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E-MAIL 

Ontario Energy Board 
P.O. Box 2319 
27th Floor 
2300 Yonge Street 
Toronto, ON M4P 1E4 

Attention:  Ms. Christine E. Long, Registrar and Board Secretary 

Dear Ms. Long: 

Re: Canada Atlantis GL Power LP – Application for Generation Licence 

We are filing the enclosed application for an electricity generation licence (the “Application”) 
on behalf of Canada Atlantis GL Power LP (“Atlantis LP” or the “Applicant”).1

Upon the completion of certain planned transactions, Atlantis LP, together with Great Lakes 
Power Limited Partnership (“GLP LP”) and Algoma Hydro Asset LP (“Algoma LP”), 
(collectively referred to as the “Co-owners”) will collectively own 100% of the direct ownership 
interest in 12 hydroelectric generation facilities (the “Facilities”) that are currently owned and 
operated by Great Lakes Power Limited (“GLPL”) pursuant to licence EG-2003-0175. The three 
Co-owners as tenants in common will each own an indivisible interest in the operating assets 
that comprise the Facilities according to the ownership percentage held by each Co-Owner (25% 
by Atlantis LP, 50% by GLP LP, and 25% by Algoma LP).2

The Applicant requests that the Board: (1) issue the electricity generation licence to Atlantis LP 
conditional upon and effective from such date of the transfer of the Facilities to the Co-owners 
(which date will be promptly communicated to the Board once the transactions are completed), 
and (2) indicate in Schedule 1 of the electricity generation licence that the Applicant has a 25% 
ownership interest in the Facilities. 

Please note that, contemporaneously with the submission of this Application, we are making two 
applications on behalf of the other two Co-owners to: (1) transfer EG-2003-0175 from GLPL to 
GLP LP (with a requested amendment to Schedule 1 of that licence to reflect GLP LP’s 50% 
ownership interest in the Facilities), and (2) obtain an electricity generation licence for Algoma 
LP in respect of its 25% ownership interest in the Facilities.  

To assist the Board in its review of this Application, we have provided below additional details 

1 McCarthy Tétrault LLP is also counsel to the Applicant in relation to this matter. 
2 Under their co-ownership arrangements, a Co-owner may only sell its undivided co-ownership interest 
in the Facilities, but cannot sell the entire Facilities independent of the other Co-owners. 
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relating to the planned transactions as well as certain aspects of the enclosed Application and 
supporting documentation. 

I. No Substantive Change to Status Quo

The planned transactions will maintain and will not change the substantive status quo with 
respect to the ultimate ownership of the Facilities or the operational control over the Facilities. 
Currently, the Facilities are indirectly owned as follows:  

 50% by Brookfield BRP Canada Corp. (“BBCC”), which is indirectly owned by Brookfield 
Renewable Partners LP (“BEP”),  

 25% by Algoma Hydro LP, the general partner of which is Algoma Hydro GP Inc., and 

 25% by Canada Atlantis Hydro LP, the general partner of which is Atlantis Hydro GP Inc.   

BBCC controls Atlantis Hydro GP Inc. and accordingly BBCC indirectly controls Canada Atlantis 
Hydro LP, which, together with BBCC’s indirect 50% interest in GLPL, means that BBCC 
directly and indirectly controls 75% of the interest in the Facilities. 

The planned transactions will include the following key steps completed at time of closing:  

1) the amalgamation of BBCC and GLPL resulting in the amalgamated company (referred 
to as “BBCC” below) directly owning 100% of all of GLPL’s operating assets including the 
Facilities; and 

2) a series of transactions to transfer the direct ownership of the Facilities from BBCC to the 
Co-owners, resulting in: 

a. 50% of the Facilities being owned by GLP LP, directly, and indirectly owned by 
BBCC; 

b. 25% of the Facilities being owned  by Algoma LP, directly, and indirectly owned 
by Algoma Hydro LP; and 

c. 25% of the Facilities being owned by Atlantis LP, directly, and the general partner 
of which is Canada Atlantis GL Power GP Inc. (“Atlantis GP”). Atlantis GP is 
controlled by Atlantis Hydro GP Inc., which is, in turn, controlled by BBCC.  

As tenants in common, each Co-owner (GLP LP, Algoma LP and Atlantis LP) will own an 
undivided co-ownership interest in the Facilities. BBCC and Algoma Hydro LP will continue to 
own an indirect undivided 50% and 25% interest in the Facilities, respectively. BBCC will 
continue to indirectly control the undivided 25% interest in the Facilities owned by Atlantis LP, 
which means that BBCC will continue to directly and indirectly control 75% of interest in the 
Facilities. In effect, the planned transactions will not change the ultimate ownership of the 
Facilities, nor will they impact the Facilities’ operations, which will be subject to the oversight 
and control of GLP LP as the licensed owner and operator under EG-2003-0175 (with no 
changes to the operational team’s technical capabilities and qualifications).3

3 A team of over 30 staff, with almost 550 years in combined experience, provide operational services 
(including regular operations and maintenance) in respect of the Facilities and will continue to do so after 
the closing of the transactions. 
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II. “Affiliate” Information 

As noted above and shown in the corporate organization chart (see Attachment ‘A’ to the 
Application), the Applicant is indirectly controlled by BBCC, a subsidiary of BEP. As the owner 
of one of the world’s largest publicly traded renewable power portfolio (including hydroelectric 
power), BEP is majority controlled by Brookfield Asset Management Inc., which manages over 
$515 billion in assets (including real estate, infrastructure, and renewable energy) in more than 
30 countries. As such, applying the definition of “affiliates” as set out in the Business 
Corporations Act (Ontario) would result in a very large number of affiliate entities globally and 
in North America. Therefore, under section 6(c) of the application form (which asks for 
information regarding affiliates in the North American energy sector), we have provided 
information in relation to the BEP affiliates that engage in energy marketing and generation 
activities in Canada and the U.S.  

III. Financial Statements 

Section 13 of the application form outlines various requirements relating to the filing of financial 
statements or other types of documentation. As a new limited partnership, the Applicant does 
not have historical or audited financial statements and has instead, as permitted by the 
application form, attached to this Application: (1) the Applicant’s pro forma financial statements 
for 2020 and 2021, and (2) the audited financial statements of GLPL’s Generation Division for 
2018 and 2019. As explained above, the Applicant will hold a 25% ownership interest in the 
Facilities, which are currently 100% owned by GLPL. The operating assets associated with the 
Applicant’s co-ownership interest will be available to satisfy its obligations under the electricity 
generation licence being sought.  

IV. Request to Dispose without a Hearing 

The Applicant requests that this Application be disposed of without a hearing. In accordance 
with the requirements of section 21(4)(b) of the Ontario Energy Board Act, 1998, no person will 
be adversely affected in a material way by the Board’s decision in this matter. As noted above, 
the proposed transactions that underpin this Application will not result in any substantive 
changes to the ultimate ownership or operational control of the Facilities relative to the status 
quo. 

V. Effective Date of Licence 

The Applicant requests that the Board issue the electricity generation licence conditional upon 
and effective from the completion of the planned transactions. Once the transactions have been 
completed, the Applicant will promptly notify the Board so that the licence can be issued.  

The Co-owners plan to complete the transactions by December 4, 2020. As such, we respectfully 
request that the Board issue its decision regarding the enclosed Application, as well as the 
related applications to transfer GLPL’s licence to GLP LP and to obtain a new generation licence 
for Algoma LP, by November 20, 2020. 

Should you have any questions or concerns, please contact the undersigned. 
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Yours truly,

Charles Keizer 

Tel 416.865.7512       
ckeizer@torys.com 

cc: Seán O'Neill, McCarthy Tétrault LLP 
Kerri Lui, McCarthy Tétrault LLP 
Marie-Hélène Labbé, BRP 
Anubha Gulati, BRP 
Nicole Asselin, BRP 
Rose Bailey, Torys LLP 
Henry Ren, Torys LLP 
Patrick Duffy, Stikeman Elliot LLP 
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* Note: Pursuant to the OEB's filing instructions during COVID-19, the applicant is not submitting 
a cheque/money order (and will instead wait for the OEB's EFT payment instructions) or hard 
copies of the application.

* 


