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Title of Each Class of Securities Amount to be per Offering Amount of
to be Registered Registered Security(1) Price(1) Registration Fee

9% Senior Notes Due 2018 $460,000,000(2) 100% $460,000,000 $52,716
Guarantees of 9% Senior Notes Due 2018 3)
Guarantee of Atlantic Power Limited Partnership's Guarantee of 9% Senior
Notes Due 2018 by Curtis Palmer LLC 3)

@

Estimated solely for purposes of determining the registration fee pursuant to Section 457(f)(2) under the Securities Act.
@)

Represents the aggregate principal amount of the 9% Senior Notes due 2018 issued by Atlantic Power Corporation.
3

Pursuant to Rule 457(n), no additional registration fee is payable with respect to the note guarantees.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant
shall file a further amendment that specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of
the Securities Act of 1933 or until this Registration Statement shall become effective on such date as the Commission, acting pursuant to said
Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED MAY 18, 2012

PROSPECTUS

Atlantic Power Corporation

Exchange Offer for
Up to $460,000,000 Principal Amount Outstanding
of 9% Senior Notes due 2018
for a Like Principal Amount of
Registered 9% Senior Notes due 2018

Offer for outstanding 9% Senior Notes due 2018 in the aggregate principal amount of $460,000,000 (which we refer to as the "Old Notes")
in exchange for up to $460,000,000 in aggregate principal amount of 9% Senior Notes due 2018 that have been registered under the Securities
Act of 1933, as amended (the "Securities Act") (which we refer to as the "Exchange Notes" and, together with the Old Notes, the "notes").

Terms of the Exchange Offer

Expires 5:00 p.m., New York City time, , 2012, unless extended.
You may withdraw tendered outstanding Old Notes any time before the expiration or termination of the exchange offer.
The exchange offer is subject to customary conditions that may be waived by us.

We will not receive any proceeds from the exchange offer.

The exchange of Old Notes for the Exchange Notes should not be a taxable exchange for U.S. federal income tax purposes.
See "Certain U.S. Federal Income Tax Considerations."

All Old Notes that are validly tendered and not validly withdrawn prior to the expiration of the exchange offer will be
exchanged for the Exchange Notes.

Terms of the Exchange Notes:
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The Exchange Notes will mature on November 15, 2018. The Exchange Notes will pay interest semi-annually in cash in
arrears on May 15 and November 15 of each year, beginning on November 15, 2012.

Subject to release as described in the indenture governing the notes and below in "Description of Exchange Notes," the
Exchange Notes will be guaranteed, jointly and severally, on an unsecured basis, by all of our wholly owned U.S. and
Canadian subsidiaries that guarantee our secured revolving credit facility, and the guarantee of the Exchange Notes by

Atlantic Power Limited Partnership (the "Partnership") will be guaranteed by Curtis Palmer LLC.

The Exchange Notes and the related guarantees will rank effectively junior to all secured indebtedness to the extent of the
value of the collateral securing such debt, pari passu with all existing and future senior unsecured indebtedness and senior to

all existing and future indebtedness that by its terms is expressly subordinated to the Exchange Notes.

We may redeem the Exchange Notes in whole or in part from time to time. See "Description of Exchange Notes."

Upon a change of control, we must give holders the opportunity to sell their Exchange Notes to us at 101% of their principal
amount plus accrued and unpaid interest, if any.

The terms of the Exchange Notes are identical to those of the outstanding Old Notes, except the transfer restrictions,
registration rights and additional interest provisions relating to the Old Notes do not apply to the Exchange Notes.

For a discussion of the specific risks that you should consider before tendering your Old Notes in the
exchange offer, see '"Risk Factors'' beginning on page 12 of this prospectus.

No public market exists for the outstanding Old Notes. We do not intend to list the Exchange Notes on any securities exchange and,
therefore, no active public market is anticipated for the Exchange Notes.

Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will deliver a
prospectus in connection with any resale of such Exchange Notes. A broker-dealer who acquired Old Notes as a result of market making or other
trading activities may use this exchange offer prospectus, as supplemented or amended from time to time, in connection with any resales of the
Exchange Notes.

Neither the Securities and Exchange Commission (the ""'SEC"') nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is ,2012.
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Each broker-dealer that receives Exchange Notes for its own account pursuant to the exchange offer must acknowledge that it will
deliver a prospectus in connection with any resale of such Exchange Notes. By so acknowledging and by delivering a prospectus, a
broker-dealer will not be deemed to admit that it is an "underwriter'' within the meaning of the Securities Act. A broker-dealer who
acquired Old Notes as a result of market making or other trading activities may use this prospectus, as supplemented or amended from
time to time, in connection with any resales of the Exchange Notes. We have agreed that, for a period of up to 90 days after the closing of
the exchange offer, we will use our commercially reasonable efforts make this prospectus available for use in connection with any such
resale. See ''Plan of Distribution."

You should rely only on the information contained in this prospectus. We have not authorized anyone to provide you with
information different from that contained in this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an
offer to buy securities other than those specifically offered hereby or an offer to sell any securities offered hereby in any jurisdiction
where, or to any person whom, it is unlawful to make such offer or solicitation. The information contained in this prospectus is accurate
only as of the date of this prospectus, regardless of the time of delivery of this prospectus or of any sale of the Exchange Notes.
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non non

As used in this prospectus, the terms "Atlantic Power," the "Company," "we," "our" and "us" refer to Atlantic Power Corporation, together with
those entities owned or controlled by Atlantic Power Corporation, unless the context indicates otherwise. Unless otherwise noted, all references
to "C$" and "Canadian dollars" are to the lawful currency of Canada and all references to "$," "US$" and "U.S. dollars" are to the lawful
currency of the United States. This prospectus includes our trademarks and other trade names identified herein. All other trademarks and trade
names appearing in this prospectus are the property of their respective holders.
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 with
respect to the financial condition, results of operations, business strategies, operating efficiencies, synergies, revenue enhancements, competitive
positions, plans and objectives of management and growth opportunities of Atlantic Power Corporation. Statements in this prospectus that are
not historical facts are hereby identified as forward-looking statements for the purpose of the safe harbor provided by Section 27A of the
Securities Act and Section 21E of the Exchange Act and forward-looking information within the meaning defined under applicable Canadian
securities legislation (collectively, "forward-looking statements").

These forward-looking statements relate to, among other things, the expected benefits of the Canadian Hills project, such as accretion, the
ability to pay increased dividends, enhanced cash flow, growth potential, liquidity and access to capital, market profile and financial strength, the
position of the combined company and the expected timing of the commencement of commercial operations (if at all).

non

Forward-looking statements can generally be identified by the use of words such as "should," "intend," "may," "expect," "believe,"
"anticipate," "estimate," "continue," "plan," "project,” "will," "could," "would," "target," "potential" and other similar expressions. In addition,
any statements that refer to expectations, projections or other characterizations of future events or circumstances are forward-looking statements.
Although we believe that the expectations reflected in such forward-looking statements are reasonable, such statements involve risks and
uncertainties, and undue reliance should not be placed on such statements. Certain material factors or assumptions are applied in making
forward-looking statements, including, but not limited to, factors and assumptions regarding the items outlined above. Actual results may differ
materially from those expressed or implied in such statements. Important factors that could cause actual results to differ materially from these
expectations include, among other things:

non non non non non non non

the amount of distributions expected to be received from our projects;

the impact of legislative, regulatory, competitive and technological changes; and

other risk factors relating to us and the power industry, as detailed from time to time in our filings with the SEC and the
Canadian Securities Administrators (the "CSA").

You are cautioned that any forward-looking statement speaks only as of the date of this prospectus. We undertake no obligation to update
or revise any forward-looking statement, whether as a result of new information, future events or otherwise, except as may be required by
applicable law.

il
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ENFORCEABILITY OF CIVIL LIABILITIES

We are incorporated under the laws of Canada, and certain of the guarantors are organized under the laws of various Canadian jurisdictions.
Certain of our and the guarantors' directors, as well as certain of the experts named in this prospectus, are residents of Canada, and all or a
portion of their respective assets are located outside the United States. We and the guarantors have agreed, in accordance with the terms of the
indenture under which the Exchange Notes will be issued, to accept service of process in any suit, action or proceeding with respect to the
indenture, the notes (including Exchange Notes) or the guarantees (including registered guarantees exchanged for the guarantees of the Old
Notes) brought in any federal or state court located in the Borough of Manhattan, in the City of New York, by an agent designated for such
purpose, and to submit to the jurisdiction of such courts in connection with such suits, actions or proceedings. However, it may be difficult for
holders of the notes to effect service within the United States upon directors and experts who are not residents of the United States or to realize
in the United States upon judgments of courts of the United States predicated upon civil liability under U.S. federal or state securities laws or
other laws of the United States. There is doubt as to the enforceability in Canada against us, the Canadian guarantors or against our or the
guarantors' directors and the experts who are not residents of the United States, in original actions or in actions for enforcement of judgments of
courts of the United States, of liabilities predicated solely upon U.S. federal or state securities laws.

v

10
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SUMMARY

This summary highlights information contained in this prospectus. It is not complete and does not contain all of the information that you
should consider before participating in the exchange offer. You should read the following summary together with the more detailed information
regarding our company, the Exchange Notes and the financial statements and notes thereto appearing elsewhere in this prospectus.

Our Business

Atlantic Power Corporation owns and operates a diverse fleet of power generation and infrastructure assets in the United States and
Canada. Our power generation projects sell electricity to utilities and other large commercial customers largely under long-term power purchase
agreements ("PPAs"), which seek to minimize exposure to changes in commodity prices. Our power generation projects in operation have an
aggregate gross electric generation capacity of approximately 3,397 megawatts (or "MW") in which our aggregate ownership interest is
approximately 2,141 MW. Our current portfolio consists of interests in 31 operational power generation projects across 11 states in the United
States and two provinces in Canada and a 500-kilovolt 84-mile electric transmission line located in California. In addition, we have one 53 MW
biomass project under construction in Georgia and one approximately 300 MW wind project under construction in Oklahoma. We also own a
majority interest in Rollcast Energy, a biomass power plant developer in North Carolina, and a 14.3% common equity interest in Primary Energy
Recycling Holdings LLC ("PERH"). Twenty-three of our projects are wholly owned subsidiaries.

We sell the capacity and energy from our power generation projects under PPAs with a variety of utilities and other parties. Under the
PPAs, which have expiration dates ranging from 2012 to 2037, we receive payments for electric energy sold to our customers (known as energy
payments), in addition to payments for electric generation capacity (known as capacity payments). We also sell steam from a number of our
projects under steam sales agreements to industrial and commercial purchasers. The transmission system rights we own in our power
transmission project entitle us to payments indirectly from the utilities that make use of the transmission line.

Our power generation projects generally operate pursuant to long-term fuel supply agreements, typically accompanied by fuel
transportation arrangements. In most cases, the fuel supply and transportation arrangements correspond to the term of the relevant PPAs and
many of the PPAs and steam sales agreements provide for the indexing or pass-through of fuel costs to our customers. In cases where there is not
an effective pass-through of fuel costs, we attempt to mitigate a significant portion of the market price risk of fuel purchases through the use of
hedging strategies.

We directly operate and maintain more than half of our power generation fleet. We also partner with recognized leaders in the independent
power industry to operate and maintain our other projects, including Caithness Energy, LLC ("Caithness"), Colorado Energy Management
("CEM"), Power Plant Management Services ("PPMS"), Delta Power Services ("DPS") and the Western Area Power Administration
("Western"). Under these operation, maintenance and management agreements, the operator is typically responsible for operations, maintenance
and repair services.

Recent Developments

Acquisition of Canadian Hills Wind Power Development Project

On January 31, 2012, we acquired a 51% interest in Canadian Hills, a 300 MW wind power development project located near El Reno,
Oklahoma, 20 miles west of Oklahoma City. On March 30, 2012, concurrent with the closing of a construction financing facility for Canadian
Hills, we completed the acquisition of an additional 48% interest, bringing our total interest in the project to 99%. Canadian Hills was developed
by Apex Wind Energy Holdings, LLC ("Apex"), which will retain a 1%

11
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interest in the project. The project, which is expected to deploy Mitsubishi 2.4 MW MWT102 and REpower 2.05 MW MMO92 wind turbines, has
long-term power purchase agreements for 100% of its output with Southwestern Electric Power Company, Oklahoma Municipal Power
Authority and Grand River Dam Authority. Apex earned a development fee and will manage construction of the project, and, upon
commencement of operations, currently expected in November 2012, we will oversee operations and be the asset manager.

Upon commencement of commercial operations, Canadian Hills is expected to generate enough clean, renewable energy to power the
equivalent of over 100,000 homes. The investment is expected to increase our average remaining power purchase agreement life from 8.3 years
to 9.9 years and increase the wind segment of our net generating capacity from 3% to 15%, while reducing the gas segment from 77% to 68%.

Construction and development costs for Canadian Hills are being initially funded with the proceeds of a $310 million non-recourse,
project-level construction financing facility, which includes a $290 million construction loan and a $20 million five-year letter of credit facility.
Construction under the terms of a fixed-price, balance of plant contract began in April 2012, with total cost for the project expected to be
approximately $470 million. In connection with the closing of the construction financing facility, we committed to invest approximately
$180 million in equity (net of financing costs) to cover the balance of the construction and development costs, expected to be drawn following
disbursement of the construction loan. The construction loan is expected to be repaid with tax equity investments by institutional investors at the
time the project commences commercial operations. We have received an approximately $360 million bridge facility commitment from Morgan
Stanley to provide flexibility in the timing of the tax equity investment and our own equity commitment in the project.

PERH Interest Sale

On February 16, 2012, we entered into an agreement with Primary Energy Recycling Corporation ("PERC"), whereby PERC will purchase
our 14.3% common membership interests in PERH for approximately $24 million, plus a management agreement termination fee of
approximately $6.1 million for a total price of $30.1 million. The transaction remains subject to pricing adjustment or termination under certain
circumstances. Completion of the transaction is subject to PERC obtaining financing and is expected to occur in the second quarter of 2012.

Path 15

In February 2011, we filed a rate application with the Federal Energy Regulatory Commission ("FERC") to establish Path 15's revenue
requirement at $30.3 million for the 2011-2013 period. On March 7, 2012, Path 15 filed a formal settlement agreement establishing a revenue
requirement at $28.8 million with the Administrative Law Judge for her review and certification to FERC for approval. All of the parties in the
rate case either support or do not oppose the settlement agreement. Path 15 expects an order approving the settlement from FERC during the
second quarter of 2012.

DuPont Litigation

In December 2008, the Chambers project, which is accounted for under the equity method of accounting, filed suit against DuPont de
Nemours & Company ("DuPont") for breach of the energy services agreement related to unpaid amounts associated with disputed price change
calculations for electricity. DuPont subsequently filed a counterclaim for an unspecified level of damages. In February 2011, the Chambers
project received a favorable ruling from the court on its summary judgment motion as to liability. The court's decision included a description of
the pricing methodology that is consistent with the project's position. On April 25, 2012, the court issued its written opinion which ordered
DuPont to pay Chambers a total of approximately $15.7 million. This amount represents DuPont's

12
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electricity underpayments from January 2003 through June 2009, and interest through July 22, 2011. The court also ordered that from July 1,
2009 going forward, the pricing methodology should be calculated in accordance with the court's prior ruling on summary judgment. DuPont has
until June 9, 2012 to file an appeal. The amount of such underpayments including interest is estimated at approximately $10.6 million.

Potential Offering of Common Shares and Convertible Debentures

We have filed registration statements related to the public offering of $125.0 million of our common shares and $125.0 million in aggregate
principal amount of convertible unsecured subordinated debentures, which are anticipated to be convertible into our common shares at the option
of the holder thereof. We cannot assure you that we will launch either offering, or even if we do, that we will consummate either offering.

Corporate Information

Atlantic Power Corporation is organized under the laws of the Province of British Columbia. Our registered office is located at 355 Burrard
Street, Suite 1900, Vancouver, British Columbia, Canada V6C 2G8 and our headquarters are located at 200 Clarendon Street, Floor 25, Boston,
Massachusetts, USA 02116, telephone number (617) 977-2400. Our website is www.atlanticpower.com. Information contained on our website is
not part of this prospectus.

13
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On November 4, 2011, Atlantic Power (the "Issuer") sold, through a private placement exempt from the registration requirements of the
Securities Act $460,000,000 principal amount of 9% Senior Notes due 2018 (the "Old Notes"), all of which are eligible to be exchanged for
notes which have been registered under the Securities Act (the "Exchange Notes"). The Old Notes and the Exchange Notes are referred to

together as the "notes."
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The Exchange Offer

Simultaneously with the private placement, we entered into a registration rights agreement with the initial purchasers of the Old Notes (the

"Registration Rights Agreement"). Under the Registration Rights Agreement, we agreed to cause a registration statement relating to

substantially identical notes, which will be issued in exchange for the Old Notes, to be filed with the Securities and Exchange Commission (the
"SEC") and to use our commercially reasonable efforts to complete the exchange offer within 270 days following the date on which we issued

the Old Notes. You may exchange your Old Notes for Exchange Notes in this exchange offer. You should read the discussion under the

headings " The Exchange Notes," "The Exchange Offer" and "Description of Exchange Notes" for further information regarding the Exchange

Notes.

Securities to be Exchanged

The Exchange Offer; Securities Act Registration

Expiration Date

Withdrawal Rights

Up to $460,000,000 principal amount of 9% Senior Notes due 2018.
We are offering to exchange the Old Notes for an equal principal
amount of the Exchange Notes. Old Notes may be exchanged only in
denominations of $2,000 of principal amount and any integral
multiple of $1,000 in excess thereof.

The exchange offer is being made pursuant to the Registration Rights
Agreement, which grants the initial purchasers and any subsequent
holders of the Old Notes certain exchange and registration rights.
This exchange offer is intended to satisfy those exchange and
registration rights with respect to the Old Notes. After the exchange
offer is complete and except for our obligations to file a shelf
registration statement under the circumstances described below, you
will no longer be entitled to any exchange or registration rights with

respect to Old Notes.

You may tender your outstanding Old Notes for Exchange Notes by
following the procedures described under the heading "The

Exchange Offer."

The exchange offer will expire at 5:00 p.m., New York City time,
on , 2012, or a later date and time to which the Issuer may

extend it.

You may withdraw your tender of the Old Notes at any time prior to
the expiration date of the exchange offer. Any Old Notes not
accepted by us for exchange for any reason will be returned to you at
our expense promptly after the expiration or termination of the

exchange offer.

14
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Conditions to the Exchange Offer

Procedures for Tendering Old Notes Through Brokers and Banks

The exchange offer is subject to customary conditions, some of
which we may waive.

We intend to conduct the exchange offer in accordance with the
provisions of the Registration Rights Agreement and the applicable
requirements of the Securities Act, the Securities Exchange Act of
1934, as amended (the "Exchange Act"), and the rules and
regulations of the SEC.

For more information, see "The Exchange Offer Conditions to the
Exchange Offer."

Since the Old Notes are represented by global book-entry notes, the
Depositary Trust Company ("DTC"), as depositary, or its nominee is
treated as the registered holder of the Old Notes and will be the only
entity that can tender your Old Notes for Exchange Notes.

To tender your outstanding Old Notes, you must instruct the
institution where you keep your Old Notes to tender your Old Notes
on your behalf so that they are received on or prior to the expiration
of this exchange offer. By tendering your Old Notes you will be
deemed to have acknowledged and agreed to be bound by the terms
set forth under "The Exchange Offer." Your outstanding Old Notes
must be tendered in denominations of $2,000 of principal amount
and any integral multiple of $1,000 in excess thereof.

In order for your tender to be considered valid, the exchange agent
must receive a confirmation of book-entry transfer of your
outstanding Old Notes into the exchange agent's account at DTC,
under the procedure described in this prospectus under the heading
"The Exchange Offer," on or before 5:00 p.m., New York City time,
on the expiration date of the exchange offer.

See "The Exchange Offer" for more information regarding the
procedures for tendering Old Notes.
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Effect of Not Tendering Old Notes

Resale of the Exchange Notes
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If you do not tender your Old Notes or if you do tender them but they
are not accepted by us, your Old Notes will continue to be subject to
the existing restrictions upon transfer. Except for our obligation to
file a shelf registration statement under the circumstances described
below, we will have no further obligation to provide for the
registration under the Securities Act of Old Notes. If your
outstanding Old Notes are not tendered and accepted in the exchange
offer, it may become more difficult for you to sell or transfer your
outstanding Old Notes.

Under existing interpretations by the staff of the SEC as set forth in
no-action letters issued to unrelated third parties and referenced
below, we believe that the Exchange Notes issued in the exchange
offer in exchange for Old Notes may be offered for resale, resold and
otherwise transferred by you without compliance with the
registration and prospectus delivery provisions of the Securities Act,
if you:

are not an "affiliate" of ours within the meaning of Rule 405 of the
Securities Act;

are acquiring the Exchange Notes in the ordinary course of business;
and

have no arrangement or understanding with any person to participate
in a distribution of the Exchange Notes.

In addition, each participating broker-dealer that receives Exchange
Notes for its own account pursuant to the exchange offer in exchange
for Old Notes that were acquired as a result of market-making or
other trading activity must also acknowledge that it will deliver a
prospectus in connection with any resale of the Exchange Notes. For
more information, see "Plan of Distribution."

Any holder of Old Notes, including any broker-dealer, who:

is our affiliate,

does not acquire the Exchange Notes in the ordinary course of its
business, or

tenders in the exchange offer with the intention to participate, or for
the purpose of participating, in a distribution of Exchange Notes,
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Minimum Condition
Appraisal or Dissenters' Rights

Certain Federal Income Tax Considerations

Use of Proceeds

Exchange Agent

Shelf Registration Statement

cannot rely on the position of the staff of the SEC expressed in

Exxon Capital Holdings Corporation, Morgan Stanley & Co.,
Incorporated or similar no-action letters and, in the absence of an
applicable exemption, must comply with the registration and
prospectus delivery requirements of the Securities Act in connection
with the resale of the Exchange Notes or it may incur liability under
the Securities Act. We will not be responsible for, or indemnify
against, any such liability.

The exchange offer is not conditioned on any minimum aggregate
principal amount of Old Notes being tendered for exchange.
Holders of the Old Notes do not have any appraisal or dissenters'
rights in connection with the exchange offer.

Your exchange of Old Notes for Exchange Notes to be issued in the
exchange offer will not be a taxable event for U.S. or Canadian
federal income tax purposes. See "Certain U.S. Federal Income Tax
Considerations" and "Certain Canadian Federal Income Tax
Considerations" for a summary of U.S. and Canadian federal tax
consequences associated with the exchange of Old Notes for
Exchange Notes and the ownership and disposition of those
Exchange Notes.

We will not receive any proceeds from the issuance of Exchange
Notes pursuant to the exchange offer.

Wilmington Trust, National Association is serving as the exchange
agent in connection with the exchange offer. The address and
telephone number of the exchange agent are set forth under the
heading "The Exchange Offer Exchange Agent."

The Registration Rights Agreement requires that we file a shelf
registration statement, in addition to or in lieu of conducting the
exchange offer, in the event that:

(a) we are not permitted to file the exchange offer registration
statement or to consummate the exchange offer due to a change in
law or SEC policy; or

(b) for any reason, we do not consummate the exchange offer within
270 days following the date on which we issued the Old Notes; or
(c) any of the initial purchasers party to the Registration Rights
Agreement notifies us that it holds Old Notes that are or were
ineligible to be exchanged in the exchange offer.
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The Exchange Notes

The summary below describes the principal terms of the Exchange Notes. Certain of the terms and conditions described below are subject
to important limitations and exceptions. The terms of the Exchange Notes are identical to the terms of the Old Notes, except that the transfer
restrictions, registration rights and provisions for additional interest relating to the Old Notes do not apply to the Exchange Notes. The
"Description of Exchange Notes" section of this prospectus contains a more detailed description of the terms and conditions of the Exchange
Notes. References to "we," "us" and "our" refer only to Atlantic Power and not to any of its subsidiaries or any other entity.

Issuer Atlantic Power

Securities Offered $460,000,000 principal amount of 9% Senior Notes due 2018.
Maturity November 15, 2018.

Interest Interest on the Exchange Notes will accrue from the date of the

original issuance of the Old Notes or from the date of the last
payment of interest on the Old Notes, whichever is later. Interest will
be computed on the basis of a 360-day year comprised of twelve
30-day months. We will not pay interest on Old Notes tendered and
accepted for exchange.

Interest Rate Interest will accrue at a rate of 9% per annum.
Interest Payment Dates Each May 15 and November 15, beginning on November 15, 2012.
8
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The Exchange Notes will be our and the guarantors' general senior
unsecured obligations, will rank equal in right of payment with all of
such entities' existing and future senior indebtedness, including the
Old Notes and borrowings under our secured revolving credit
facility, and will rank senior in right of payment to all of such
entities' existing and future subordinated indebtedness; however, the
Exchange Notes will be effectively subordinated to all of our and the
guarantors' secured indebtedness to the extent of the value of the
collateral securing such indebtedness. The Exchange Notes will also
be structurally subordinated to the indebtedness and other obligations
of our subsidiaries that do not guarantee the Exchange Notes with
respect to the assets of such entities. See Note 24 to our consolidated
audited financial statements and Note 13 to our quarterly financial
statements (unaudited), each of which is included elsewhere in this
prospectus, for financial information related to our guarantor and
non-guarantor subsidiaries.

Subject to release as described in the indenture governing the notes
and below in "Description of Exchange Notes," the Exchange Notes
will be guaranteed, jointly and severally, on an unsecured basis, by
all of our wholly owned U.S. and Canadian subsidiaries that
guarantee our secured revolving credit facility, and the Partnership's
guarantee of the Exchange Notes will be guaranteed by Curtis
Palmer LLC

See "Description of Exchange Notes Guarantees."
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On or after November 15, 2014, we may redeem all or a part of the
notes at the redemption prices set forth under "Description of
Exchange Notes Optional Redemption," plus accrued and unpaid
interest, if any, to the applicable redemption date. In addition, at any
time prior to November 15, 2014, we may, on one or more occasions,
redeem some or all of the notes at any time at a redemption price
equal to 100% of the principal amount of the notes redeemed, plus a
"make-whole" premium together with accrued and unpaid interest, if
any, to the applicable redemption date. On or prior to November 15,
2014, we may also redeem up to 35% of the aggregate principal
amount of notes, using the proceeds of certain equity offerings at a
redemption price of 109% of the principal amount thereof, plus
accrued and unpaid interest, if any, to the applicable redemption date.
We may make that redemption only if, after the redemption, at least
65% of the aggregate principal amount of the notes remains
outstanding and the redemption occurs within 90 days of the closing
of the equity offering. See "Description of Exchange Notes Optional
Redemption."

Upon a Change of Control Triggering Event (as defined under
"Description of Exchange Notes"), we will be required to make an
offer to purchase the notes. The purchase price will equal 101% of
the principal amount of the notes on the date of purchase plus
accrued and unpaid interest, if any, to the repurchase date.

The indenture governing the notes (including the Exchange Notes)
contains covenants that, among other things, limit our ability to:

incur debt or issue disqualified stock;

incur secured debt;

pay dividends and make distributions;

enter into sale and leaseback transactions;

merge, amalgamate or otherwise sell all or substantially all of our
assets; and

provide guarantees.

10
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You should read "Description of Exchange Notes Certain Covenants
of Atlantic Power" in this prospectus for a description of these
covenants each of which contains important exceptions and
carveouts.

Absence of a Public Market for the Exchange Notes The Exchange Notes are a new issue of securities with no established
public market. We do not intend to apply for listing of the Exchange
Notes on any securities exchange.

You should refer to the section titled ''Risk Factors'' on page 12 of this prospectus for a description of some of the risks you should

consider before tendering your Old Notes for Exchange Notes.

11
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RISK FACTORS

Before you decide to participate in the exchange offer, you should be aware that an investment in the Exchange Notes involves various risks
and uncertainties, including those described below. You should carefully consider the risks and uncertainties described below with all of the
other information that is included in this prospectus. If any of these risks actually occur, our business, financial position or results of operations
could be materially adversely affected, and you could lose all or part of your investment.

Risks Related to Our Business and Our Projects
Our revenue may be reduced upon the expiration or termination of our power purchase agreements.

Power generated by our projects, in most cases, is sold under PPAs that expire at various times. See "Business Our Organization and
Segments" for details about our projects' PPAs and related expiration dates. In addition, these PPAs may be subject to termination prior to
expiration in certain circumstances, including default by the project. When a PPA expires or is terminated, it is possible that the price received
by the project for power under subsequent arrangements may be reduced significantly. It is possible that subsequent PPAs may not be available
at prices that permit the operation of the project on a profitable basis. If this occurs, the affected project may temporarily or permanently cease
operations.

Our projects depend on their electricity, thermal energy and transmission services customers.

Each of our projects rely on one or more PPAs, steam sales agreements or other agreements with one or more utilities or other customers
for a substantial portion of its revenue. The largest customers of our power generation projects, including projects recorded under the equity
method of accounting, are Public Service Company of Colorado ("PSCo"), Progress Energy Florida, Inc. ("PEF"), Ontario Electricity Financial
Corp. ("OEFC") and Equistar Chemicals ("Equistar"), which purchased approximately 17%, 15%, 9% and 8%, respectively, of the net electric
generation capacity of our projects for the year ended December 31, 2011. Our results of operations are highly dependent upon customers under
such agreements fulfilling their contractual obligations. There is no assurance that these customers will perform their obligations or make
required payments.

Certain of our projects are exposed to fluctuations in the price of electricity.

Those of our projects operating with no PPA or PPAs based on spot market pricing for some or all of their output will be exposed to
fluctuations in the wholesale price of electricity. In addition, should any of the long-term PPAs expire or terminate, the relevant project will be
required to either negotiate a new PPA or sell into the electricity wholesale market, in which case the prices for electricity will depend on market
conditions at the time.

Currently, our most significant exposure to market power prices is at the Selkirk, Morris and Chambers projects. At Chambers, our utility
customer has the right to sell a portion of the plant's output into the spot power market if it is economical to do so, and the Chambers project
shares in the profits from these sales. In addition, during periods of low spot electricity prices the utility takes less generation, which negatively
affects the project's operating margin. At Morris, the facility can sell approximately 100MW above Equistar's demand into the grid at market
prices. If market prices do not justify the increased generation the project has no requirement to sell power in excess of the Equistar demand. At
Selkirk, approximately 23% of the capacity of the facility is not contracted and is sold at market prices or not sold at all if market prices do not
support the profitable operation of that portion of the facility.

12
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Our projects may not operate as planned.

The ability of our projects to meet availability requirements and generate the required amount of power to be sold to customers under the
PPAs are primary determinants of the amount of cash that will be distributed from the projects to us. There is a risk of equipment failure due to
wear and tear, latent defect, design error or operator error, or force majeure events among other things, which could adversely affect revenues
and cash flow. To the extent that our projects' equipment requires more frequent and/or longer than forecasted down times for maintenance and
repair, or suffers disruptions of plant availability and power generation for other reasons, our results of operations may be adversely affected.

In general, our power generation projects transmit electric power to the transmission grid for purchase under the PPAs through a single step
up transformer. As a result, the transformer represents a single point of vulnerability and may exhibit no abnormal behavior in advance of a
catastrophic failure that could cause a temporary shutdown of the facility until a replacement transformer can be found or manufactured.

If the reason for a shutdown is outside of the control of the operator, a power generation project may be able to make a force majeure claim
for temporary relief of its obligations under the project contracts such as the PPA, fuel supply, steam sales agreement, or otherwise mitigate
impacts through business interruption insurance policies, maintenance and debt service reserves. If successful, such insurance claims may
prevent a default or reduce monetary losses under such contracts. However, a force majeure claim may be challenged by the contract
counterparty and, to the extent the challenge is successful, the outage may still have a materially adverse effect on the project.

We provide letters of credit under our $300 million senior secured revolving credit facility for contractual credit support at some of our
projects. If the projects fail to perform under the related project-level agreements, the letters of credit could be drawn and we would be required
to reimburse our senior lenders for the amounts drawn.

Our projects depend on third-party suppliers under fuel supply agreements, and increases in fuel costs may adversely affect the profitability
of the projects.

The amount of energy generated at the projects is highly dependent on suppliers under certain fuel supply agreements fulfilling their
contractual obligations. The loss of significant fuel supply agreements or an inability or failure by any supplier to meet its contractual
commitments may adversely affect our results.

Upon the expiration or termination of existing fuel supply agreements, we or our project operators will have to renegotiate these agreements
or may need to source fuel from other suppliers. We may not be able to renegotiate these agreements or enter into new agreements on similar
terms. Furthermore, there can be no assurance as to availability of the supply or pricing of fuel under new arrangements, and it can be very
difficult to accurately predict the future prices of fuel.

Revenues earned by our projects may be affected by the availability, or lack of availability, of a stable supply of fuel at reasonable or
predictable prices. To the extent possible, the projects attempt to match fuel cost setting mechanisms in supply agreements to energy payment
formulas in the PPA. To the extent that fuel costs are not matched well to PPA energy payments, increases in fuel costs may adversely affect the
profitability of the projects, if not otherwise hedged. For example, a portion of the required natural gas at our Auburndale project and all of the
natural gas required at our Lake project is purchased at market prices, but the projects' PPAs that expire in 2013 do not effectively pass through
changes in natural gas prices.

13
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Revenues from windpower projects are highly dependent on suitable wind and associated weather conditions.

We own interests in two windpower projects. The energy and revenues generated at a wind energy project are highly dependent on climatic
conditions, particularly wind conditions, which are variable and difficult to predict. Turbines will only operate within certain wind speed ranges
that vary by turbine model and manufacturer, and there is no assurance that the wind resource at any given project site will fall within such
specifications.

We base our investment decisions with respect to each wind energy project on the findings of wind studies conducted on-site before starting
construction. However, actual climatic conditions at a project site, particularly wind conditions, may not conform to the findings of these wind
studies, and, therefore, our wind energy projects may not meet anticipated production levels, which could adversely affect our forecasted
profitability.

Insurance may not be sufficient to cover all losses.

Our business involves significant operating hazards related to the generation of electricity. While we believe that the projects' insurance
coverage addresses all material insurable risks, provides coverage that is similar to what would be maintained by a prudent owner/operator of
similar facilities, and are subject to deductibles, limits and exclusions which are customary or reasonable given the cost of procuring insurance,
current operating conditions and insurance market conditions, there can be no assurance that such insurance will continue to be offered on an
economically feasible basis, nor that all events that could give rise to a loss or liability are insurable, nor that the amounts of insurance will at all
times be sufficient to cover each and every loss or claim that may occur involving our assets or operations of our projects. Any losses in excess
of those covered by insurance, which may include a significant judgment against any project or project operator, the loss of a significant permit
or other approval or the imposition of a significant fine or penalty, could have a material adverse effect on our business, financial condition and
future prospects and could adversely affect dividends to our shareholders.

Our operations are subject to the provisions of various energy laws and regulations.

Generally, in the United States, our projects are subject to regulation by the Federal Energy Regulatory Commission ("FERC") regarding
the terms and conditions of wholesale service and rates, as well as by state regulators regarding the prudency of utilities entering into PPAs
entered into by qualifying facility projects and the siting of the generation facilities. The majority of our generation is sold by qualifying facility
projects under PPAs that required approval by state authorities.

In August 2005, the Energy Policy Act of 2005 was enacted, which removed certain regulatory constraints on investment in utility power
producers. The Energy Policy Act of 2005 also limited the requirement that electric utilities buy electricity from qualifying facilities in certain
markets that have certain competitive characteristics, potentially making it more difficult for our current and future projects to negotiate
favorable PPAs with these utilities. Finally, the Energy Policy Act of 2005 amended and expanded the reach of the FERC's merger approval
authority.

If any project that is a qualifying facility were to lose its status as a qualifying facility, then such project may no longer be entitled to
exemption from provisions of the Public Utility Holding Company Act of 2005 or from provisions of the Federal Power Act and state law and
regulations. Such project may be able to obtain exempt wholesale generator status to maintain its exemption from the provisions of the Public
Utility Holding Company Act of 2005; however, our projects may not be able to obtain such exemptions. Loss of qualifying facility status could
trigger defaults under covenants to maintain that status in the PPAs and project-level debt agreements, and if not cured within allowed cure
periods, could result in termination of agreements, penalties or acceleration of indebtedness under such agreements.
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The Energy Policy Act of 2005 provides incentives for various forms of electric generation technologies, which may subsidize our
competitors. In addition, pursuant to the Energy Policy Act of 2005, the FERC selected an electric reliability organization to impose mandatory
reliability rules and standards. Among other things, the FERC's rules implementing these provisions allow such reliability organizations to
impose sanctions on generators that violate their new reliability rules.

The introductions of new laws, or other future regulatory developments, may have a material adverse impact on our business, operations or
financial condition.

Generally, in Canada, our projects are 