. The fir@rstatements have been prepared in accordantteagicounting principles generally
accepted in the United States of America ("GAAP").

(in millions of U.S. dollars, except per-share amaus)
Overview of Our Business

Atlantic Power owns and operates a divéest of power generation assets in the UnitedeStahd Canada. Our power generation prc
sell electricity to utilities and other large conmgial customers largely under long-term power pasghagreements ("PPAs"), which seek to
minimize exposure to changes in commodity pricesofDecember 31, 2014, our power generation pi®jamperation had an aggregate
gross electric generation capacity of approxima2edd5 megawatts ("MW") in which our aggregate omgh® interest is approximately 2,024
MW. Our current portfolio consists of interestshirenty-eight operational power generation projact®ss eleven states in the United States
and two provinces in Canada. Twenty of our projacésmajority-owned subsidiaries.

We sell the majority of the capacity an@rmgy from our power generation projects under P®Aesvariety of utilities and other parties.
Under the PPAs, which have expiration dates ranfjorg December 31, 2017 to December 31, 2037, weive payments for electric energy
sold to our customers (known as energy paymemtg)dition to payments for electric generation cépgknown as capacity payments). We
also sell steam from a number of our projects dustrial purchasers under steam sales agreemeaites. & electricity are generally higher
during the summer and winter months, when temperatxtremes create demand for either summer coolimgnter heating.

The majority of our natural gas, coal aimhiass power generation projects have long-termsiygply agreements, typically accompaniec
by fuel transportation arrangements. In most cabegerm of the fuel supply and transportatiom@gements correspond to the term of the
relevant PPAs and many of the PPAs and steam agitesments provide for the indexing or pass-thrafdhel costs to our customers. In
cases where there is no pass- through of fuel cmsteften attempt to mitigate the market pric& déchanging commaodity costs through the
use of hedging strategies.

We directly operate and maintain twenty-oheur power generation projects. We also partvithr recognized leaders in the independent
power industry to operate and maintain our othejggts, including CEM and PPMS. Under these opamathaintenance and management
agreements, the operator is typically responsim@perations, maintenance and repair services.

Our organization

We have four reportable segments: EastiWéisad and Un-allocated Corporate. We revisedreportable business segments in the
fourth quarter of 2013 as a result of significargjgct asset sales and in order to align our reptetbusiness segments with changes in
management's structure, resource allocation aridrpgnce assessment in making decisions regardingperations. Our previously reported
financial results for the year ended December B122has been presented to reflect these changgerating segments. The segment class
as Un-allocated Corporate includes activities shegiport the executive and administrative officegit@l structure, costs of being a public
registrant, costs to develop future projects atgk@ompany eliminations. These costs are not akaolc the operating segments when
determining segment profit or loss. Project incdioss) is the primary GAAP measure of our operatagylts and is discussed below by
reportable segment.
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Our strategy and execution of our business plan

We continue to focus on executing our besénplan objectives and have been focused ontivitiaaimed at, among other things,
improving our financial flexibility and addressiogr near-term maturities.

As announced in the third quarter of 2Qdstpart of our previously announced strategic reyimcess, we concluded that a sale or merg
of the Company was not in the best interests obwpany or its stakeholders. With the assistafiis external financial advisors, Goldman,
Sachs & Co. and Greenhill & Co., LLC, our Boarddifectors conducted a thorough review of the ofstiamailable to the Company with
respect to a possible sale or merger. The Boalrettors determined that the interests of the Camgpand its stakeholders are best served b
continuing to operate as an independent compangsacliting our business plan. This plan includesthjectives of delevering our balance
sheet to improve our cost of capital and abilitgdmnpete for new investments, enhancing the valweeioexisting assets through discretionary
capital investments and commercial activitiesjzitiy our core competencies to create proprietavgstment opportunities, improving our cost
structure and reducing overhead. In addition, weinae to assess other potential options, includsget sales or the contribution of assets to
joint venture if the valuation of a particular asseassets is compelling, and to raise additicagital for growth or potential debt reducti

Delevering our balance sheet and improving finahftexibility

In February 2014, we executed the Term Ueaility and used the funds therefrom to addrets thaturities in 2014, 2015 and 2017 as
discussed in more detail in "—Liquidity and CapiRasources". The 50% cash sweep and amortizatarés of the Term Loan Facility are
expected to reduce leverage over time. During 20d4.4aid down $58.4 million of principal through tte@sh sweep and amortization. With a
portion of the proceeds received from the Term LBaaility, we paid down $140.1 million aggregatepipal amount of the 9.0% Notes. In
January 2015, we also repurchased an addition@lfiBlion of the 9.0% Notes. Also, as previouslynaannced in the third quarter of 2014, our
Board of Directors determined to set a dividenetl®f Cdn$0.12 per share on an annual basis, eguivie approximately $13 million
annually. Dividends to shareholders are paid, if when declared by, and subject to the discretipthe Board of Directors. As we execute
business strategy, and consistent with our objestigur Board of Directors, together with our mamagnt, will regularly evaluate what the
optimal dividend policy is for the Company goingvi@rd.

On October 31, 2014, we used Cdn$44.8aniltif cash on hand to repay at maturity our 6.5%v@€dible Secured Debentures due
October 31, 2014. Additionally, we have targetegdarpunistic market purchases of our outstandind deburities. We believe these purchase:
have the benefit of reducing financial risk and ésing cost of capital. During the fourth quarte26fl4, we announced a Normal Course Is
Bid ("NCIB") for our convertible debentures. Undbe NCIB, we entered into a pre-defined automatausties purchase plan with our broker
in order to facilitate purchases of our convertiddddentures. The NCIB commenced on November 14 aad will expire on November 10,
2015 or such earlier date as we complete our paeshpursuant to the NCIB. The actual amount of edible debentures that may be
purchased under the NCIB cannot exceed approxiyn&8d million and is further limited based on thestanding principal of the individual
outstanding tranches. As of December 31, 2014 we hepurchased and cancelled $3.1 million par vafumnvertible debentures with $2.6
million of cash on-hand. In January and Februad52@ve also repurchased and cancelled an addit@almillion par value of convertible
debentures with $4.9 million of cash on-hand.
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Investment in our existing businesses and extemgioar contracts

We continue to make both mandatory mairteaand optimization investments in our existirgfldesigned to improve longevity, safety
and efficiency, boost output or reduce costs. u#f14, we invested $33.2 million in maintenance eapital expenditures, of which
approximately $17.2 million was for optimizatioropgcts. We are targeting funding approximately 83#illion of maintenance and capital
expenditures during 2015, of which between $10&i&imillion will be discretionary investments aimatdmproving the projects' economics.

On January 20, 2015, we entered into aeeagent with the Ontario Power Authority ("OPA") atglsuccessor, IESO, for the future
operations of the Tunis facility. Subject to megtaertain technical modifications to the plant, dalivery and other requirements, Tunis will
operate under a 15-year agreement with the IESOrmoming between November 2017 and June 2019. Themeatract will require the plant
to become fully dispatchable as opposed to itseatifvaseload configuration. As such, Tunis willyomiovide electricity to the Ontario grid
when required, thereby assisting to reduce thelémts of surplus baseload generation in the mafket.new agreement provides the Tunis
project with a fixed monthly payment which escatad@nually according to a pre-defined formula whllewing it to earn additional energy
revenues for those periods during which it is chllpon to operate.

Improving our cost structure and reducing overhead

Beginning in 2013 and throughout 2014, aektaggressive actions to reduce corporate expémses areas of personnel, development
and administrative costs. We expect these actmnssult in a savings of at least $15 million imprate general and administrative and
development expenses in 2015 as compared to amiogaotsed in 2013 (our baseline year for comparisfis a result of these actions, we
incurred $6.0 million of employee severance costs$4.9 million of other non-recurring costs in 20In addition, we also expect to incur
approximately $2.2 million of employee severancgtem the first quarter of 2015. We will contineeevaluate improvements to our cost
structure.

Management and oversight

We concluded our search for a PresideniCGindf Executive Officer. On January 22, 2015, Board of Directors appointed James J.
Moore, Jr., as President, Chief Executive Offiaed a director of the Company, effective January2®a,5. In connection with Mr. Moore's
appointment, effective January 26, 2015, Kennettividek stepped down as Interim President and CE©.Hartwick remains a member of 1
Board of Directors of the Company. During the fouguarter of 2014, the Board also appointed two imel@pendent directors of the company:
Teresa M. Ressel and Kevin T. Howell. With thesditaahs, our Board of Directors now consists ofreipmembers, seven of whom are
independent under applicable stock exchange ands&idards.

Other significant events during the year ended Deceber 31, 2014
Zachry Arbitration

In October 2014, we settled a dispute biteation with Zachry, the contractor of Piedmametated to work performed under the project's
engineering, procurement and construction con{f&RC"). The settlement reflects payment for theptetion of the contract. Under the tel
of the settlement, Piedmont agreed to pay Zachi§ 8filion within seven days of execution of thétleenent agreement. The settlement re:
in a mutual release of all arbitration claims bytbparties. Piedmont had accrued $8.2 million fier final retainage payment under the EPC in
2013. On November 5, 2014, Piedmont made a $5lbmpayment from restricted cash related to thdeseent agreement, while the
remaining $3.2 million of reversed accrual was iteztito operations and maintenance expense whishowginally accrued in 2013.
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Goodwill Impairment

During the three months ended June 30, 26dgkd on the continued deficit of our markettedipation as compared to our book carrying
value, we determined that it was appropriate tibeitd a test of the remaining goodwill at all of @eporting units. We completed this during
third quarter of 2014 and determined that goodwdts impaired at the Kenilworth (East segment), NiéagfqWest Segment) and Williams
Lake (West segment) reporting units. The total nash impairment recorded in the three and nine hsoenided September 30, 2014 was
$91.8 million. We updated this test in the fourttager in connection with our annual test as of &nker 30, 2014 and recorded no additional
impairment.

Under our accounting policies for long-tivassets and goodwill impairment, we perform anaimmpent analysis at the earlier of
() executing a new PPA (or other arrangement)(@pdix months prior to the expiration of an ekist PPA. The Tunis project's PPA expired
on December 31, 2014 and accordingly, we perforakeahg-lived assets impairment test and a goodmfbairment test during the second
quarter of 2014. Based on the results of thess, it project recorded a $9.6 million long-livethbairment charge and a $5.2 million goodwill
impairment charge in the second quarter of 2014.41%.8 million aggregate long-lived asset and galb@npairment was primarily due to
our assessment of the forecasted cash flows frecomtracting and other strategic outcomes at TWiBs.anticipate that forecasted cash flows
under Tunis' new PPA are expected to recover tinairéng long-lived asset balance at the project.

Sale of Delta-Person

In December 2012 we and the other owneBeita-Person, entered into a purchase and saemgnt with BHB Power, LLC and Public
Service Company of New Mexico to sell the projextdpproximately $37.2 million including workingpital adjustments. The sale of Delta-
Person closed in July 2014, resulting in a gaisala of approximately $8.6 million that was recatds a component of equity in earnings of
unconsolidated affiliates in the consolidated stetiet of operations. We received net cash procewdsuf ownership interest of approximately
$7.2 million in the aggregate. We expect to recaiwexdditional $1.4 million of cash proceeds haldscrow for up to twelve months after the
close of the transaction. We intend to use theormteeds from the sale for general corporate pegos

Expiration of Selkirk PPA

The PPA at Selkirk (in which our economienership interest is 18.5%) expired as of August281 4. This resulted in 100% of the
project's capacity not being contracted. As of Ast@i, 2014, Selkirk began operating on a 100% haerichasis, with the project selling po
into the spot power market to the extent spot ntgskiees support profitable operation of the projec
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Performance highlights

Year Ended December 31
2014 2013 2012

(505 § 637 $ (312
(182.) $ (18.2) $ (116.0
0N $ (56 $ 157
(177.9 $ (33.0 $ (112.9

Project (loss) incom

Loss from continuing operatiol

(Loss) income from discontinued operatic

Net loss attributable to Atlantic Power Corporat

@ H PP

Loss per share from continuing operations attribletéo Atlantic

Power Corporatic—basic and dilute: $ (147) % (029 $ (1.10
Earnings (loss) per share from discontinued opmme—basic — (0.0%) 0.1:
Loss per share attributable to Atlantic Power Coaipon-basic ant

diluted $ (147 $ (0.28) $ (0.9)

209. $ 268.¢ $ 224.
(55.6) $ 108.f $ 131.€

Project Adjusted EBITDAY
Free Cash Flow)

& A

@ See reconciliation and definition below under Seppntary No-GAAP Financial Information

Consolidated project loss was $(50.5) wonillfor the year ended December 31, 2014, a decod&@3e1 4.2 million from the prior year. The
decrease was primarily due to $71.7 million incesiasnon-cash goodwill and long-lived asset impaints, a $58.2 million increase in non-
cash loss on changes in the fair value of derieatand a $21.8 million decrease in the gain in&adguity method projects from the
comparable 2013 period, partially offset by a $28illion increase in revenue from strong wind arebte heat generation and lower
development and general and administrative expeRsefect Adjusted EBITDA, a non-GAAP measure, @aged $30.4 million for the year
ended December 31, 2014. This increase was driyastrbng wind generation, increased waste heatra®@atario projects and lower
maintenance and administrative expenses as comfmaeegear ago. This was partially offset by lowepatch at several plants due to mild
summer weather. A detailed discussion of projexgsl income by segment is provided in Consolidareerview and Results of Operations
below. The discussion of Project Adjusted EBITDAd®gment begins on page 71.

Factors That May Influence Our Results

The primary components of our financialtesare (i) the financial performance of our potge (i) unrealized gains and losses associate
with derivative instruments, (iii) interest experasa foreign exchange impacts on corporate-leviet, @ad (iv) impairment of long-lived assets
and goodwill. We have recorded net losses for &8t five years, primarily as a result of non-castsés associated with items (ii), (iii) and
(iv) above, which are described in more detaihia following paragraphs.

Financial performance of our projects

The operating performance of our projeafs®rts cash distributions that are made to us afteperating, maintenance, capital
expenditures and debt service requirements arisdtiat the project-level. Our projects are ablgénerate cash flows because they generall
receive revenues from long-term contracts thatigexelatively stable cash flows. Risks to the #itgtof these distributions include the
following:

. Power generated by our projects, in most casssldsunder PPAs that expire at various times. @tisreour PPAs are
scheduled to expire between December 31, 2017 acdrbber 31, 2037. When a PPA expires or is teretn#tmay be
difficult for us to secure a new PPA on acceptadtens or timing, if at all, or the price receivegthe project for power under
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subsequent arrangements may be reduced significanthere may be a delay in securing a new PRAaisignificant time
after the expiration of the original PPA at thejpob. For example, the PPA at Selkirk expired irgst 2014. As a result, 100%
of the capacity at Selkirk is not contracted aretefore sold at market power prices. Our next Pig#rations do not occur until
year end 2017 and are at our North Bay and Kapugkasojects in Ontario. See "Risk Factors—Risk&ake to Our Business
and Our Projects—The expiration or termination wf power purchase agreements could have a maaeniatse impact on our
business, results of operations and financial ¢aomdf

. While approximately 28% of our power generatioreraye in 2014 was related to contractual capaciyneats, commodity
prices do influence our variable revenues and tis¢ af fuel. Our PPAs are generally structured ioimmize our risk to
fluctuations in commodity prices by passing thet aéguel through to the utility and its customeosif some of our projects do
have exposure to market power and fuel priceslt®aelA. "Risk Factors—Risks Related to Our Businasd Our Projects—
Our projects depend on third-party suppliers urfider supply agreements, and increases in fuel enatsadversely affect the
profitability of the projects” and Item 7A. "Quatatiive and Qualitative Disclosures About MarketiRifor additional details
about our hedging arrangements.

. Our most significant exposure to market powérgs exists at the Selkirk, Chambers and Morriggats. At Chambers, our
utility customer has the right to sell a portiortloé plant's output to the spot power marketig @conomical to do so, and the
Chambers project shares in the profits from thasess With low demand for electricity the utilitgduces its dispatch to
minimum contracted levels during off-peak hours S&tkirk, none of the capacity of the facility isreently contracted and is
sold at market power prices or not sold at all #rket prices do not support profitable operatiothat portion of the facility.
Additionally at Morris, approximately 68% of thecflity's capacity is currently not contracted aacold at market power prices
or not sold at all if market prices do not suppwdfitable operation of the facility. See Item I'Risk Factors—Risks Related to
Our Business and Our Projects—Certain of our ptsjare exposed to fluctuations in the price oftelgty, which may have a
material adverse effect on the operating margithe$e projects and on our business, results oatipes and financial
condition."

. When revenue or fuel contracts at our projectsrexpie may not be able to sell power or procuréduder new arrangements
that provide the same level or stability of projeash flows. If re-contracted, the degree of thgeeted decline in cash flows
from operations is subject to market conditions mvive execute new PPAs for these projects andfisulifto estimate at this
time. See Item 1A. "Risk Factors—Risks Related tw Business and Our Projects—The expiration or itgtion of our power
purchase agreements could have a material advepsei on our business, results of operations avahial condition." These
projects will be free of debt when their PPAs egpiwhich we expect to provide us with some flexipilo pursue the most
economic type of contract without restrictions thmaght be imposed by project-level debt.

. Some of our projects have non-recourse progattidebt that can restrict the ability of the pmjto make cash distributions.
The project-level debt agreements typically contaish flow coverage ratio tests that restrict ttogegt's cash distributions if
project cash flows do not exceed project-level debtice requirements by a specified amount. Algnoall projects, with the
exception of Piedmont, are currently meeting thiedat service requirements, we cannot provide asyraaces that these
projects will generate enough future cash flow &etrany applicable ratio tests and be able to rdegtebutions to us. See
"Liquidity and Capital Resources—Project-level debid Item 1A. "Risk Factors—Risks Related to Otru&ure—Our
indebtedness and financing arrangements, and dagefto comply with the covenants
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contained therein, could negatively impact our bess and our projects and could render us unabf@ke dividend payments,
acquisitions or investments or issue additiona¢btddness we otherwise would seek to do."

. The performance of our projects is impacted byré&taof operational and other factors, includidgrmed and unplanned
outages and maintenance requirements, delaysrtrugtasourcing of fuel from suppliers and wind teraand waste heat levels,
among others. For example, delays in the starbfuur Piedmont project and subsequent unplannt&ajes have resulted in
increased costs and lost revenue and have affeataesults. For additional details regarding tagous operational and other
risks that we face, see "Risk Factors—Risks Relatedur Business and Our Projects."

Non-cash gains and losses on derivatives instrusnent

In the ordinary course of our businessgwecute natural gas purchase agreements and ngdigralvap contracts to manage our exposur
to fluctuations in commodity prices, foreign curcgriorward contracts to manage our exposure tddat®ons in foreign exchange rates and
interest rate swaps to manage our exposure to eBangnterest rates on variable rate project-leedit. Most of these contracts are recorded ¢
fair value with changes in fair value recorded euntly in earnings, resulting in significant voldgilin our income that does not significantly
affect current period cash flows or the underlyiisy management purpose of the derivative instrume3ee Item 7A. "Quantitative and
Quialitative Disclosures About Market Risk" for afiloiial details about our derivative instruments.

Interest expense and other costs associated with de

Interest expense relates to both non-resgopiroject-level debt and corporate-level debtoAipn of our convertible debentures and long-
term corporate level debt are denominated in Camadibllars. These debt instruments are revalueddt balance sheet date based on the U.
dollar to Canadian dollar foreign exchange ratdatbalance sheet date, with changes in the véltre aebt recorded in the consolidated
statements of operations. The U.S. dollar to Camadollar foreign exchange rate has been volatiteéent years, which in turn creates
volatility in our results due to the revaluationafr Canadian dollar-denominated debt.

Impairment

We test our lontived assets and goodwill for impairment at leastually, or more often if deemed appropriate basethe determinatic
of management or the occurrence of certain triggents under our impairment policy. We recordeds$d tnillion and $34.9 million of long-
lived asset and goodwill impairments for the yeanded December 31, 2014 and 2013, respectively.
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Consolidated Overview and Results of Operations
2014 compared to 2013
The following tables and discussion summeariour consolidated results of operations andigecan analysis by reportable segment:

Years Ended December 31

2014 2013 $ change % change
Project revenue
Energy sale $ 315¢ $ 3022 $ 137 5%
Energy capacity revent 161.2 163.% (2.4 -1%
Other 92.C 78.2 13.¢ 18%
569.2 544.1 25.1 5%
Project expense
Fuel 210.¢ 194.: 16.1 8%
Operations and maintenan 130.z 150.¢ (20.€) -14%
Developmen 3.7 7.2 (3.5 NM
Depreciation and amortizatic 162.€ 166.] (3.5 —2%
506.¢ 518.¢ (11.5 —2%
Project other income (expens
Change in fair value of derivative instrume (8.7) 49.F (58.2) -11&%
Equity in earnings of unconsolidated affilia 25.¢ 26.€ (1.7 —4%
Gain on sale of equity investmel 8.€ 30.4 (21.¢) —72%
Interest expense, n (31.9 (34.9 2.5 7%
Impairment (106.€ (34.9 (71.9) NM
Other income, ne — 0.5 (0.5 NM
(112.¢) 38.C (150.¢) NM
Project (loss) incom (50.5) 63.7 (114.9) NM
Administrative and other expenses (incon
Administration 37.¢ 35.2 2.7 8%
Interest, ne 146.7 104.1 42.¢€ 41%
Foreign exchange ga (38.9) (27.9 (10.€ 40%
Other income, ne (2.8) (10.5) 7.7 —73%
143. 101.¢ 42.1 42%
Loss from continuing operations before income te (194.0 (37.7) (156.9) NM
Income tax benefi (11.9) (19.5) 7.€ -39%
Loss from continuing operatiol (182.7) (18.2) (163.9 901%
Loss from discontinued operations, net of (0.2) (5.6) 5.5 -98%
Net loss (182.2) (23.9) (158.9) NM
Net loss attributable to noncontrolling intere (16.9 (3.9 (13.0 NM
Net income attributable to Preferred share divideoft
a subsidiary compar 11.€ 12.€ (1.0 —8%
Net loss attributable to Atlantic Power Corporat $ (1779 $ (33.0 $ (1449 NM
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Project Income

(Loss) by Segme

Project revenue

Energy sale
Energy capacity revent
Other

Project expense

Fuel

Operations and maintenan
Developmen

Depreciation and amortizatic

Project other income (expens

Change in fair value of derivative
instruments

Equity in earnings of unconsolidate
affiliates

Gain on sale of equity
investments

Interest expense, n

Impairment

Other expense, n

Project income (loss

Project revenue

Energy sale
Energy capacity revent
Other

Project expense

Fuel

Operations and maintenan
Developmen

Depreciation and amortizatic

Project other income (expens

Change in fair value of derivative
instruments

Equity in earnings of unconsolidate
affiliates

Gain on sale of equity
investments

Interest expense, n

Impairment

Other expense, n

Project income (loss

()

)

(©)

Year Ended December 31, 201

Un-allocated Consolidated

East West ? Wind Corporate Total
$ 152 $ 84.¢ $ 79.C $ — $ 315.¢
116.( 455 — 161.:
45.¢ 45.C 0.3 0.9 92.C
313.¢ 175.2 79.% 0.9 569.2
148.( 62.5 — 0.1 210.2
55.€ 48.¢ 21.1 4.7 130.z
— — — 3.7 3.7
68.2 53.5 40.: 0.7 162.€
271.¢ 164.4 61.2 9.2 506.¢
8.C — (15.5) (1.2 (8.7)
222 3.3 0.2 (0.1) 25.¢
— 8.€ — — 8.€
(17.9) — (142 — (31.9
(32.9) (74.0) — 0.1 (106.6€)
(20.7) (62.7) (29.9 (1.2 (112.9)
$ 21 $ (519 $ (119 $ (9.5) $ (50.5)

Year Ended December 31, 201

East® West@

Un-allocated

Consolidated

Wind Corporate Total

$ 150.1 $ 81l $ 70 S 0.1) $ 302.2
118.%  45.¢ — (0.2) 163.]
307 A47F 0.2 (0.2) 78.
299.1] 174. 70.€ (0.5) 544.]
135.C 59.2 — 0.1 194.:
63.7 55.k 20.¢ 10.€ 150.¢
— — — 7.2 7.2
68.¢ 54.¢ 41.¢ 0.5 166.1
267.¢ 169.¢ 62.¢ 18.€ 518.4
25.F — 24.C — 49.F
21.: 4.5 1.1 — 26.€
— 30.4 — — 30.4
(19.6 (0.1 (14.6 (0.1) (34.2)
(30.6) (4. _ _ (34.5)
(2.) — (0.3 2.7 0.
(5.7 307 102 2.6 38.(

$ 256 3 356 $ 186 § (165 3 63.7

Excludes the Florida Projects which are classifiedliscontinued operations.

Excludes Path 15 and Greeley which are classiediscontinued operations.

Excludes Rollcast which is designated as discoatimperations
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East

Project income for 2014 decreased $4.0anilbr 15.5% from 2013 primarily due to:

increased project loss of $12.0 million at Tushie primarily to a $14.8 million non-cash goodwitid long-lived asset
impairment charge recorded during the year endextidber 31, 2014;

decreased project income of $11.9 million at Sklkiwe primarily to lower energy revenue resultimni lower generation from
mild weather conditions, as well as acceleratedatgation resulting from the expiration of the majs PPA in August 2014.
Selkirk is operating as a 100% merchant facilitgsguent to the expiration of the project's PPA;

decreased project income of $9.2 million at Riedt due primarily to a negative $9.7 million namsh change in the fair value
of interest rate swap agreements that are accofoted derivatives;

decreased project income at North Bay of $2.8 amillue primarily to a negative $5.5 million non{tatange in the fair value
of gas purchase agreements that are accounted flmrzvatives, partially offset by increased enerpenue from higher waste
heat generation than in the comparable 2013 pegiodi;

decreased project income of Kapuskasing of $2lon due primarily to a negative $5.5 million meash change in the fair
value of gas purchase agreements that are accdiontasl derivatives and $2.6 million in decreasadenues, partially offset by
a $3.6 million decrease in fuel expense and a #illlBn decrease in operations and maintenanceresgae

These decreases were partially offset by:

increased project income of $11.4 million at Hwarth due primarily to a $17.9 million goodwilfripairment charge recorded
during the year ended December 31, 2014 as compage830.7 million goodwill impairment charge reded during the
comparable 2013 period;

increased project income of $9.5 million at Orlamide primarily to a $4.9 million increase in reverresulting from increased
generation and a $5.5 million decrease in fuelxcostpared to the 2013 period. Orlando operatednard above-market fuel
supply agreement that expired in the fourth quart&013;

increased project income of $6.6 million at Modige primarily to a $14.4 million increase in energyenues. Energy payme
were escalated under the terms of the project's dtf2Ao higher natural gas prices. This increaseaoffaet by higher fuel
expenses compared to the 2013 period;

increased project income of $6.4 million at Nipigiue primarily to a positive $4.0 million naash change in the fair value @
gas purchase agreement that is accounted for edvative, as well as a $2.4 million decrease iinteamance expenses as
compared to the 2013 period, during which the mptaj@derwent a scheduled turbine outage. Nipigea ahderwent a five-
week outage during the third quarter of 2014 toragg its steam generator. Costs related to thjegirare being capitalized; &

increased project income of $4.4 million at CuR&@mer due primarily to a $5.0 million decreasererest expense related to
the project's repayment of its senior unsecuredswith proceeds from our Senior Secured Creditifes.
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West
Project income for 2014 decreased $87.liamifrom 2013 primarily due to:

. decreased project income of $52.3 million at btaef due primarily to a $50.2 million goodwill irmment charge recorded
during the year ended December 31, 2014;

. decreased project income of $32.0 million at Grgghre to the sale of the project in August 2013ictvinesulted in a gain on
sale of approximately $31.0 million recorded durihg comparable 2013 period; and

. decreased project income of $23.0 million atl\fihs Lake due primarily to a $23.7 million goodvithpairment charge
recorded during the year ended December 31, 2014.

These decreases were partially offset by:

. increased project income of $8.1 million at Delergdn which was sold in July 2014, which resulted gain on sale of
$8.6 million recorded during 2014;

. increased project income of $3.9 million at Nav&t®n due primarily to $2.8 million of increaseslrenue due primarily to
higher generation and energy prices resulting fnigher gas prices during the 2014 period,;

. increased project income of $3.6 million at Naaining due primarily to decreased maintenanqgeeases as compared to the
comparable 2013 period, during which the projectarwent a scheduled turbine overhaul; and

. increased project income of $3.6 million at Mamgudue primarily to decreased maintenance expensesagsared to the
comparable 2013 period, during which the projecamment a scheduled turbine overhaul.

Project income for the West segment exdutie Path 15 and Greeley projects which are ateddar as a component of discontinued
operations. Project income for Path 15 was $0.0anikind $2.1 million for the years ended Deceng8#er2014 and 2013, respectively. The
decrease in 2014 compared to 2013 is due primiarillge project being sold in April 2013. Projects$) income for Greeley was ($0.1) million
and $0.6 million for the years ended December 8142nd 2013, respectively. The decrease in 20idwpaced to 2013 is due primarily to the
project being sold in March 2014.

Wind
Project income for 2014 decreased $30.liamifrom 2013 primarily due to:

. decreased project income from Rockland of $1iillon due primarily to a negative $17.0 milliomm-cash change in the fair
value of interest rate swap agreements that aeuated for as derivatives; and

. decreased project income from Meadow Creek &f@Gfnillion due primarily to a negative $22.5 nahi non-cash change in the

fair value of interest rate swap agreements tteabacounted for as derivatives, partially offse$by5 million of increased
revenue due to higher generation compared to tha gériod.

Un-allocated Corporate

Total project loss decreased $7.0 millimnf 2013 primarily due to a $3.5 million decreaseévelopment and administrative costs at
Ridgeline, which was acquired in December 2012y@lsas administrative reduction initiatives unédsn during the year ended Decembe
2014.
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Administrative and other expenses (income)

Administrative and other expenses (incomelude the income and expenses not attributabbeitgrojects and are allocated to the Un-
allocated Corporate segment. These costs incliedadtivities that support the executive and adnratise offices, capital structure, costs of
being a public registrant, costs to develop fupin@ects, interest costs on our corporate obligatithe impact of foreign exchange fluctuation:s
and corporate tax. Significant non-cash itemsithatict Administrative and other expenses (incombjch are subject to potentially
significant fluctuations, include the non-cash irtpaf foreign exchange fluctuations from periogtiod on the U.S. dollar equivalent of our
Canadian dollar-denominated obligations and thetedldeferred income tax expense (benefit) assakisith these non-cash items.

Administration

Administration expense increased $2.7 onillbr 8% from 2013 primarily due to a $3.9 millimerease in labor costs primarily due to
$6.0 million of employee severance expenses induftging the third and fourth quarters of 2014 \khate expected to result in lower
administrative costs on a go-forward basis.

Interest, net

Interest expense increased $42.6 milliofaldn from the comparable 2013 period primarily tu&23.3 million of make-whole premiums
paid to redeem the Series A Notes and Series BsNeteh as defined herein), as well as $16.4 mibiopremiums paid and non-cash deferret
financing costs written off for the repurchase ®88.1 million aggregate principal amount of thed8.Rotes in the first quarter of 2014.

Foreign exchange gain

Foreign exchange gain increased $10.9anillir 40% from the comparable 2013 period primatilg to a $7.4 million increase in
unrealized gain in the revaluation of instrumergsaminated in Canadian dollars and a $18.4 mitliecrease in unrealized loss on foreign
exchange forward contracts, offset by a $14.9 amillecrease in realized gains on the settleméiot@fyn currency forward contracts. The
U.S. dollar to Canadian dollar exchange rate wh8 4nd 1.06 at December 31, 2014 and 2013, resphgtan increase of 9.4% in 2014
compared to an increase of 6.9% in 2013.

Other income, net

Other income, net decreased $7.7 milliod3%6 from the 2013 comparable period primarily thua $2.1 million non-cash gain recorded
for the sale of Greeley in 2014 as compared toa3illion gain and management fee agreement teatioin fee in 2013 resulting from the
sale of Path 15.

Income tax benefit

Income tax benefit for the year ended Ddzemn31, 2014 was $11.9 million. Expected incomebiaxefit for the same period, based on
Canadian enacted statutory rate of 26%, was $50liédmThe primary items impacting the tax rate fbe year ended December 31, 2014\
$40.5 million relating to a change in the valuatiiowance, $33.9 million relating to goodwill imipaent, and $6.6 million relating to
minority interest adjustments. These items weréglr offset by $20.9 million relating to operagjiin higher tax rate jurisdictions,
$10.2 million of capital losses recognized on tstructuring, $7.4 million relating to foreign exciye, and $4.1 million relating to return to
provision adjustments.
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2013 compared to 2012
The following tables and discussion summedur consolidated results of operations and geoan analysis by reportable segment:

Years Ended December 31

2013 2012 $ change % change
Project revenue
Energy sale $ 302:. $ 214t $ 87.1 41%
Energy capacity revent 163.7 147.% 16.5 11%
Other 78.2 68.1 10.1 15%
544.1 429.¢ 114.: 27%
Project expense
Fuel 194.: 164.¢ 29.4 18%
Operations and maintenan 150.¢ 119.€ 31.2 26%
Developmen 7.2 — 7.2 NM
Depreciation and amortizatic 166.1 116.€ 49.t 42%
518.¢ 401.1 117.3 29%
Project other income (expens
Change in fair value of derivative instrume 49.F (59.9) 108.¢ NM
Equity in earnings of unconsolidated affilia 26.¢ 15.2 11.7 7%
Gain on sale of equity investmel 30.4 0.€ 29.¢ NM
Interest expense, n (34.9 (16.9 (18.0 11C(%
Impairment (34.9 — (34.9 NM
Other income, ne 0.5 — 0.t NM
38.C (59.9) 97.¢ NM
Project income (loss 63.7 (31.2) 94.¢ NM
Administrative and other expenses (incon
Administration 35.2 28.2 6.C 24%
Interest, ne 104.1 89.¢ 14.¢ 16%
Foreign exchange (gain) lo (27.9) 0.t (27.9 NM
Other income, ne (10.5) (5.7) (4.8) 84%
101.4 112.¢ (11.5) -10%
Loss from continuing operations before income t: (37.7) (144.7) 106.4 —74%
Income tax benefi (19.5) (28.7) 8.€ -31%
Loss from continuing operatiol (18.2) (116.0 97.¢ -84%
(Loss) income from discontinued operations, ngag (5.6) 15.7 (21.3) NM
Net loss (23.¢)  (100.9) 76.5 —76%
Net loss attributable to noncontrolling intere (3.9 (0.6) (2.9 NM
Net income attributable to Preferred share divideoft
a subsidiary compar 12.€ 13.1 (0.5) —4%
Net loss attributable to Atlantic Power Corporat $ (33.0) $ (112.9 $ 79.t —71%
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Project Income (Loss) by Segme

Project revenue
Energy sale
Energy capacity revent
Other

Project expense
Fuel
Operations and maintenan
Developmen
Depreciation and amortizatic

Project other income (expens

Change in fair value of derivative
instruments

Equity in earnings of unconsolidate
affiliates

Gain on sale of equity
investments

Interest expense, n

Impairment

Other (expense) income, r

Project income (loss

Project revenue
Energy sale
Energy capacity revent
Other

Project expense
Fuel
Operations and maintenan
Developmen
Depreciation and amortizatic

Project other income (expens

Change in fair value of derivative
instruments

Equity in earnings of unconsolidate:
affiliates

Gain on sale of equity
investment

Interest expense, n

Project income (loss

(€

)

(©)

Year Ended December 31, 201

East()

Un-allocated

Consolidated

West (2 Wind Corporate ©) Total

$ 1501 $ 81€ $ 70 $ 0.1) $ 302.2
118.¢ 45.€ — (0.2 163.7
30.7 47.F 0.2 (0.2) 78.2
299.1  174. 70.€ (0.5) 544.]
135.C 59.2 — 0.1 194.%
63.7 55t 20.¢ 10.¢ 150.¢
— — — 7.2 7.2
68.¢ 54.¢ 41.¢ 0.t 166.1
267.€ 169.¢ 62.€ 18.€ 518.¢
25t — 24.C — 49.t
21.c 4.t 1.1 — 26.¢
— 30.4 — — 30.4
(19.6) (0.1) (14.6) (0.2) (34.9)
(30.9) (4.1) — — (34.9)
(2.1) — (0.1) 2.7 0.5
(5.7) 30.7 10. 2.6 38.(

$ 256 $ 356 $ 186 $ (16.5) $ 63.7

Year Ended December 31, 201

Un-allocated .

C lidated

East(l) West (@ wind Corporate ) on_?gtlalate
$ 1437 $ 706 $ — $ — 3 214k
98.7 46.¢€ 1.¢ — 147.2
25.1 41.€ — 14 68.1
267.F 159.( 1.¢ 14 429.¢
123.C 41.¢ 0.1 — 164.¢
52.¢ 53.Z 1.C 12. 119.¢
61.€ 54.¢ 0.1 116.¢
237.2 150.( 1.1 12.€ 401.1
(59.9) — — — (59.9
27.5 (4.7 (8.2 — 15.2
— 0.€ — — 0.€
(16.49) — — — (16.9)
(48.2) (3.5) (8.2 — (59.9
$ (18)$ 5 $ (74 $ (11.2) $ (31.2)

Excludes Rollcast which is designated as discoatimperation

Excludes the Florida Projects which are classifiedliscontinued operations.

Excludes Path 15 and Greeley which are classiediscontinued operations.
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East
Project income for 2013 increased $43.%ioniffrom 2012 primarily due to:

. increased project income from Kapuskasing of.43illion due primarily to a positive $35.8 millicmon-cash change in the fair
value of gas purchase agreements that were accbiantas derivatives;

. increased project income from North Bay of $35.8iom due primarily to a positive $35.8 million narash change in the fair
value of gas purchase agreements that were accbiantas derivatives;

. increased project income from Curtis Palmer4d3nillion due primarily to increased generatiesulting from higher water
levels than the comparable period;

. increased project income from Calstock of $3illion due to increased capacity rates and ger@ratbwer maintenance costs,
and lower fuel costs than in the comparable 201 g@éehat had planned steam turbine maintenanag; an

. increased project income from Nipigon of $2.6 noillidue primarily to higher availability and loweamtenance costs resulting
from a planned outage in the comparable 2012 period

These increases were partially offset by:

. decreased project income from Kenilworth of ¥nillion due primarily to a $30.8 million non-caghodwill impairment
charge recorded in the third quarter of 2013;

. decreased project income from Chambers of $6.2amitlue primarily to the collection of the DuPomtriial settlement
associated with the dispute of the electricity @galculation under its PPA in the second quarft@0a2; and

. decreased project income from Tunis of $5.5 millilre primarily to lower generation and energy ice

Project income for the East segment exdudle Florida Projects as these projects wereisdiril 2013, and are accounted for as a
component of discontinued operations. Projectflosthe Florida Projects was $1.1 million for theay ended December 31, 2013 as compare
to project income of $13.6 million for the year eddDecember 31, 2012. The decrease is due printarihe projects being sold in April 2013.

West
Project income for 2013 increased $30.3ionilfrom 2012 primarily due to:

. increased project income from Gregory of $32.8iomllprimarily due to a $30.4 million gain on saésulting from the project
being sold in August 2013; and

. the sale of Badger Creek project in August in 2eh&h had a $2.8 million project loss recorded @12.

These increases were partially offset by:

. decreased project income of $3.7 million at N&tation, Naval Training Center, and North Islahet primarily to a
$4.1 million non-cash goodwill impairment chargearled in the third quarter of 2013; and

. decreased project income from Mamquam of $3.5 enilprimarily attributable to increased maintenacmsts from a scheduled
outage and lower revenues due to lower water l¢tials the comparable period.
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Project income for the West segment exdutle Path 15 and Greeley projects which are ateddar as a component of discontinued
operations. Project income for Path 15 was $2.lianiend $5.1 million for the years ended Decen8#r2013 and 2012, respectively. The
decrease is due primarily to the project being soléipril 2013. Project income for Greeley was $thiflion and $1.8 million for the years
ended December 31, 2013 and 2012, respectivelyd@biease is due primarily to the project beind sgoMarch 2014.

Wind

Project income for 2013 increased $26.0ioniffrom 2012 primarily due to:

. increased project income from Rockland of $18ition attributable to the 100% consolidation ofoamer equity method
project subsequent to an ownership change fromt8080% as part of the Ridgeline acquisition dutimg fourth quarter of
2012; and

. increased project income from Meadow Creek of $6illon which achieved commercial operations in Beber 2012.

Meadow Creek was also part of the Ridgeline actioisin December 2012. Meadow Creek's project ineevas primarily due
to a positive $12.5 million non-cash change infievalue of interest rate swap agreements that wecounted for as
derivatives. This increase in income was offse$8yl. million of interest expense.

Un-allocated Corporate

Total project loss increased $5.3 millioonfi 2012 primarily due to $7.2 million of developmexpense at Ridgeline which was acquirec
in December 2012.

Administrative and other expenses (income)

Administrative and other expenses (incomelude the income and expenses not attributabbeitgrojects and are allocated to the Un-
allocated Corporate segment. These costs includadtivities that support the executive and adnratise offices, capital structure, costs of
being a public registrant, costs to develop fupngects, interest costs on our corporate obligatithe impact of foreign exchange fluctuations
and corporate tax. Significant non-cash itemsithatict Administrative and other expenses (incombjch are subject to potentially
significant fluctuations, include the non-cash iripaf foreign exchange fluctuations from periog&riod on the U.S. dollar equivalent of our
Canadian dollar-denominated obligations and thetedldeferred income tax expense (benefit) assocwith these non-cash items.

Administration
Administration expense increased $6.9 omllor 24% from 2012 primarily due to transactioiesls during 2013 related to divestitures, the

shareholder class action lawsuits and the amendofi¢hé Prior Credit Facility in August as well @s increase in salaries and severance
expenses.

Interest, net

Interest expense increased $14.3 milliohd from 2012 primarily due to the issuance of#thd&0 million principal amount of
convertible debentures in July of 2012 and issuafitee Cdn$100 million principal amount of conviele debentures in December of 2012 as
well as interest related to the Prior Credit Fagili
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Foreign exchange loss (gain)

Foreign exchange gain increased $27.9anillirimarily due to a $39.4 million increase in ealized gain in the revaluation of instrume
denominated in Canadian dollars, offset by a $4lllom decrease in realized gains on the settleroéfdreign currency forward contracts and
a $7.4 million increase in unrealized loss on fgneéxchange forward contracts. The U.S. dollardoagiian dollar exchange rate was 1.0636
and 0.9949 at December 31, 2013 and 2012, resplgtan increase of 6.9% in 2013 compared to aedeser of 2.2% in 2012.

Other income, net

Other income, net increased $4.8 millio84% from 2012 period primarily due to a $10.3 inillgain on sale and management
agreement termination fee resulting from the saladh 15. In 2012, we recorded a $6.0 million ngemaent agreement termination fee rel
to the sale of our equity interest in PERH.

Income tax benefit

Income tax benefit for the year ended Ddzemn31, 2013 was $19.5 million. Income tax berfefithe same period, based on the Cane
enacted statutory rate of 26%, was $9.7 milliore Phimary items impacting the effective tax ratateto a benefit of $18.9 million from the
1603 Treasury Grants received in 2013, a $9.9anilienefit relating to foreign exchange differeneesl $4.5 million related to production
credits. These benefits were offset by a $12.lionilhdditional tax expense related to a changkenvaluation allowance and an additional
$13.6 million tax expense related to the goodwilpairment charge during 2013.

Project Operating Performance

Two of the primary metrics we utilize to aseire the operating performance of our projectg@neration and availability. Generation
measures the net output of our proportionate pra@oership percentage in megawatt hours. Avaitghs calculated by dividing the total
scheduled hours of a project less forced outageshmuthe total hours in the period measured. €hag of our PPAs require our projects to
maintain certain levels of availability. The majgrof our projects were able to achieve substdwptél of their respective capacity payments.
For projects where reduced availability adverseipacted capacity payments, the impact was apprasiyn®10.3 million for the year ended
December 31, 2014. The terms of our PPAs provideddain levels of planned and unplanned outages.

Generation
Year ended December 31
% change % change

(in Net MWh) 2014 2013 2012 2014 vs. 201 2013 vs. 201
Segment

Eastd) 3,966.. 3,889.( 3,533. 2.(% 10.1%
West@ 2,432.¢ 2,455.¢ 2,006.¢ -0.%% 22.4%
Wind 1,800.. 1,749.¢ 221.7 2.5% NM
Total 8,199.. 8,094 5,762.( 1.2% 40.5%

@ Excludes the Florida Projects which are classifiedliscontinued operations.

@ Excludes (i) Delta-Person, which was sold in JW{2, (i) Gregory, which was sold in August 20131 i) Greeley,
which was sold in March 2014 and is designatedsodtinued operation
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Year ended December 31, 2014 compared with YeadeRddcember 31, 2013
Aggregate power generation for 2014 inaedals 3% from 2013 primarily due to:

. increased generation in the East segment due 28.&8 het MWh increase in generation at Piedmonighwachieved commerci
operations in April 2013, resulting in an additibgaarter of generation in 2014, and a 45.4 MWhease in generation at
Orlando which was due to the expiration of an uofable natural gas contract in the comparable 2@ti®d, partially offset by
a 151.6 net MWh decrease at Selkirk due to mildreamweather resulting in lower dispatch for the£2@gériod; and

. increased generation in the Wind segment dzet4.5 net MWh increase resulting from favorabledsiat Meadow Creek.
Generation did not change materially in \blest segment for the year ended December 31, 2014.
Year ended December 31, 2013 compared with YeadeRddcember 31, 2012

Aggregate power generation for 2013 inaedat0.5% from 2012 primarily due to:

. increased generation in the East segment dBetbmont, which achieved commercial operationspnil&2013;
. increased generation in the West segment due teased dispatch at Manchief and higher generatienealerickson; and
. increased generation in the Wind segment primaiily to Canadian Hills which achieved commerciakatens in December

2012 and Meadow Creek, which was acquired as p#nedridgeline acquisition in December 2012.

Availability
Year ended December 31
% change % change
2014 2013 2012 2014 vs. 201 2013 vs. 201
Segmeni
East(D) 93.6% 95.6% 96.7% -2.1% -0.7%
West(® 91.7% 91.8% 93.1% -0.1% -1.4%
Wind 96.6% 98.7% 98.t% -1.2% 0.1%
Weighted averag 93.4% 94.8% 95.2% -1.5% -0.5%

@ Excludes the Florida Projects which are classifiedliscontinued operations.

@ Excludes (i) Delta-Person, which was sold in Jul¢4, (ii) Gregory, which was sold in August 2013 iii)) Greeley,
which was sold in March 2014 and is designatedsdtinued operation

Weighted average availability for 2014 @éased 1.5% to 93.4% from 2013 primarily due to:

. decreased availability in the East segment tieguirom decreased availability at Nipigon, Chamshand Orlando, each of
which experienced planned maintenance outage®ipehr ended December 31, 2014; and

. decreased availability in the Wind segment duedonadian Hills, which underwent a weather-relatet@e in the first quarter
of 2014.

Availability did not change materially imoWest segment for the year ended December 34,201
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Year ended December 31, 2013 compared with YeadeRddcember 31, 2012
Weighted average availability for 2013 dased 0.5% to 94.8% from 2012 primarily due to:

. decreased availability in the West segment tisgufrom decreased availability at Mamquam and é4by Lake, which
underwent scheduled maintenance during 2013; and

. decreased availability in the East segment reguftiom decreased availability at Morris, which undent scheduled
maintenance during 2013.

This decrease was partially offset by:

. increased availability in the Wind segment résglfrom increased availability at Meadow Creekl &oshen, which were
acquired in December 2012, as well as increaseithbiliy at Canadian Hills, which achieved commatoperations in
December 2012.

Generation and availability statistics loe East segment exclude the Florida Projects wdnietaccounted for as a component of
discontinued operations. Total generation for Aunldiate was 916.5 MWh and availability was 94.8%tfar year ended December 31, 2012.
Total generation for Lake was 588.9 MWh and avdlitghwas 99.2% for the year ended December 31220btal generation for Pasco was
252.0 MWh and availability was 96.1% for the yeaded December 31, 2012. Generation and availalsil#istics for the West segment
exclude Greely, Delta-Person and Gregory, thedathilvhich are immaterial.

Supplementary No-GAAP Financial Information

A key measure we use to evaluate the esflilbur business is Free Cash Flow. Free Cash Blowt a measure recognized under GAAP
does not have a standardized meaning prescrib&NAP and therefore may not be comparable to simileasures presented by other issuer:
We believe Free Cash Flow is a relevant supplerhergasure of our ability to pay for additional dedduction, fund internal or external
growth, pay any dividends to our shareholders, anyrother allocations of any available cash. A ned@tion of Free Cash Flow to cash flo
from operating activities, the most directly congide GAAP measure, is set out below under "Fred Easwv." Free Cash Flow is comparable
to Cash Available for Distribution, the non-GAAP asere we previously used to evaluate the resultsiobusiness. Investors are cautioned
that we may calculate this measure in a manneightifferent from other companies.

The primary factor influencing Free CasbwFis cash distributions received from projectsedéndistributions are generally funded from
Project Adjusted EBITDA generated by the projestsluced by project-level debt service, capital exiteres, dividends paid on preferred
shares of a subsidiary company, distributions taconatrolling interests and adjusted for changgwaject-level working capital and cash
reserves. Project Adjusted EBITDA is defined aggmbincome (loss) plus interest, taxes, depreamiatind amortization (including non-cash
impairment charges) and changes in fair value ofdtve instruments. Project Adjusted EBITDA istmomeasure recognized under GAAP
and does not have a standardized meaning presdnb&AAP and is therefore unlikely to be comparablsimilar measures presented by
other companies. We use Project Adjusted EBITDArtavide comparative information about project perfance without considering how
projects are capitalized or whether they contaiive@ve contracts that are required to be recos@ddir value. A reconciliation of Project
Adjusted EBITDA to project income (loss) is provitlender "Project Adjusted EBITDA" below and a recitiation of Project Adjusted
EBITDA by segment to project income (loss) by segnie provided in Note 22 to the consolidated fitiahstatements of this Annual Report
on Form 10-K. Project Adjusted EBITDA for our equihvestments in unconsolidated affiliates is pnésd on a proportionately consolidated
basis in the table below. Investors are cautiohatiwe may calculate this measure in a manneigttitferent from other companies.
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Project Adjusted EBITDA

East

Project Adjusted EBITDA by segment
East®
West(@
Wind
Un-allocated Corporaté
Total

Reconciliation to project income

Depreciation and amortizatic

Interest expense, n

Change in the fair value of derivative
instruments

Impairment and other expen

Project (loss) income

Year ended December 31

2014 2013 2012

$ 158.f $ 150.7 $ 145.%

78.5 77.2 78.€
69.¢ 59.¢ 10.€

(7.5  (18.  (11.))

$

299.c 268.¢ 224.¢
201.7 208.¢ 163.5
39.5 38.t 24.C

104  (50.5  56.€
98.c 8.2 11.

$ change
2014 2013
7.8 $ 5.C
1.3 (1.7)
10.2 48.7
11.1 (7.5)
30.4 445
(7. 45.%
1.C 14.C
60.7  (106.9
90.( (3.9)

$ (505 $ 637 $ (312 $ (1142 $§  94C

@ Excludes the Florida Projects which are classifiedliscontinued operations.

@ Excludes Path 15 and Greeley which are classiiediscontinued operations.

@) Excludes Rollcast which is classified as discorghoperations

The following table summarizes Project Astigd EBITDA for our East segment for the periodidated:

Year ended December 31

% change
2014 2013 2012 2014 vs. 2013

% change
2013 vs. 2012

East
Project Adjusted EBITD/

$ 158.L $ 150.7 $ 145.%

Year ended December 31, 2014 compared with YeadeDdcember 31, 2013

5%

3%

Project Adjusted EBITDA for 2014 increasiti8 million or 5% from 2013 primarily due to inases in Project Adjusted EBITDA of:

$6.3 million at Morris due primarily to a $14.4 figh increase in energy revenues. Energy paymeets escalated under the
terms of the project's PPA due to higher naturalgyeces. This increase was partially offset byhbigfuel expenses compared to

the 2013 period;

$6.3 million at Orlando primarily attributable increased generation and higher energy reveruesoda change in revenue
escalators in the amended off-taker contract asagdbwer fuel expenses than the comparable 2@{i8¢g Orlando operated

under an above-market fuel agreement that expirélde fourth quarter of 2013;

$4.4 million at Piedmont due primarily to $7.0 naifi of increased revenues offset by $3.5 milliomnafeased fuel expense
resulting from a full year of operation in 2014casnpared to the eight months in 2013 when it beczonemercially operational

in April 2013; and
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. $2.5 million at Kapuskasing, $2.3 million at Nohy, and $2.1 million at Nipigon due to lower maimance costs and
increased energy revenue resulting from highereMasat generation than the comparable 2013 period.

These increases were partially offset byreses in Project Adjusted EBITDA of:

. $10.5 million at Selkirk primarily attributabte lower energy revenue resulting from decreasee@ion due to lower dispatch
from mild weather conditions during the 2014 pergdl expiration of its PPA in August 2014;

. $2.0 million at Chambers due to increased maintemansts, partially offset by higher energy revemasulting from increased
dispatch than in the comparable 2013 period;

. $1.5 million at Kenilworth primarily attributable tower steam revenue resulting from lower steaiceprin the comparable
2013 period; and

. $1.3 million at Cadillac due to increased maiatece expenses resulting from a scheduled turbaietemance outage in the
2014 period.

Project Adjusted EBITDA for the East seginexcludes the Florida Projects as these projeete wold in April 2013, and are accounted
for as a component of discontinued operations.eet@djusted EBITDA for the Florida Projects was$million for the year ended
December 31, 2013.

Year ended December 31, 2013 compared with YeadeRddcember 31, 2012
Project Adjusted EBITDA for 2013 increasksl0 million or 3% from 2012 primarily due to inases in Project Adjusted EBITDA of:

. $4.0 million at Curtis Palmer primarily attributalifeincreased generation resulting from higher wiateels than the comparal
period and a $2.0 million favorable water reclaomatiax assessment during 2013;

. $3.6 million at Kenilworth primarily attributable increased capacity revenues under the renevthéqgiroject's energy service
agreement;
. $3.0 million at Calstock which had a steam turbir@ntenance outage occur in the comparable 201@dpand contractual

escalation of capacity rates in the 2013 period,;

. $3.0 million at Selkirk due to energy revenuesulting from higher generation, partially offsgthigher fuel costs; and
. $2.4 million at Kapuskasing primarily attributatio a steam turbine maintenance outage that mmtim the comparable 2012
period.

These increases were partially offset byreses in Project Adjusted EBITDA of:

. $7.2 million at Chambers primarily attributablethe collection of the DuPont partial settlemenbagsted with the dispute of
the electricity price calculation in the comparab@d.2 period; and

. $4.0 million at Tunis resulting from lower geaton and higher maintenance costs due to a sab@duintenance outage.

Project Adjusted EBITDA for the East seginexcludes the Florida Projects as these projeete wold in April 2013, and are accounted
for as a component of discontinued operations.getdjdjusted EBITDA for the Florida Projects was#million for the year ended
December 31, 2013 as compared to $82.4 millionHeryear ended December 31, 2012.
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West
The following table summarizes Project Astigd EBITDA for our West segment for the periodfidated:

Year ended December 31
% change % change
2014 2013 2012 2014 vs. 2013 2013 vs. 2012

West
Project Adjusted EBITD/ $ 78L $ 772 $ 78.¢ 2% -2%

Year ended December 31, 2014 compared with YeadeDdcember 31, 2013

Project Adjusted EBITDA for 2014 increassd$1.3 million or 2% from 2013 primarily due tacieases in Project Adjusted EBITDA of:

. $3.8 million at Naval Training Center which undenva scheduled turbine maintenance outage in thpacable 2013 period,;
and
. $3.6 million at Mamquam due to $0.9 million in héglrevenues resulting from increased water flomsebsas a $2.5 million

decrease in maintenance expense compared to tBep2@ibd, during which the project underwent tuebinaintenance.
These increases were partially offset byreses in Project Adjusted EBITDA of:

. $3.2 million at Gregory and Delta-Person, whigre sold in August 2013 and July 2014, respegtjvel

. $2.2 million at Oxnard attributable to higher maimince costs due to scheduled turbine maintenhanert the comparable
2013 period; and

. $2.0 million at Manchief attributable to lower déph than the comparable 2013 period.

Project Adjusted EBITDA for the West segmexcludes the Path 15 and Greeley projects whielaecounted for as components of
discontinued operations. Project Adjusted EBITDARath 15 was $9.0 million for the year ended Ddmamn31, 2013. Project Adjusted
EBITDA for Greeley was $0.1 million and $1.5 millidor the years ended December 31, 2014 and 2648ectively. The decrease is due to
the project being sold during the first quarte61.4.

Year ended December 31, 2013 compared with YeadeRddcember 31, 2012
Project Adjusted EBITDA for 2013 decreabgdbl.7 million or 2% from 2012 primarily due toateases in Project Adjusted EBITDA

. $3.4 million at Mamquam resulting from higher maimance costs due to a scheduled outage and detreasaues caused by
lower water levels; and

. $2.2 million at Williams Lake due to lower engngvenues from contractual price decreases artthigaintenance costs than
the comparable 2012 period.

Project Adjusted EBITDA for the West segiexcludes the Path 15 project which is accounteé$ a component of discontinued
operations. Project Adjusted EBITDA for Path 15 80 million and $24.5 million for the years end2ecember 31, 2013 and 2012,
respectively. The decrease is due to the projengtsold during the second quarter of 2013. Projelfisted EBITDA for Greeley was
$1.5 million and $3.2 million for the years endedd@mber 31, 2014 and 2013, respectively. The deeigalue to the projects PPA expiring
during the third quarter of 2013.

73




Table of Contents
Wind
The following table summarizes Project Asigd EBITDA for our Wind segment for the perioddigated:

Year ended December 31
% change % change
2014 2013 2012 2014 vs. 2013 2013 vs. 2012

Wind
Project Adjusted EBITD/ $ 69.6 $ 59.6 $ 10.¢ 17% NM

Year ended December 31, 2014 compared with Ye&deddcember 31, 2013

Project Adjusted EBITDA for 2014 increadsd$10.2 million or 17% from 2013 primarily dueit@wreases in Project Adjusted EBITDA
of:

. $5.3 million at Meadow Creek, $2.0 million at Rcekdl, and $1.0 million at Canadian Hills primarityridutable to higher
generation than in the comparable 2013 period.

Year ended December 31, 2013 compared with Ye&deddcember 31, 2012

Project Adjusted EBITDA for 2013 increassd$48.7 million from 2012 primarily due to increasin Project Adjusted EBITDA of:

. $24.8 million at Canadian Hills which achievemiromercial operations in December 2012;

. $14.0 million at Meadow Creek which was partha# Ridgeline acquisition and achieved commergiarations in December
2012;

. $6.8 million at Rockland attributable to the 1008&fsolidation of a former equity method project ®hgent to an ownership

change from 30% to 50% as part of the Ridgelinaiadipn in December 2012; and
. $3.0 million at Goshen which was acquired as phiti@ Ridgeline acquisition in December 2012.
Un-allocate Corporate

The following table summarizes Project Asigd EBITDA for our Un-allocated Corporate segnfenthe periods indicated:

Year ended December 31
% change % change
2014 2013 2012 2014 vs. 201. 2013 vs. 201.

Un-allocated Corporate
Project Adjusted EBITD/ $ (75 $ (18.¢) $ (11.) -60% 68%

Year ended December 31, 2014 compared with Ye&deddcember 31, 2013

Project Adjusted EBITDA for 2014 increassd$11.1 million or 60% from the comparable 2018quk primarily due to decreased
development costs at Ridgeline, which was acquirddecember 2012, and a decrease in administratists related to administrative and
development reduction initiatives undertaken duthmyyear ended December 31, 2014.
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Year ended December 31, 2013 compared with YeadeRddcember 31, 2012

Project Adjusted EBITDA for 2013 decreabgdb7.5 million from 2012 primarily due to $7.2 tiwh of administrative and development
costs at Ridgeline which was acquired in Decembép?2

Free Cash Flow

Free Cash Flow was ($55.6) million, $108i8ion, and $131.6 million for the years ended Beber 31, 2014, 2013, and 2012,
respectively. Debt repayments of $58.4 million lbe Partnership's term loan facility, increasedgabiebt repayment of $10.6 million and
increased purchases of property, plant and equipafes6.9 million together with an $87.4 millionchection in cash flows from operations
contributed to the decrease in Free Cash Flow.neheeduction of $87.4 million in cash flows frompesations is due to interest expense rel
to the debt repayment and repurchase transactiahe ffirst quarter of 2014, changes in workingiedand the loss of cash flows from
businesses that were divested in 2013.

The $22.8 million decrease in Free CashFtr the year ended December 31, 2013 as comparbd same period in 2012 was
positively impacted by the reduced cash divideretdated to shareholders as well as the inclusiapefating results from Canadian Hills and
Meadow Creek, which achieved commercial operatiotate December 2012. This was partially offsetdawyer operating cash flows as a
result of the sale of the Florida Projects and R&tin April 2013. The decrease in cash flows frgperating activities is discussed in-depth in
the "Consolidated Cash Flows" section below.

The table below presents our calculatioRrele Cash Flow for the years ended December 34,2013, and 2012, and the reconciliation
to cash flows from operating activities, the masectly comparable GAAP measure:

Years ended December 3.

2014 2013 2012
Cash flows from operating activitit $ 65.C $ 1522 $ 167.]
Term loan facility repayment®) (58.9) — —
Projec-level debt repaymen (26.2) (15.6) (19.6
Purchases of property, plant and equipnf@nt (13.9 (6.5) (2.9
Distributions to noncontrolling interes (11.0 (8.9 —
Dividends on preferred shares of a subsidiary com (11.6) (12.6) (13.0
Free Cash Flo® $ (55.6) $ 108.6 $ 131.€
@ Includes mandatory 1% annual amortization and 588é%s cash flow repayments by the Partnership thdeenior

Secured Credit Facilities (as defined herein).

@ Excludes construction costs related to our Canadiie and Piedmont projects in 2014 and our CaanadHills, Piedmor
and Meadow Creek projects in 2013.

® Distributions to noncontrolling interests includstdbutions to the tax equity investors at Canadiills and to the other
50% owner of Rockland.

“ Free Cash Flow is not a recognized measure undé&Gad does not have any standardized meaningrjireddy
GAAP. Therefore, this measure may not be compatatdéemilar measures presented by other compafess.
"Supplementary Non-GAAP Financial Information" abohis table should be read together with thevbéidle under
"Consolidated Cash Flows" that sets forth Net qashided by (used in) investing activities and Nash (used in)
provided by financing activities for the years emdBecember 31, 2014, 2013, and 2C
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Consolidated Cash Flows

The following table reflects the changesash flows for the periods indicated:

Year ended
December 31
2014 2013 Change
Net cash provided by operating activit $ 650 $ 152¢ $ (87.9)
Net cash provided by investing activiti 68.7 147.1 (78.9)
Net cash used in financing activiti (182.9) (207.€) 25.2

Operating Activities

Cash flow from our projects may vary fromay to year based on working capital requirememdstlae operating performance of the
projects, as well as changes in prices under PRAksupply and transportation agreements, steées agreements and other project contract
and the transition to merchant or re-contractedmugifollowing the expiration of PPAs. Project cdlslws may have some seasonality and the
pattern and frequency of distributions to us fréwa projects during the year can also vary, althaugih seasonal variances do not typically
have a material impact on our business.

Cash flow from operating activities decexh$87.4 million for the year ended December 314Zfom the comparable period in 2013.
The decrease in cash flows from operating activiteprimarily due to (i) $46.8 million of interestpense related to make-whole, accrued
interest and premium payments made in connectitimtive redemption of the Series A Notes, the S&iblotes, and the Curtis Palmer Notes
(each as defined herein) and the repurchase of. $Million aggregate principal amount of the 9.0%té$ in the first quarter of 2014, (ii) a
decrease in cash flows from operating activitiesnfthe Florida Projects and Path 15, which weré sp2013 and (iii) a $65.7 million increase
in cash outflows for working capital. The decreaseash flows from working capital is primarily dtea $39.4 million decrease in working
capital from the 2013 collection of security dep®sélated to our completed construction projesaish as Piedmont, Canadian Hills and
Meadow Creek.

Investing Activities

Cash flow from investing activities incligdehanges in restricted cash. Restricted cashu#itess from period to period in part because
certain of our non-recourse project-level financamgangements require all operating cash flow ftbenproject to be deposited in restricted
accounts and then released at the time that pahpgyments are made and project-level debt secagerage ratios are met. As a result, the
timing of principal payments on certain of our @ajlevel debt causes significant fluctuationsastricted cash balances, which typically
benefits investing cash flow in the second andtfoquarters of the year and decreases investirgftas in the first and third quarters of the
year.

Cash flows provided by investing activitfes the year ended December 31, 2014 were $68libmc¢ompared to cash flows provided by
investing activities of $147.1 million for the yeamded December 31, 2013. The change is due taGhdkion in cash received for the sale of
the Florida Projects, Path 15 and Gregory projeécting the 2013 period, $103.2 million in treasgrgnt proceeds received for Meadow Creel
and Piedmont in the year ended December 31, 2@t8alty offset by a $166.3 million increase in ttleange in restricted cash primarily du
the release of the $75.0 million requirement urierprior credit facility, and a $39.3 million deasse of cash used in construction costs relats
to the Piedmont and Canadian Hills projects, whioth completed construction and achieved commeogiatations during 2013.
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Financing Activities

Cash used in financing activities for tleayended December 31, 2014 resulted in a nebautdf $182.4 million compared to a net
outflow of $207.6 million for the comparable 201&rjpd. The change from the prior year is due td@ & million increase in net proceeds and
payments on project-level and corporate debt at@ifie to the proceeds from the Senior SecureditFadilities (as defined herein) offset by
repayments of the Series A Notes and Series B Nwtéshe Curtis Palmer Notes, and the repurcha$&4%.1 million aggregate principal
amount of the 9.0% Notes in the first quarter df20567.0 million decrease in payments for our hag credit facility borrowings, offset
partially by a $44.6 million decrease in equity wdnutions from noncontrolling interests at Canadiills received during the comparable 2
period, a $36.2 million increase in deferred finagacosts primarily due to the issuance of the &8Becured Credit Facility in the first quarter
of 2014, and a $20.8 million decrease in proceean project-level debt.

Liquidity and Capital Resources

December 31

2014 2013
Cash and cash equivalel $ 109.¢ $ 158.¢
Restricted casH) 41.€  114.C
Total 151.¢ 272.¢
Revolving credit facility availability 104.: 52.¢
Total liquidity $ 255.6 $ 325.¢

@ The decrease in restricted cash is primarily dubaaelease of the $75.0 million reserve requirgrmeder the
prior credit facility.

Our primary source of liquidity is distritions from our projects and availability under &®evolving Credit Facility. Our liquidity deper
in part on our ability to successfully enter in@anPPAs at projects when PPAs expire or termirR&s in our portfolio have expiration dates
ranging from December 31, 2017 to December 31, 208%n a PPA expires or is terminated, it may Ifiécdit for us to secure a new PPA, if
at all, or the price received by the project fompeo under subsequent arrangements may be redgeficsintly. As a result, this may reduce
the cash received from project distributions areddash available for further debt reduction, idamatiion of and investment in accretive gro
opportunities (both internal and external), to ¢fxeent available, and other allocation of availal@eh. See "Risk FactordRisks Related to O
Structure—We may not generate sufficient cash tioway dividends, if and when declared by our badrdirectors, service our debt
obligations or implement our business plan, inaigdinancing external growth opportunities or fumd operations."

We expect to reinvest approximately $35illion in our portfolio in the form of project caail expenditures and maintenance expenses |
2015. Such investments are generally paid at thegirlevel. See "—Capital and Major Maintenanceénditures.” We do not expect any
other material or unusual requirements for casfiautn 2015 for capital expenditures or other regd investments. We believe that we will
be able to generate sufficient amounts of cashcasl equivalents to maintain our operations and ot#gations as they become due for at
least the next 12 months.
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Corporate Debt Service Obligations

The following table summarizes the matesitdf our corporate debt at December 31, 2014:

Remaining
Maturity Interest Principal
Date Rates Repayments 2015 2016 2017 2018 2019 Thereafter

Senior

Secured

Term

Loan

Facility

@ February 202:  4.75%5.90% $ 541t $ 54 $ 54 $ 54 $ 54 $ 54 % 514t
Atlantic

Power

Corporal

Notes®  November 201 9.0% 319.¢ — — — 319« — —
Atlantic

Power

Income |

Note June 203¢ 6.0% 181.( — — — — — 181.(
Convertible

Debentu March 2017 6.3% 58.C — — 58.C — — —
Convertible

Debentu June 201" 5.6% 68.7 — — 68.7 — — —
Convertible

Debentu June 201¢ 5.8% 128.2 — — — — 128.% —
Convertible

Debentu December 201 6.0% 85.7 — — — — 85.7 —
Total

Corporal

Debt $ 1383.( $ 54 $ 54 $ 1327 $ 325.: $ 2190 $ 695.£
@ In addition to the annual principal payments ddstiherein, the Credit Agreement requires paynmieb® of the excess cash flow of the Partnershipitn

subsidiaries.

@ We repurchased and cancelled $9.0 million prinaifahe Atlantic Power Corporation Notes in Janu20y¢5, reducing the outstanding total to $310.%ionilas

of February 21, 201!

Senior Secured Credit Facilitie

On February 24, 2014, the Partnershipwhally-owned indirect subsidiary, entered into ¢heew senior secured term loan facility (the
"Term Loan Facility"), comprising $600 million irggregate principal amount, and a new senior seaeraalving credit facility (the
"Revolving Credit Facility") with a capacity of $@Inillion (collectively, the "Senior Secured CreHécilities"). Borrowings under the Senior
Secured Credit Facilities are available in U.Sladsland Canadian dollars and bear interest dearpal to the Adjusted Eurodollar Rate, the
Base Rate or the Canadian Prime Rate, each agdéfirthe credit agreement governing the Seniout®ecCredit Facilities (the "Credit
Agreement"), as applicable, plus an applicable madrgtween 2.75% and 3.75% that varies dependingtmther the loan is a Eurodollar Rate
Loan, Base Rate Loan, or Canadian Prime Rate ldamapplicable margin for term loans bearing irdeas the Adjusted Eurodollar Rate and
the Base Rate is 3.75% and 2.75% respectively ¥8 a5-ebruary 21, 2015). The Adjusted EurodollaieRannot be less than 1.00% (1.00%
at February 21, 2015).

In connection with the funding of the Seri@cured Credit Facilities, we terminated our pr&volving credit facility on February 26,
2014.

The Term Loan Facility matures on Februaty2021. The revolving commitments under the Reaxgl Credit Facility terminate on
February 24, 2018. Letters of credit are availéblee issued under the revolving commitments @&@tilays prior to the Letter of Credit
Expiration Date under, and as defined in, the Grégreement. The Partnership is required to pagrarsitment fee with respect to the
commitments under the Revolving Credit Facility &gio 0.75% times the average of the daily diffesshetween the revolving commitments
and all outstanding revolving loans (excluding gpime loans) plus amounts available to be drawtentetters of credit and all outstanding
reimbursement obligations with respect to drawtetstof credit.

The Senior Secured Credit Facilities amigsd by a pledge of the equity interests in thén@eship and its subsidiaries, guaranties from
the Partnership subsidiary guarantors and a linmiéedurse guaranty from the entity that holds flhe Partnership equity, a pledge of certain
material contracts and certain mortgages over mahteal estate rights, an assignment of all reeenfunds and accounts of the Partnershij
its subsidiaries (subject to certain exceptionsy, eertain other assets. The Senior Secured Gredilities are not otherwise guaranteed or
secured by us or any of our subsidiaries (othar tha Partnership subsidiary guarantors). The $&wgoured Credit Facilities
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also have a debt service reserve account, whiagigred to be funded and maintained at the dekbicgereserve requirement, equal to six
months of debt service. The debt service resenygirement was funded with a $15.8 million letteicoddit.

The Partnership's existing Cdn$210 milkkmgregate principal amount of 5.95% Medium Termeaue June 23, 2036 (the "MTNSs")
prohibit the Partnership (subject to certain exiogs) from granting liens on its assets (and tladsts material subsidiaries) to secure
indebtedness, unless the MTNs are secured equmallyadably with such other indebtedness. Accorgingl connection with the execution of
the Credit Agreement, the Partnership granted aaleand ratable security interest in the collatpealkage securing the Senior Secured Credi
Facilities under the indenture governing the MThisthe benefit of the holders of the MTNs.

The Credit Agreement contains customaryesgntations, warranties, terms and conditions camdnants. The covenants include a
requirement that the Partnership and its subsetiariaintain a Leverage Ratio (as defined in theliCAgreement) ranging from 5.25:1.00 in
2014 to 4.00:1.00 in 2021, and an Interest CoveRa® (as defined in the Credit Agreement) randiogn 2.50:1.00 in 2014 to 3.25:1.00 in
2021. In addition, the Credit Agreement includestomary restrictions and limitations on the Paghgy's and its subsidiaries' ability to
(i) incur additional indebtedness, (ii) grant liemsany of their assets, (iii) change their condiidiusiness or enter into mergers,
consolidations, reorganizations, or certain otlgpaorate transactions, (iv) dispose of assetan@ify material contractual obligations,

(vi) enter into affiliate transactions, (vii) incaapital expenditures, and (viii) make dividend ipayts or other distributions, in each case su
to customary carve-outs and exceptions and vatfmesholds.

Under the Credit Agreement, if a changeaftrol (as defined in the Credit Agreement) occurgess the Partnership elects to make a
voluntary prepayment of the term loans under thed@eSecured Credit Facilities, it will be requiredoffer each electing lender to prepay s
lender's term loans under the Senior Secured Craditities at a price equal to 101% of par. Iniidd, in the event that the Partnership elects
to repay, prepay or refinance all or any portiothef term loan facilities within one year from ih#ial funding date under the Credit
Agreement, it will be required to do so at a p€d.01% of the principal amount so repaid, premaidefinanced.

The Credit Agreement contains a mandatorgréization feature and customary mandatory pregaygmrovisions, including: (i) from
proceeds of assets sales, insurance proceeds)amtence of indebtedness, in each case subjegipiicable thresholds and customary carve-
outs; and (ii) the payment of 50% of the excesh @asv, as defined in the Credit Agreement, of Bertnership and its subsidiaries.

Under certain conditions the lending conmmeits under the Credit Agreement may be terminayettie lenders and amounts outstanding
under the Credit Agreement may be accelerated. 8ushts of default include failure to pay any pipad, interest or other amounts when due,
failure to comply with covenants, breach of repnéations or warranties in any material respect;payment or acceleration of other material
debt of the Partnership and its subsidiaries, hatky, material judgments rendered against thenBwsthip or certain of its subsidiaries, certain
ERISA or regulatory events, a change of contrahefPartnership, or defaults under certain guagartnd collateral documents securing the
Senior Secured Credit Facilities, in each caseestilbp various exceptions and notice, cure andegpaciods.

On February 26, 2014, $600 million was dramder the Term Loan Facility, and letters of d@redan aggregate face amount of
$144.1 million ($108.3 million as of February 2018) were issued (but not drawn) pursuant to tkelveng commitments under the
Revolving Credit Facility and used to (i) satisfgebt service reserve requirement in an amounvabauit to six months of debt service
(approximately $15.8 million) and (ii) support coadtual credit support obligations of the Partngrsimd its subsidiaries and of certain othe
our affiliates.

79




Table of Contents
We and our subsidiaries used the procaeds the Term Loan Facility under the Senior Sec@setlit Facilities to:

. redeem in whole, at a price equal to par plus $8iillion of accrued interest and make-whole prensyihthe $150 million
aggregate principal amount outstanding of the Sekidlotes (the "Series A Notes") and the $75 milliggregate principal
amount outstanding of the Series B Notes (the £€SaBiNotes") issued by Atlantic Power (US) GP, @indhe $190 million
aggregate principal amount outstanding of 5.9% @dxiotes due 2014 issued by Curtis Palmer LLC ‘{€w&tis Palmer Notes"

. pay transaction costs and expenses of approxim®4€ly0 million including banking, legal and consutfees which were
capitalized as deferred financing costs; and

. make a distribution to us in the amount of $122iarilwhich was used, in addition to cash on haadepurchase $140.1 millic
aggregate principal amount of the 9.0% Notes, n$dle7 million in accrued interest and premium payts@s part of the
aggregate repurchase price, and $0.1 million inmgsion fees associated with the repurchases.

In connection with the termination of ouiop credit facility, we terminated the interesteawap at Epsilon Power Partners, a wholly
owned subsidiary, a portion of our natural gas sasOrlando and foreign exchange forward contratctise Partnership. As a result of the
termination of these contracts, we recorded $2IBomiof interest expense, $4.0 million of fuel expse and $0.4 million of foreign exchange
loss, respectively.

In addition, the prior credit facility caihed certain guaranties, which were terminatezbimection with the termination of the prior
credit facility. In addition, the terms of the 9.0%6tes provide that the guarantors of the prioditracility guarantee the 9.0% Notes. As a
result, upon termination of our prior credit failand its related guaranties, the guaranties uti@e®.0% Notes were cancelled and the
guarantors of the 9.0% Notes were automaticallastd from all of their obligations under such gotes.

Impact of the Senior Secured Credit Facilities

As previously disclosed in our Current Repm Form 8-K filed on January 30, 2014 and in Aanual Report on Form 10-K for the year
ended December 31, 2013, due to the aggregate frope up-front costs resulting from the prepagtseon our indebtedness described
above, including the premium payment and chargesrfamortized debt discount and fee expenses amdipms as part of the overall
purchase price in respect of the repurchases &.0% Notes (all such up-front costs, collectiveéhe "Prepayment Charges"), which were
reflected as interest expense in our 2014 firsttquaesults, we no longer satisfy the fixed chargeerage ratio test included in the restricted
payments covenant of the indenture governing @& Notes. The fixed charge coverage ratio must leaat 1.75 to 1.00 and is measured or
a rolling four quarter basis, including after gigiaffect to certain pro forma adjustments.

As a consequence, further dividend paymevtigch are declared and paid at the discretioouofboard of directors, in the aggregate
cannot exceed the covenant's "basket" provisidgheofreater of $50 million and 2% of consolidatetlassets (approximately $55.8 million at
December 31, 2014) until such time that we satiséyfixed charge coverage ratio test. We have dettldividends in 2014, totaling
approximately $32.5 million that were subject te thasket provision. For the trailing twelve monghsled December 31, 2014, dividend
payments to our shareholders totaled approxim&dh$46.7 million. In September 2014, we adjustedditidend to Cdn$0.03 per common
share to be paid quarterly based on an annualatidiggayment of Cdn$0.12 per common share, witlitstequarterly dividend declared in
November and paid at the end of December 2014.iNdeshds were declared in September 2014. Divideodfareholders are paid, if a
when declared by, and subject to the discretiothefBoard of Directors.
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The Prepayment Charges would no longeefleated in the calculation of the fixed chargeemage ratio test after the passage of four
additional successive quarters following the quartevhich the Prepayment Charges are incurreddbfition, any similar prepayment charges
incurred in connection with any further debt redwuretvould also be reflected in the calculationtadf fixed charge coverage ratio test on a
rolling four quarter basis, beginning with the geain which such charges are incurred, as wowdaasociated reduction in interest expense.
We expect to satisfy the fixed charge ratio teshanfirst half of 2015.

Separately, we expect to be in complianitk the financial maintenance covenants in the @gents governing our indebtedness for at
least the next twelve months.

Projec-Level Debt Service Obligations

Project-level debt of our consolidated pot§ is secured by the respective project anditracts with no other recourse to us. Project-
level debt generally amortizes during the termheftespective revenue generating contracts ofrhjeqts. The following table summarizes the
maturities of project-level debt. The amounts repre our share of the non-recourse project-leviatl lbalances at December 31, 2014. Certain
of the projects have more than one tranche of detstanding with different maturities, differenténest rates and/or debt containing variable
interest rates. Project-level debt agreements oootavenants that restrict the amount of cashiligied by the project if certain debt service
coverage ratios are not attained. All project-lededbt is non-recourse to us and substantially titieeeprincipal is amortized over the life of the
projects' PPAs. See Note 1Igng-term debtAlthough all of our projects with non-recourse Ieamre currently meeting their debt service
requirements, we cannot provide any assurancestingirojects will generate enough future cash flouneet any applicable ratio tests in
order to be able to make distributions to us. Gutyewe do not expect our Piedmont project to nisedlebt service coverage ratio covenants c
to make distributions before 2017 at the earlidsé to continued operational issues that havetessin higher forecasted maintenance and fu
expenses than initially expected.

Non-Recourse Debt

The range of interest rates presented septs the rates in effect at December 31, 2014 amfmunts listed below are in millions of U.S.
dollars, except as otherwise stated.

Total
Range of Remaining
Maturity Interest Principal
Date Rates Repayments 2015 2016 2017 2018 2019 Thereafter

Consolidatec

Projects:
Epsilon

Power

Partners January 201! 3.4% $ 258 $ 6 $ 6.C $ 2% 65 % 07 % —
Piedmont August 201¢ 5.2% 64.C 45 o8 4.7 51t —
Cadillac August 202¢ 6.0%-8.0% 33.2 3.¢ 2.E 3 3. 3.1 17.¢
Meadow

Creek December 202 2.9%-5.6% 164.¢ 4.€ 5.8 58 6.C 6.7 137.C
Rockland® June 2027 6.4%-6.9% 83.¢ 1.8 1.c 2.2 2.t 2.¢ 72.5
Total

Consolidai

Projects 371.€ 20.¢ 19.C 21t 69.5 134 227.4
Equity

Method

Projects:

December 2019 anc

Chamberé?) 2023 4.5%-5.0% 431 02 01 — — 52 37
Gosher December 202 2.9%-7.1% 23.¢ 0.5 0.7 0.5 1.C 1.1 19.7
Idaho Wind December 202 5.8% 44.% 2.6 2k 2.7 PA8 3.1 30.
Total Equity

Method

Projects 111.2 3.2 3.2 3.€ 3.C 9.4 87.¢
Total Project

Level Deb $ 482.¢ $ 241 $ 225 $ 251 $ 734 $ 22¢ $ 315.2
@ We own a 50% interest in the Rockland project. \Mesolidate Rockland because as the managing meshties project, we have the control to direct most

significant decisions in the day to day operatiohthe project. The maturities above represent 1060%e future principal payments on the Rocklagabtc
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@ In June 2014, Chambers refinanced its project aetitissued (i) Series A (tax exempt) Bonds due Déee 2023, of which our proportionate share is
$41.3 million and (ii) Series B (taxable) Bonds ddecember 2019, of which our proportionate shafii§ million. The above table does not include our
$4.2 million proportionate share of issuance prensit

Preferred shares issued by a subsidiary comp

In 2007, a subsidiary acquired in our asigjoin of the Partnership issued 5.0 million 4.8684mulative Redeemable Preferred Shares,
Series 1 (the "Series 1 Shares") priced at Cdn$23%0 share. Cumulative dividends are payable queaterly basis at the annual rate of
Cdn$1.2125 per share. Beginning on June 30, 26@Z5¢ries 1 Shares were redeemable by the sufsidiaapany at Cdn$26.00 per share,
declining by Cdn$0.25 each year to Cdn$25.00 paresbn or after June 30, 2016, plus, in each emsamount equal to all accrued and unpai
dividends thereon.

In 2009, a subsidiary company acquiredunacquisition of the Partnership issued 4.0 millio0% Cumulative Rate Reset Preferred
Shares, Series 2 (the "Series 2 Shares") pricEdr$25.00 per share. The Series 2 Shares paydixadlative dividends of Cdn$1.75 per
share per annum, as and when declared, for thal ifivte-year period ending December 31, 2014. divedend rate reset on December 31,
2014 and will reset every five years thereaftex edte equal to the sum of the then five-year Guwent of Canada bond yield and 4.18%. On
December 31, 2014 and on December 31 every fiviesythareafter, the Series 2 Shares were and wikteemable by theubsidiary compan
at Cdn$25.00 per share, plus an amount equal ttealared and unpaid dividends thereon to, butueby the date fixed for redemption. The
holders of the Series 2 Shares had and will haweigiint to convert their shares into Cumulativedfil)g Rate Preferred Shares, Series 3 (the
"Series 3 Shares") of the subsidiary, subject taeconditions, on December 31, 2014 and on Dbegr81 of every fifth year thereafter. The
holders of Series 3 Shares will be entitled to irecquarterly floating rate cumulative dividends,and when declared by the board of director
of the subsidiary, at a rate equal to the sum @thien 90-day Government of Canada Treasury bédlaad 4.18%. On December 31, 2014
1,661,906 of Series 2 shares were converted tesS8rshares.

The Series 1 Shares, the Series 2 ShadgetharSeries 3 Shares are fully and unconditiorgilyranteed by us and by the Partnership on
subordinated basis as to: (i) the payment of divilde as and when declared; (ii) the payment of amsodue on a redemption for cash; and
(iii) the payment of amounts due on the liquidatidissolution or winding up of the subsidiary comypalf, and for so long as, the declaration
or payment of dividends on the Series 1 SharesSéhies 2 Shares or the Series 3 Shares is irgrtea Partnership will not make any
distributions on its limited partnership units ame will not pay any dividends on our common shares.

The subsidiary company paid aggregate divis of $11.6 million and $12.6 million on the 8erl Shares and the Series 2 Shares for tf
years ended December 31, 2014 and 2013, respgc

Capital and Major Maintenance Expenditures

Capital expenditures and major maintenaxgenses for the projects are generally paid gbithject level using project cash flows and
project reserves. Therefore, the distributions Watreceive from the projects are made net of abpkpenditures needed at the projects. The
operating projects which we own consist of larggited assets that have established commercial bpesa On-going capital expenditures for
assets of this nature are generally not signifib@euse most major expenditures relate to plarepairs and maintenance and are expensed
when incurred.

We expect to reinvest approximately $35illian in 2015 in our portfolio in the form of preg¢t capital expenditures and major
maintenance expenses. As explained above, thesstinents are generally paid at the project level BAMieve one of the benefits of our
diverse fleet is that plant overhauls and otheromekpenditures do not occur in the same yeardoh éacility. Recognized industry guidelines
and original equipment manufacturer recommendatioogide a source of data to
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assess major maintenance needs. In addition, Vimeyiredictive and risk-based analysis to refine @xpectations, prioritize our spending and
balance the funding requirements necessary foeteggenditures over time. Future capital expenelt@nd major maintenance expenses may
exceed the projected 2015 level as a result dfitiag of more infrequent events such as steamirtarbverhauls and/or gas turbine and
hydroelectric turbine upgrades.

We invested approximately $33.2 millionpobject capital expenditures and major maintenaxpenses for the year ended December 3.
2014. In all cases, scheduled maintenance outagagydhe year ended December 31, 2014 occurrsdddt times that did not adversely imj
the facilities' availability requirements underithvespective PPAs.

Restricted Casl

At December 31, 2014, restricted cash ¢ot&i41.6 million as compared to $114.2 million BBecember 31, 2013, of which
$75.0 million was pledged to the lenders as sectoitthe Prior Credit Facility. This $75 millionas released from restricted cash to cash an
cash equivalents in February 2014 as a resulteoS#nior Secured Credit Facilities, which, unlike Prior Credit Facility, does not require us
to maintain a $75 million restricted cash reseRmjects with project-level debt generally haveeres requirements to support payments for
major maintenance costs and project-level debicriFor projects that are consolidated, our sbhtkese amounts is reflected as restricted
cash on the consolidated balance sheet.

Shelf Registration:

On August 8, 2012, we filed with the SECaatomatic shelf registration statement (Regisiralo. 333183135) for the potential offeril
and sale of debt and equity securities, includimgimon shares issued under our dividend reinvestpregram. At that time, because we were
a well-known seasoned issuer, as defined in Rubeuh@ler the Securities Act, the registration stateimvas effective immediately upon filing.
As a result of the decrease in our market capétibn, we can no longer offer and sell securitiedar that shelf registration. However, in
February 2014, we filed a new registration statemehich became effective immediately upon filifigr, the continued and uninterrupted
issuance of common shares under our dividend reimeant program.

Contractual Obligations and Commercial Commitments
The following table summarizes our contnatbbligations as of December 31, 2014:

Payment Due by Perioc

Less than
1 year 1-3 Years 4-5 Years Thereafter Total

Long-term debt including estimatec

interestd) @) $ 1307 $ 862¢ $ 2821 $ 1,237 $ 2,512.¢
Operating lease 1.4 3.¢ 1.2 4.t 11.C
Operations and maintenance

commitments 7.S 22.2 6.4 30.2 66.7
Fuel purchase and transportation

obligations 69.¢ 104.7 12.4 37.2 224.1
Interconnection obligatior 5.1 15.4 5.1 19.4 45.C
Other liabilities 0.4 — — 0.7 1.1
Total contractual obligatior $ 215: $ 1,008¢ $ 3072 $ 1,329. $ 2,860.¢

@ Debt represents our proportionate share of prégeci-term debt and corporate-level debt. Projebt teenon-recourse to
us and is generally amortized during the term efréspective revenue generating contracts of thjegis. The range of
interest rates on lo-term consolidated project debt at December 31, 204312.9% to 9.0%
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@ Includes the mandatory amortization payments angstimate of the 50% excess cash flow paymentef@sed in the
Credit Agreement, of the Senior Secured CreditIFasi.

Guarantees

We and our subsidiaries entered into varimntracts that include indemnification and guE@mprovisions as a routine part of our
business activities. Examples of these contractadie asset purchases and sale agreements, joireegreements, operation and
maintenance agreements, fuel purchase and tranparagreements and other types of contractuakagents with vendors and other third
parties, as well as affiliates. These contracteg@ly indemnify the counterparty for certain taryvironmental liability, litigation and other
matters, as well as breaches of representationsamties and covenants set forth in these agreesment

In connection with the tax equity investrsein our Canadian Hills project, we have expressligemnified the tax investors for certain
representations and warranties made by a whollyeovaubsidiary with respect to matters which wedveliare remote, in our control and
improbable to occur. The expiration dates of ttsgrantees vary from less than one year throughnttedinite termination date of the project.
Our maximum undiscounted potential exposure istéichto the amount of tax equity investment lesé chstributions made to the investors
and any amount equal to the net federal incoméé¢aefits arising from production tax credits.

Off-Balance Sheet Arrangements
As of December 31, 2014, we had no offdhadasheet arrangements as defined in Item 303(@f)@¢gulation S-K.
Critical Accounting Policies and Estimates

Accounting standards require informatiorinmuded in financial statements about the rigkd ancertainties inherent in significant
estimates, and the application of GAAP involvesdRercise of varying degrees of judgment. Certainunts included in or affecting our
consolidated financial statements and related aisces must be estimated, requiring us to makaineassumptions with respect to values or
conditions that cannot be known with certaintyhat time our financial statements are prepared.&hsmates and assumptions affect the
amounts we report for our assets and liabilities,revenues and expenses during the reportinggheaiad our disclosure of contingent assets
and liabilities at the date of our financial stage1ts. We routinely evaluate these estimates utgikiistorical experience, consultation with
experts and other methods we consider reasonabiie iparticular circumstances. Nevertheless, actsallts may differ significantly from our
estimates, and any effects on our business, finhposition or results of operations resulting freewisions to these estimates are recorded in
the period in which the facts that give rise toiesion become known.

In preparing our consolidated financiatesi@ents and related disclosures, examples of nataas that require more judgment relative to
others include our use of estimates in determittieguseful lives and recoverability of propertyamiland equipment and PPAs, the
recoverability of equity investments, the recovditytof goodwill, the recoverability of deferredx assets, the fair value of our derivatives
instruments, the allocation of taxable income arss$és, tax credits and cash distributions usingpHhgtical Liquidation Book Value
("HLBV"), and fair values of acquired assets.

For a summary of our significant accounfiadjcies, see Note 2 to the consolidated finarstialements. We believe that certain
accounting policies are of more significance in ocomsolidated financial statement preparation etlean others; these policies are discusse
below.
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Impairment of long-lived assets and equity investsie

Longlived assets, such as property, plant and equipraedtother intangible assets and liabilities sttiije depreciation and amortizati
are reviewed for impairment annually or whenevesmgs or changes in circumstances indicate thatalrging amount of an asset may not be
recoverable. Recoverability of assets to be hettueed is measured by a comparison of the cargimgunt of the asset to estimated
undiscounted future cash flows expected to be géediby the asset. If the carrying amount of tlsetexceeds its estimated future cash flows
an impairment charge is recognized in the amountliigh the carrying amount of the asset exceedaiityalue.

Investments in and the operating results08b-oriess owned entities not consolidated are includdtie consolidated financial statem
on the basis of the equity method of accounting.rgvéew our investments in such unconsolidatediestfor impairment whenever events or
changes in business circumstances indicate thattinging amount of the investments may not bg/ftdtoverable. We also review a project
for impairment at the earlier of executing a nevAR8Y other arrangement) or six months prior togkpiration of an existing PPA. Factors
such as the business climate, including currentggrend market conditions, environmental regulgttbe condition of assets, and the ability tc
secure new PPAs are considered when evaluatingliedyassets for impairment. Evidence of a losgalue that is other than temporary m
include the absence of an ability to recover threyagag amount of the investment, the inability bétinvestee to sustain an earnings capacity
which would justify the carrying amount of the ist@ent or, where applicable, estimated sales pdscéat are insufficient to recover the
carrying amount of the investment. Our assessneettt @hether any decline in value is other tharp@mary is based on our ability and intent
to hold the investment and whether evidence iniigahe carrying value of the investment is recabés within a reasonable period of time
outweighs evidence to the contrary. We generalisimer our investments in our equity method investe be strategic longrm investments
Therefore, we complete our assessments with atiemg-view. If the fair value of the investment etefmined to be less than the carrying
value and the decline in value is considered tother than temporary, the asset is written dowitsttair value.

Goodwill

Goodwill is not amortized. Instead, it é&viewed for impairment annually (in the fourth cear or more frequently if indicators of
impairment exist. A significant amount of judgméninvolved in determining if an indicator of impaient has occurred. Such indicators may
include a prolonged decline in our market capitdlan, deterioration in general economic conditj@/erse changes in the market in which
reporting unit operates, decreases in energy @aigrevenues as the result of re-contractinghorgiases in input costs that have a negative
effect on earnings and cash flows, or a trend ghtiee or declining cash flows over multiple pespdmong others. The fair value that could
be realized in an actual transaction may diffenfithat used to evaluate the impairment of good®illr goodwiill is allocated among and
evaluated for impairment at the reporting unit lewich is one level below our operating segments.

Effective January 1, 2012, we adopted adsted that provides an entity the option to fistess qualitative factors to determine whether
the existence of events or circumstances leadsl&@eamination that it is more likely than not (mdhan 50%) that the fair value of a reporting
unit is less than its carrying amount. These facitioclude an assessment of macroeconomic and igdustditions, market events and
circumstances as well as the overall financialqgrerance of our reporting units. Because we havédeeh able to make a more likely than not
determination for our reporting units, we have perfed the two-step quantitative test for the yeaded December 31, 2014 and 2013.

85




Table of Contents

Under the two-step quantitative impairmiest, the evaluation of impairment involves compguthe current fair value of each reporting
unit to its carrying value, including goodwill. the event the estimated fair value of a reportinigss than the carrying value, additional
analysis would be required. The additional analysisld compare the carrying amount of the reporting's goodwill with the implied fair
value of that goodwill, which may involve the udevaluation experts. The implied fair value of goalliis the excess of the fair value of the
reporting unit over the fair value amounts assigtoeall of the assets and liabilities of that wastif the reporting unit was acquired in a busi
combination and the fair value of the reportingtwaepresented the purchase price. If the carryaigesof goodwill exceeds its implied fair
value, an impairment loss equal to such excessdumeirecognized, which could significantly and adety impact reported results of
operations and shareholders' equity.

We determine the fair value of our repaytimits using an income approach with discountsth daw ("DCF") models, as we believe
forecasted cash flows are the best indicator dfi $aic value. A number of significant assumptionsl @stimates are involved in the applicatior
of the DCF model to forecast operating cash flandpding assumptions about discount rates, pregenterchant power prices, generation,
fuel costs and capital expenditure requirements. trdiscounted and discounted cash flows utilinesur step 1 and 2 goodwill impairment
tests for our reporting units are generally basedpmproved reporting unit operating plans for yedth contracted PPAs and historical
relationships for estimates at the expiration oABRAIl cash flow forecasts from DCF models utiligstimated plant output for determining
assumptions around future generation and indusity fbrward power and fuel curves to estimate &upower and fuel prices. We used
historical experience to determine estimated futa@tal investment requirements. The discountaptdied to the DCF models represents the
weighted average cost of capital ("WACC") consitteith the risk inherent in future cash flows oétparticular reporting unit and is based
upon an assumed capital structure, cost of long-te¥bt and cost of equity consistent with comparailependent power producers. The bete
used in calculating the WACC rate were obtainechfreputable third party sources. We utilized theistance of valuation experts to perform
step 1 and step 2 of the quantitative impairmesitfte several of our reporting units. The fairuathat could be realized in an actual
transaction may differ from that used to evalub&impairment of goodwill.

The valuation of long lived assets and gatdor the impairment analyses is consideredwele fair value measurement, which means
that the valuation of the assets and liabilitidleot management's own judgments regarding thengsons market participants would use in
determining the fair value of the assets and lit@sl. Fair value determinations require considierfidgment and are sensitive to changes in
these underlying assumptions and factors. As dtréisere can be no assurance that the estimateassumptions made for purposes of a
goodwill impairment test will prove to be accuratedictions of the future. Examples of events arwrnstances that could reasonably be
expected to negatively affect the underlying kesuagptions and ultimately impact the estimatedvfalue of our reporting units may include
macroeconomic factors that significantly differfr@ur assumptions in timing or degree, increaspdtinosts such as higher fuel prices and
maintenance costs, or lower power prices than paated in our long-term forecasts. See "Risk Faetdrisks Related to Our Business and
Our Projects—Impairment of goodwill or long-livedsets could have a material adverse effect onuginéss, results of operations and
financial condition”.

Our goodwill balance was $197.2 milliorDetcember 31, 2014 and is allocated among nine ofe@orting units, of which six are
included in the East segment ($84.7 million at Deloer 31, 2014) and three are included in the Wegghent ($112.5 million at December 31,
2014).

During the second quarter of 2014, basethertontinued deficit of our market capitalizatemcompared to our book carrying value, we
determined that it was appropriate to initiate aeng-driven test of the remaining goodwill at oeporting units. The test was performed as of
August 31, 2014 during the third quarter of 2014.
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As a result of the event-driven goodwikessment, we recorded a $17.9 million full impaimbreg the Kenilworth reporting unit (East
segment), a $50.2 million full impairment at thedhief reporting unit (West Segment) and a $23Iliianipartial impairment at the Williams
Lake reporting unit (West segment). The total impaint recorded in the three months ended Septedthe@014 was $91.8 million. The
goodwill impairment recorded at each reporting was primarily due to (i) decreases in forward rhant energy prices subsequent to the
expiration of the reporting units' respective egesgrvice agreement ("ESA") or PPA, as applicableanpared to the assumptions at the time
of the reporting units' acquisition in November 20(ii) the continued amortization of cash flowslanthe reporting units' respective ESA or
PPAs and (iii) an increase in the discount ratlectihg increased re-contracting risk. At the tiaféts acquisition in November 2011, the fair
value of the assets acquired and liabilities assuimeeach of the Kenilworth, Manchief and Williaihake reporting units were valued
assuming a merchant basis for the period subsetpém expiration of the projects' original ESAsP®AS. As discussed above, these
forecasted energy revenues on a merchant basishiggrer than the energy prices currently forecasidak in effect subsequent to the
expiration of these reporting units' ESAs or PPP®wer prices have declined from 2011 due to seVactdrs including decreased demand an
lower natural gas prices resulting from an abundaricshale gas. Our forecasts for discounted dasls falso reflect a higher level of
uncertainty for re-contracting at prices that wereviously forecasted in 2011.

In the fourth quarter of 2014, we perfornoed annual goodwill impairment test as of Novemi@r2014. Of the nine remaining reporting
units with goodwill recorded, only Williams Lakeilfed step 1 of the two-step test. However, no immpant was recorded because the implied
value of its goodwill exceeded the carrying valfiéogoodwill. Under step 1 of our goodwill impaient tests, the total fair value of the Curtis
Palmer, Morris, Mamquam, Nipigon, North Bay, Kapasikg, Calstock and Moresby Lake reporting unitsseded their carrying value by
approximately $138 million or 25%.

Under our accounting policies for long-tivessets and goodwill impairment, we also perfonmmgpairment analysis at the earlier of
(i) executing a new PPA (or other arrangement)(@hdix months prior to the expiration of an exigt PPA. The Tunis project's PPA expires
on December 31, 2014 and accordingly, we perforankehg-lived asset impairment test and a goodwipairment test as of June 30, 2014.
Based on the results of our long-lived asset inmpait test, it was determined that the weightedagesestimated undiscounted cash flows for
Tunis over its remaining useful life did not excekd carrying value of the property, plant and pmént at the Tunis reporting unit. As a
result, the project recorded a $9.6 million longetl asset impairment charge in the three monthededidne 30, 2014 which was the difference
between the carrying value of the project's prgpgtant and equipment and its estimated fair markkie.

Subsequent to adjusting the carrying vafule Tunis reporting unit for the $9.6 milliomig-lived asset impairment, we performed an
impairment analysis for the project's goodwill. Tgreject failed step 1 of the impairment test beeathhe weighted average estimated
discounted cash flows over its remaining usefel difd not exceed the carrying value of the Tunp®reéng unit. We performed step 2 of the
goodwill impairment test and wrote off all of theofect's goodwill because the carrying value ofdyaid exceeded its implied fair value. As a
result, Tunis, a component of the East segmentrded a $5.2 million goodwill impairment chargette three months ended June 30, 2014.
The implied fair value of goodwill was determinedthe same manner as the value of goodwill is deterd in a business combination, using
the fair value of the reporting unit as if it wehe purchase price. The total $14.8 million longetl asset and goodwill impairment was
primarily due to our assessment of the forecasast ows from re-contracting and other strategittomes.

We updated our probability-based long-liasdet impairment analysis for Tunis as of Septe®®e2014 and December 31, 2014 and
determined that, based on the weighted average
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estimated undiscounted cash flows for the projeet d@s remaining useful life, no further impairnief long-lived assets was required.
Fair value of derivatives

We utilize derivative contracts to mitigatgr exposure to fluctuations in fuel commoditycps and foreign currency rates and to balance
our exposure to variable interest rates. We belibatthese derivatives are generally effectiveealizing these objectives. We also enter into
long term fuel purchase agreements accounted fdemgatives that do not meet the scope exclusiomérmal purchase or normal sales.

In determining fair value for our derivatiassets and liabilities, we generally use the ataproach and incorporate assumptions that
market participants would use in pricing the assdiability, including assumptions about marketkrand/or the risks inherent in the inputs to
the valuation techniques.

A fair value hierarchy exists for inputsedsn measuring fair value that maximizes the ds#eervable inputs (Level 1 or Level 2) and
minimizes the use of unobservable inputs (Levddy3jequiring that the observable inputs be usedwawailable. Our derivative instruments
are classified as Level 2. The fair values of cenivéhtive instruments are based upon trades indiqarkets. Valuation model inputs can
generally be verified with market data and valuatiechniques do not involve significant judgmente Wée our best estimates to determine the
fair value of commodity and derivative contractsivedd. These estimates consider various factotaditg closing exchange prices, time
value, volatility factors and credit exposure. Taie value of each contract is discounted usinglefree interest rate. We also adjust the fair
value of financial assets and liabilities to refleedit risk, which is calculated based on ouditrating and the credit rating of our
counterparties.

Certain derivative instruments qualify éoscope exception to fair value accounting, as #neyconsidered normal purchases or normal
sales. The availability of this exception is baspdn the assumption that we have the ability arglptobable to deliver or take delivery of the
underlying physical commodity. Derivatives that aomsidered to be normal purchases and normal asdesxempt from derivative accounting
treatment and are recorded as executory contracts.

Income taxes and valuation allowance for defergeddssets

In assessing the recoverability of our defitax assets, we consider whether it is momdylithan not that some portion or all of the
deferred tax assets will be realized. The ultinmatdization of deferred tax assets is dependent ppgjected future taxable income in the
United States and in Canada and available tax pigrstrategies. The valuation allowance is comprigémarily of provisions against
available Canadian and U.S. net operating losyftawards. As of December 31, 2014, we have reabedealuation allowance of
$168.6 million.

Allocation of net income or losses to investorséartain variable interest entities

For consolidated investments that allotatable income and losses, tax credits and castfibdisons under complex allocation provisions
of agreements with third-party investors, net ineaon loss is allocated to thigghrty investors for accounting purposes using HLBY/BV is a
balance sheet oriented approach that calculateshtrege in the claims of each partner on the rsgttsa®f the investment at the beginning and
end of each period. Each partner's claim is equdd amount each party would receive or pay ifrtbeassets of the investment were to
liquidate at book value and the resulting cashthvas distributed to investors in accordance witkirthespective liquidation preferences. We
report the net income or loss attributable to tieltparty investors as income (loss) attributablaoncontrolling interests in the consolidated
statements of operations.
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Acquired assets

When we acquire a business, a portion®ptlrchase price is typically allocated to idealife assets, such as property, plant and
equipment, PPAs or fuel supply agreements. Fairevaf these assets is determined primarily usiagrtbome approach, which requires us to
project future cash flows and apply an appropridgeount rate. We amortize tangible and intangisigets with finite lives over their expected
useful lives. Our estimates are based upon assonspbelieved to be reasonable, but which are imtlgrancertain and unpredictable.
Assumptions may be incomplete or inaccurate, arahtiripated events and circumstances may occusrigct estimates and assumptions
could result in future impairment charges, and ¢halsarges could be material to our results of dipers

Recent Accounting Developments
Adopted

In July 2013, the FASB issued changesegtiesentation of an unrecognized tax benefit veheeat operating loss carryforward, a similar
tax loss, or a tax credit carryforward exists. Ehelsanges require an entity to present an unrezegnax benefit as a liability in the financial
statements if (i) a net operating loss carryforwardimilar tax loss, or a tax credit carryforwérdot available at the reporting date under the
tax law of the applicable jurisdiction to settleyadditional income taxes that would result frora ttisallowance of a tax position, or (i) the
law of the applicable jurisdiction does not requhre entity to use, and the entity does not intenase, the deferred tax asset to settle any
additional income taxes that would result from disallowance of a tax position. Otherwise, an uogeized tax benefit is required to be
presented in the financial statements as a reduttdia deferred tax asset for a net operatingdasyforward, a similar tax loss, or a tax credit
carryforward. Previously, there was diversity iagtice as no explicit guidance existed. These akmbgcame effective for us on January 1,
2014 and did not have a material impact on theaatated financial statements.

In March 2013, the FASB issued changesparant entity's accounting for the cumulative $tation adjustment upon derecognition of
certain subsidiaries or groups of assets withioraiin entity or of an investment in a foreign gntA parent entity is required to release any
related cumulative foreign currency translatioruattpent from accumulated other comprehensive indéwse) into net income (loss) in the
following circumstances: (i) a parent entity ceaselsave a controlling financial interest in a ddizgy or group of assets that is a business
within a foreign entity if the sale or transferués in the complete or substantially completeiligtion of the foreign entity in which the
subsidiary or group of assets had resided; (idrtigd sale of an equity method investment that fisreign entity; (iii) a partial sale of an equity
method investment that is not a foreign entity vebgrthe partial sale represents a complete or sty complete liquidation of the foreign
entity that held the equity method investment; @ngdthe sale of an investment in a foreign enfithiese changes became effective for us on
January 1, 2014 and had no impact on the consetidatancial statements.

In February 2013, the FASB issued changélse accounting for obligations resulting frormjoand several liability arrangements. These
changes require an entity to measure such obligafar which the total amount of the obligatiorixed at the reporting date as the sum of
(i) the amount the reporting entity agreed to payte basis of its arrangement among its co-oldigamd (ii) any additional amount the
reporting entity expects to pay on behalf of itsotdigors. An entity will also be required to dissk the nature and amount of the obligation a:
well as other information about those obligatidisamples of obligations subject to these requirdémare debt arrangements and settled
litigation and judicial rulings. These changes leea&ffective for us on January 1, 2014 and hadnpact on the consolidated financial
statements.
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On January 1, 2013, we adopted changesddsyithe FASB to the reporting of amounts recfeesbbut of accumulated other
comprehensive income. These changes require ag tnteport the effect of significant reclassificas out of accumulated other
comprehensive income on the respective line itermet income if the amount being reclassified ¢gineed to be reclassified in its entirety to
net income. For other amounts that are not requadx reclassified in their entirety to net incoiméhe same reporting period, an entity is
required to cross-reference other disclosurespittatide additional detail about those amounts. &hveguirements are to be applied to each
component of accumulated other comprehensive inc@tieer than the additional disclosure requiremehtsadoption of these changes ha
impact on the consolidated financial statements.

On January 1, 2013, we adopted changeseddsyithe FASB to the testing of indefinite-livedangible assets for impairment, similar to
the goodwill changes issued in September 2011.€Tbleanges provide an entity the option to firseasgjualitative factors to determine
whether the existence of events or circumstan@asle a determination that it is more likely timan (more than 50%) that the fair value of an
indefinite-lived intangible asset is less tharcasrying amount. Such qualitative factors may idelthe following: macroeconomic conditions;
industry and market considerations; cost factorserall financial performance; and other relevartitgrspecific events. If an entity elects to
perform a qualitative assessment and determin¢sthinpairment is more likely than not, the entitghen required to perform the existing
two-step quantitative impairment test, otherwisdurther analysis is required. An entity also méacenot to perform the qualitative
assessment and, instead, proceed directly to thestp quantitative impairment test. The adoptibthese changes had no impact on the
consolidated financial statements.

In July 2012, the Financial Accounting Stards Board ("FASB") issued changes to the testfngdefinite-lived intangible assets for
impairment, similar to the goodwill changes issire@eptember 2011. These changes provide an ¢éméitgption to first assess qualitative
factors to determine whether the existence of eventircumstances leads to a determination thainitore likely than not (more than 50%)
that the fair value of an indefinite-lived intantgkasset is less than its carrying amount. Suclitgtiae factors may include the following:
macroeconomic conditions; industry and market aersitions; cost factors; overall financial perfonoe; and other relevant entity-specific
events. If an entity elects to perform a qualitai@ssessment and determines that an impairmemtréslikely than not, the entity is then
required to perform the existing two-step quaritimimpairment test, otherwise no further analysiequired. An entity also may elect not to
perform the qualitative assessment and, insteadepd directly to the two-step quantitative impa&nttest. These changes became effective
for us for any indefinite-lived intangible assetpairment test performed on January 1, 2013 or.l&tee adoption of these changes did not
impact the consolidated financial statements.

In December 2011, the FASB issued charm#setdisclosure of offsetting assets and liab#itiThese changes require an entity to dis
both gross information and net information abouhbinstruments and transactions eligible for offaghe statement of financial position and
instruments and transactions subject to an agretesimaitar to a master netting arrangement. The eodd disclosures will enable users of an
entity's financial statements to understand antletathe effect or potential effect of masteringtarrangements on an entity's financial
position, including the effect or potential effedtrights of setoff associated with certain finaidéhstruments and derivative instruments. Thes
changes became effective for us on January 1, Z0ther than the additional disclosure requiremehtsadoption of these changes did not
impact the consolidated financial statements.

On January 1, 2012, we adopted changesddsyithe FASB to conform existing guidance regaydair value measurement and
disclosure between GAAP and International Finareigborting Standards. These changes both claeffF &SB's intent about the application
of existing fair value measurement and disclosageiirements and amend certain principles or remugrgs for measuring
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fair value or for disclosing information about fa&lue measurements. The clarifying changes rédatee application of the highest and best
use and valuation premise concepts, measuringthedlue of an instrument classified in a repa@rtamtity's shareholders' equity, and
disclosure of quantitative information about unotsable inputs used for Level 3 fair value measumseThe amendments relate to measurin
the fair value of financial instruments that arenaged within a portfolio; application of premiumsdadiscounts in a fair value measurement;
and additional disclosures concerning the valugtimtesses used and sensitivity of the fair valaasurement to changes in unobservable
inputs for those items categorized as Level 3panteng entity's use of a nonfinancial asset inag that differs from the asset's highest and
use, and the categorization by level in the falugdierarchy for items required to be measurddiavalue for disclosure purposes only. The
adoption of these changes had no impact on ouiotidated financial statements.

On January 1, 2012, we adopted changesddsyithe FASB to the presentation of compreheriais@me (loss). These changes give an
entity the option to present the total of compreaemincome (loss), the components of net incomeé the components of other comprehen
income either in a single continuous statemenbairehensive income (loss) or in two separate dugecutive statements; the option to
present components of other comprehensive incamss)(bs part of the statement of changes in shidessbequity was eliminated. The items
that must be reported in other comprehensive ingposs) or when an item of other comprehensivernmedloss) must be reclassified to net
income were not changed. Additionally, no changesewnade to the calculation and presentation ofiegs per share. We elected to present
the two-statement option. Other than the changeeasentation, the adoption of these changes haudpext on our consolidated financial
statements.

Issued

In August 2014, the FASB issued changdbéddalisclosure of uncertainties about an entityibtato continue as a going concern. Under
GAAP, continuation of a reporting entity as a goaamcern is presumed as the basis for prepariagdial statements unless and until the
entity's liquidation becomes imminent. Even if amity's liquidation is not imminent, there may henditions or events that raise substantial
doubt about the entity's ability to continue aag concern. Because there is no guidance in GAAdut management's responsibility to
evaluate whether there is substantial doubt aboentity's ability to continue as a going concermogorovide related note disclosures, there is
diversity in practice whether, when, and how aritgiliscloses the relevant conditions and eventtsifinancial statements. As a result, these
changes require an entity's management to evallragther there are conditions or events, considieréite aggregate, that raise substantial
doubt about the entity's ability to continue aang concern within one year after the date tharfcial statements are issued. Substantial «
is defined as an indication that it is probable #raentity will be unable to meet its obligatiasthey become due within one year after the
date that financial statements are issued. If memagt has concluded that substantial doubt exists, the following disclosures should be
made in the financial statements: (i) principalditions or events that raised the substantial ddiiptnanagement's evaluation of the
significance of those conditions or events in fetato the entity's ability to meet its obligatioris) management's plans that alleviated the
initial substantial doubt or, if substantial dow#s not alleviated, management's plans that azeded to at least mitigate the conditions or
events that raise substantial doubt, and (iv)&flttter in (iii) is disclosed, an explicit stateméhat there is substantial doubt about the éstity
ability to continue as a going concern. These chatigcome effective for us for financial stateméled after December 15, 2016. We are
currently evaluating the potential impact of thehanges on the consolidated financial statementssegjuent to adoption, this guidance will
need to be applied by management at the end ofaaulal period and interim period therein to deteemvhat, if any, impact there will be on
the consolidated financial statements in a giv@ortng period.
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In April 2014, the FASB issued changesgjoarting discontinued operations and disclosuraeisgfosals of components of an entity. Tt
changes require a disposal of a component to meighar threshold in order to be reported as aodisgued operation in an entity's financial
statements. The threshold is defined as a strasbdficthat has, or will have, a major effect onegtity's operations and financial results suc
a disposal of a major geographical area or a niaof business. Additionally, the following twaiteria have been removed from
consideration of whether a component meets thdrexgants for discontinued operations presentatipthe operations and cash flows of a
disposal component have been or will be eliminétech the ongoing operations of an entity as a tesfuhe disposal transaction, and (ii) an
entity will not have any significant continuing imlvement in the operations of the disposal compbattar the disposal transaction.
Furthermore, equity method investments now mayifyufalr discontinued operations presentation. Thelsgnges also require expanded
disclosures for all disposals of components ofraitye whether or not the threshold for reportirsgeadiscontinued operation is met, related to
profit or loss information and/or asset and liapilnformation of the component. These changes ineceffective on January 1, 2015. The
adoption of these changes will not have an immediapact on the consolidated financial statemdrts guidance will need to be considered
in the event that we initiate a disposal transactio

In May 2014, the FASB issued changes ta¢kegnition of revenue from contracts with custsn&hese changes created a
comprehensive framework for all entities in allustties to apply in the determination of when wognize revenue, and, therefore, supersede
virtually all existing revenue recognition requirents and guidance. This framework is expecteddoltre less complex guidance in
application while providing a consistent and conapée methodology for revenue recognition. The grheciple of the guidance is that an
entity should recognize revenue to depict the fearf promised goods or services to customersiaraount that reflects the consideration to
which the entity expects to be entitled in exchafogehose goods or services. To achieve this fpiacan entity should apply the following
steps: (i) identify the contract(s) with a custop{@) identify the performance obligations in tbentract(s), (iii) determine the transaction price
(iv) allocate the transaction price to the perfonceobligations in the contract(s), and (v) recegmevenue when, or as, the entity satisfies a
performance obligation. These changes become ieffemh January 1, 2017. We are currently evaludtiegpotential impact of these changes
on the consolidated financial statements.
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