
 

 

(i) 

No securities regulatory authority has expressed an opinion about these securities and it is an offence to claim otherwise. 

This Prospectus Supplement (the “Prospectus Supplement”), together with the accompanying short form base shelf prospectus dated May 24, 2018 to which it 
relates, as amended or supplemented (the “Prospectus”), and each document incorporated by reference into this Prospectus Supplement and into the Prospectus 
constitutes a public offering of these securities only in those jurisdictions where they may be lawfully offered for sale and therein only by persons permitted to 
sell such securities. See “Plan of Distribution”. 

The securities to be issued hereunder have not been, and will not be, registered under the United States Securities Act of 1933, as amended (the “U.S. Securities 
Act”), or any state securities laws and, subject to certain exceptions, may not be offered or sold in the United States or for the account or benefit of a person in 
the United States. See “Plan of Distribution”. 

Information has been incorporated by reference in this Prospectus Supplement from documents filed with securities commissions or similar authorities in 
Canada. Copies of the documents incorporated herein by reference may be obtained on request without charge from the Senior Director, Investor Relations and 
Strategy of Northland Power Inc. at 30 St. Clair Avenue West, Suite 1200, Toronto, Ontario, Canada M4V 3A1, Telephone: (647) 288-1019, and are also 
available electronically at www.sedar.com. 

PROSPECTUS SUPPLEMENT 
TO THE SHORT FORM BASE SHELF PROSPECTUS DATED MAY 24, 2018 

 
New Issue September 11, 2019 

 
NORTHLAND POWER INC. 

$315,007,500 

12,990,000 Subscription Receipts 

each representing a right to receive one Common Share 

       
 

Price: $24.25 per Subscription Receipt 
       

This Prospectus Supplement qualifies the distribution (the “Offering”) of 12,990,000 subscription receipts (the 
“Subscription Receipts”) of Northland Power Inc. (“Northland”) at a price of $24.25 per Subscription Receipt (the “Offering 
Price”). Each Subscription Receipt will entitle the holder thereof to receive, automatically upon the Acquisition Closing (as 
defined herein), without any action on the part of the holder thereof and without payment of additional consideration: (i) one 
common share of Northland (each, a “Common Share”); and (ii) Dividend Equivalent Payments (as defined herein), if any. The 
Subscription Receipts are being offered pursuant to an underwriting agreement dated September 11, 2019 (the “Underwriting 
Agreement”) among Northland and CIBC World Markets Inc. (“CIBC WM”) and National Bank Financial Inc. (together, the 
“Co-Lead Underwriters”) and BMO Nesbitt Burns Inc., Scotia Capital Inc., Desjardins Securities Inc., RBC Dominion 
Securities Inc., TD Securities Inc., HSBC Securities (Canada) Inc., Industrial Alliance Securities Inc., Raymond James Ltd. and 
Canaccord Genuity Corp. (collectively with the Co-Lead Underwriters, the “Underwriters”). The Offering Price has been 
determined by negotiation between Northland and the Underwriters. See “Description of the Subscription Receipts” and “Plan 
of Distribution”. 

On September 9, 2019, Northland, as guarantor, and Northland Power Colombia Distribution Inc., as purchaser (the 
“Purchaser”), entered into a share purchase agreement (the “Acquisition Agreement”) with Fondo de Capital Privado de 
Infraestructura Brookfield Colombia, a private equity fund incorporated and existing pursuant to the laws of Colombia (the 
“Fund”), and BCIF Holdings Colombia II S.A.S., a company incorporated and existing under the laws of Colombia (“BCIF”, 
and together with the Fund, the “Sellers”), pursuant to which and upon the terms and subject to the conditions set forth in the 
Acquisition Agreement, Northland agreed to acquire from the Sellers, directly or indirectly, 99.2% of the issued and outstanding 
shares in the regulated utility Empresa de Energía de Boyacá SA E.S.P., a company incorporated and existing under the laws of 
Colombia (“EBSA”), for approximately $1.05 billion (the “Acquisition”), including existing debt, subject to certain purchase 
price adjustments following receipt of the CREG Resolution (as defined herein). The closing of the Acquisition is expected to 
occur in the fourth quarter of 2019, however, the Acquisition Agreement contains an outside closing date of April 15, 2020 (the 
“Acquisition Closing” and, the date of the Acquisition Closing, the “Acquisition Closing Date”). See “The Acquisition”. 
 



 
 

(ii) 

The gross proceeds from the Offering, net of the Initial Underwriters’ Fee (as defined herein) and, if applicable, 50% of 
the Underwriters’ fee payable by Northland as a result of the exercise of the Over-Allotment Option (as defined herein) (the 
“Escrowed Proceeds”), will be delivered to and held by Computershare Trust Company of Canada, as escrow agent (the 
“Subscription Receipt Agent”) and bailee, on behalf of the holders of Subscription Receipts and, together with any Earned 
Interest (as defined herein), will be invested in (i) short-term interest bearing obligations of, issued or guaranteed by, the 
Government of Canada or a province of Canada or a Canadian chartered bank, and (ii) other approved investments as directed in 
writing jointly by Northland and CIBC WM, until the earlier of (x) the delivery of an Escrow Release Notice (as defined herein) 
and (y) the occurrence of a Termination Event (as defined herein). Any interest or other income actually earned, if any, on the 
investment or reinvestment of the Escrowed Proceeds from, and including, the Offering Closing Date (as defined herein) (or, in 
the case of the gross proceeds from any Subscription Receipts issued upon exercise of the Over-Allotment Option, from and 
including the date on which such Subscription Receipts are issued) to, but excluding, the earlier to occur of (i) the delivery of an 
Escrow Release Notice and (ii) the Termination Date (as defined herein), is referred to herein as the “Earned Interest” and will 
be held by the Subscription Receipt Agent, as escrow agent and bailee on behalf of the holders of Subscription Receipts, in 
accordance with the terms of the Subscription Receipt Agreement (as defined herein). 

 
 

Offering Price 
to the Public 

  
Underwriters’ 

Fee(1) 

 
Net Proceeds to 

Northland(2) 
Per Subscription Receipt  
 .........................................................................................  $24.25 

 
$0.97 

 
$23.28 

Total(3)

 .........................................................................................  $315,007,500 
 

$12,600,300 
 

$302,407,200 
    
 Notes: 

(1) The Underwriters’ fee payable in respect of the Offering is 4% of the gross proceeds of the Offering, of which 50% is payable on the Offering 
Closing Date (as defined herein) (the “Initial Underwriters’ Fee”), with the remaining 50% payable upon the satisfaction of the Escrow Release 
Conditions (as defined herein). In addition, 50% of the Underwriters’ fee with respect to the sale of Subscription Receipts pursuant to the exercise 
of the Over-Allotment Option is payable on the closing of such sale, with the remaining 50% of such Underwriters’ fee being payable on the 
satisfaction of the Escrow Release Conditions. If the Termination Payment (as defined herein) becomes payable, the Underwriters’ fee will be the 
Initial Underwriters’ Fee only.  

(2) Before deducting the estimated expenses of the Offering of approximately $500,000 and excluding any Earned Interest and not factoring any 
Dividend Equivalent Payments. The expenses of the Offering and the Underwriters’ fee are payable by Northland. 

(3) Northland has granted to the Underwriters an over-allotment option (the “Over-Allotment Option”) exercisable at any time, and from time to 
time, up to the earlier of (i) 30 days following the closing date of the Offering (the “Offering Closing Date”), and (ii) the Termination Date, to 
purchase up to an additional 1,299,000 Subscription Receipts at the Offering Price. If the Over-Allotment Option is exercised in whole or in part 
following the Acquisition Closing Date, an equal number of Common Shares will be issued in lieu of Subscription Receipts. If the Over-Allotment 
Option is exercised in full, the total price to the public, the Underwriters’ fee and the net proceeds to Northland (before deducting expenses and 
excluding any Earned Interest and not factoring in any Dividend Equivalent Payments) will be $346,508,250, $13,860,330 (of which 50% is 
payable upon the satisfaction of the Escrow Release Conditions) and $332,647,920, respectively. See “Plan of Distribution”. The grant of the 
Over-Allotment Option and the issuance of Subscription Receipts or Common Shares in lieu thereof on the exercise of the Over-Allotment Option 
are also qualified under this Prospectus Supplement. A purchaser who acquires Subscription Receipts forming part of the Underwriters’ over-
allocation position acquires those securities under this Prospectus Supplement, regardless of whether the over-allocation position is ultimately 
filled through the exercise of the Over-Allotment Option or secondary market purchases.  

Underwriters’ Position  Maximum Size  Exercise Period  Exercise Price 

Over-Allotment Option  1,299,000  
Subscription Receipts 

 Exercisable up to the 
earlier of (i) 30 days 

following the Offering 
Closing Date, and (ii) 
the Termination Date 

 $24.25 per  
Subscription Receipt 

One Common Share will be issued to the holder of a Subscription Receipt pursuant to the terms thereof, without any 
further action required on the part of the holder and without payment of additional consideration, upon the Acquisition Closing. 

Provided the Acquisition Closing occurs prior to the occurrence of a Termination Event, holders of Subscription 
Receipts at the time of the Acquisition Closing will be entitled to receive payments per Subscription Receipt equal to the per 
Common Share cash dividends, if any, actually paid or payable to holders of Common Shares in respect of all record dates for 
dividends occurring from the Offering Closing Date to, but excluding, the Acquisition Closing Date, less applicable withholding 
taxes (any such payment, a “Dividend Equivalent Payment”). The Dividend Equivalent Payment, if payable, will be paid to 
holders of Subscription Receipts on the date the Common Shares are issued pursuant to the Subscription Receipts. In the event 
that a Termination Event occurs prior to the Acquisition Closing, holders of Subscription Receipts will not receive a Dividend 
Equivalent Payment in respect of any such dividend declared on the Common Shares. 

Following the Acquisition Closing, the former holders of Subscription Receipts will be entitled, as holders of Common 
Shares, to receive any dividends if, as and when declared by the board of directors of Northland (the “Board of Directors”) from 
time to time, and to vote and to all other rights available to holders of Common Shares.  



 
 

(iii) 

Provided that an Escrow Release Notice is provided to the Subscription Receipt Agent prior to the occurrence of a 
Termination Event, the Escrowed Proceeds (together with any Earned Interest), less any amounts required to satisfy unpaid 
Dividend Equivalent Payments and the remainder of the Underwriters’ fee, will be released by the Subscription Receipt Agent 
to or as directed by Northland and, assuming the closing of the Acquisition, will be used, directly or indirectly, to pay a portion 
of the purchase price of the Acquisition. See “Use of Proceeds”. 

If (i) an Escrow Release Notice is not delivered at or prior to 5:00 p.m. (Eastern time) on April 15, 2020 (the “Escrow 
Release Deadline”), (ii) Northland delivers to CIBC WM and the Subscription Receipt Agent, at or prior to the Escrow Release 
Deadline, a notice that the Acquisition Agreement has been terminated, or (iii) Northland delivers to CIBC WM and the 
Subscription Receipt Agent a notice that, or announces to the public that, it does not intend to proceed with the Acquisition (each 
such event being a “Termination Event”), the Subscription Receipt Agent will deliver to each holder of Subscription Receipts, 
commencing on the third business day following the Termination Date, an amount equal to (x) the aggregate subscription price 
for such holder’s Subscription Receipts, as the case may be, (y) a pro rata portion of Earned Interest, and (z) a pro rata portion 
of interest that would have been earned on the Initial Underwriters’ Fee (including, for certainty, 50% of the Underwriters’ fee 
with respect to any sale of Subscription Receipts pursuant to the exercise of the Over-Allotment Option) as if such fee had been 
held in escrow as part of the Escrowed Proceeds and not paid to the Underwriters (“Additional Interest”), less applicable 
withholding taxes (collectively, the “Termination Payment”). The Termination Payment will be paid from the Escrowed 
Proceeds, together with any Earned Interest, provided that if the Escrowed Proceeds, together with any Earned Interest, is 
insufficient to cover the full amount of the Termination Payment, Northland will be required, under the Subscription Receipt 
Agreement, to make up any deficiency by payment to the Subscription Receipt Agent. See “Description of the Subscription 
Receipts”. 

The issued and outstanding Common Shares are listed on the Toronto Stock Exchange (the “TSX”) under the trading 
symbol “NPI”. On September 6, 2019, the last completed trading day prior to the public announcement of the Offering, the 
closing price of the Common Shares on the TSX was $25.13. On September 10, 2019, the last trading day before the filing of 
this Prospectus Supplement, the closing price of the Common Shares on the TSX was $24.17. The TSX has conditionally 
approved the listing of the Subscription Receipts and the Common Shares issuable pursuant to the terms of the Subscription 
Receipts (including the Subscription Receipts and Common Shares issuable under the Over-Allotment Option). Listing will be 
subject to Northland fulfilling all of the listing requirements of the TSX on or before December 10, 2019. There is currently no 
market through which the Subscription Receipts may be sold and purchasers may not be able to resell the Subscription 
Receipts purchased pursuant to this Offering. This may affect the pricing of the Subscription Receipts in the secondary 
market, the transparency and availability of trading prices, the liquidity of the Subscription Receipts, and the extent of 
issuer regulation. See “Risk Factors”. 

The Underwriters, as principals, conditionally offer the Subscription Receipts, subject to prior sale, if, as and when 
issued by Northland and delivered and accepted by the Underwriters in accordance with the conditions contained in the 
Underwriting Agreement referred to under “Plan of Distribution” and subject to approval of certain legal matters relating to the 
Offering on behalf of Northland by Borden Ladner Gervais LLP, and on behalf of the Underwriters by McCarthy Tétrault LLP. 

Subscriptions will be received subject to rejection or allotment in whole or in part and the right is reserved to close the 
subscription books at any time without notice. It is expected that the Offering Closing Date will occur on or about September 18, 
2019 or such other date not later than September 27, 2019 as Northland and the Underwriters may agree upon. The Subscription 
Receipts will be registered and deposited directly with CDS Clearing and Depository Services Inc. (“CDS”) or its nominee on a 
non-certificated basis and no certificates evidencing Subscription Receipts will be issued to purchasers thereof. A purchaser of 
Subscription Receipts will only receive a customer confirmation from the registered dealer that is a participant in CDS (a “CDS 
Participant”) and from or through whom the Subscription Receipts are purchased. See “Description of the Subscription 
Receipts”.  

After the Underwriters have made a bona fide effort to sell all of the Subscription Receipts offered pursuant to 
this Offering, at the respective offering prices fixed in this Prospectus Supplement, the Underwriters may reduce the 
respective offering prices or otherwise change the selling terms from time to time.  Any such reduction would not affect 
the proceeds received by Northland.  See “Plan of Distribution”. 

There are certain risks inherent in an investment in Northland. Prospective investors should carefully consider 
these risks before purchasing the Subscription Receipts. See “Risk Factors”. 

Each of CIBC World Markets Inc., National Bank Financial Inc., BMO Nesbitt Burns Inc., Scotia Capital Inc., 
Desjardins Securities Inc. and HSBC Securities (Canada) Inc. is an affiliate of a lender that has provided or intends to 
provide in connection with the Acquisition certain credit facilities to Northland. Accordingly, Northland could be 
considered a “connected issuer” of each such Underwriter for purposes of the securities legislation of certain Canadian 
provinces.  See “Plan of Distribution”. 

Northland’s registered and head office is at 30 St. Clair Avenue West, Suite 1200, Toronto, Ontario, Canada M4V 3A1. 
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ABOUT THIS PROSPECTUS SUPPLEMENT AND THE ACCOMPANYING PROSPECTUS 

This document is in two parts. The first part is this Prospectus Supplement, which describes the specific terms 
of the Subscription Receipts and also adds to and updates certain information contained in the Prospectus and the 
documents incorporated by reference therein. The second part, the Prospectus, gives more general information, some 
of which may not apply to the Subscription Receipts offered hereunder.  

Northland is not, and the Underwriters are not, making an offer to sell these Subscription Receipts in 
any jurisdiction where the offer or sale is not permitted. 

In this Prospectus Supplement, unless otherwise specified or the context otherwise requires, all dollar 
amounts are expressed in Canadian dollars, and references to “dollars” or “$” are to Canadian dollars, and references 
to “COP” are to Colombian pesos. On September 6, 2019, the closing exchange rate posted by the Bank of Canada 
for Canadian dollars into Colombian pesos was $1 equals COP 2,540. All conversions of Colombian pesos to Canadian 
dollars, and vice versa, in this Prospectus Supplement are based on such exchange rate. No representation is made that 
Canadian dollars could be converted into Colombian pesos at that rate or any other rate.     

DOCUMENTS INCORPORATED BY REFERENCE 

This Prospectus Supplement is deemed to be incorporated by reference into the Prospectus solely for the 
purpose of the offering of the Subscription Receipts described in this Prospectus Supplement. Other documents are 
also incorporated or deemed to be incorporated by reference into the Prospectus. The following documents of 
Northland, as filed with the securities commission or similar authority in each of the provinces of Canada, are also 
specifically incorporated by reference in, and form an integral part of, the Prospectus and this Prospectus Supplement: 

(a) the annual information form of Northland dated February 21, 2019 for the year ended December 31, 
2018 (the “AIF”); 

(b) the audited consolidated financial statements of Northland for the year ended December 31, 2018, 
including the consolidated balance sheets as at December 31, 2018 and 2017 and the consolidated 
statements of income (loss), comprehensive income (loss), changes in equity and cash flows for the 
years ended December 31, 2018 and 2017 and related notes, together with the auditor’s report 
thereon dated February 21, 2019 (the “Annual Financial Statements”); 

(c) the management’s discussion and analysis related to the Annual Financial Statements (the “Annual 
MD&A”);  

(d) the unaudited interim condensed consolidated financial statements of Northland for the three and 
six months ended June 30, 2019 and 2018, including the interim condensed consolidated balance 
sheets as at June 30, 2019 and December 31, 2018 and the interim condensed consolidated 
statements of income (loss), comprehensive income (loss), changes in equity and cash flows for the 
three and six months ended June 30, 2019 and 2018 and related notes (the “Interim Financial 
Statements”); 

(e) the management’s discussion and analysis related to the Interim Financial Statements (the “Interim 
MD&A”);  

(f) management information circular dated April 5, 2019 prepared in connection with the annual 
meeting of Shareholders held on May 22, 2019;  

(g) the “template version” (as such term is defined in National Instrument 44-101 – Short Form 
Prospectus Distributions (“NI 44-101”)) of the term sheet for the Offering dated and filed 
September 9, 2019 (the “Term Sheet”);  
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(h) the “template version” (as such term is defined in NI 44-101) of Northland’s investor presentation 
dated September 9, 2019 and filed September 10, 2019 utilized in connection with the Offering 
(“Investor Presentation” and, together with the Term Sheet, the “Offering Marketing 
Materials”); and 

(i) the material change report of Northland dated September 11, 2019 in respect of the Acquisition and 
the Offering.   

Copies of the documents incorporated herein by reference may be obtained on request without charge from 
the Senior Director, Investor Relations and Strategy of Northland Power Inc. at 30 St. Clair Avenue West, Suite 1200, 
Toronto, Ontario, Canada M4V 3A1, telephone (647) 288-1019 and are also available electronically at 
www.sedar.com  under Northland’s profile. 

Any documents of the type described in Section 11.1 of Form 44-101F1 – Short Form Prospectus filed by 
Northland with the securities commission or similar authority in each of the provinces of Canada after the date of this 
Prospectus Supplement and prior to the termination of the distribution of the Subscription Receipts shall be deemed 
to be incorporated by reference in the Prospectus and this Prospectus Supplement. 

Any statement contained in the Prospectus, in this Prospectus Supplement or in a document 
incorporated or deemed to be incorporated by reference therein or herein shall be deemed to be modified or 
superseded, for the purposes of this Prospectus Supplement, to the extent that a statement contained in this 
Prospectus Supplement or in the Prospectus or in any other subsequently filed document that also is, or is 
deemed to be, incorporated by reference herein or in the Prospectus modifies or supersedes that statement. The 
modifying or superseding statement need not state that it has modified or superseded a prior statement or 
include any other information set forth in the document that it modifies or supersedes. The making of a 
modifying or superseding statement shall not be deemed an admission for any purposes that the modified or 
superseded statement, when made, constituted a misrepresentation, an untrue statement of a material fact or 
an omission to state a material fact that was required to be stated or that was necessary to make a statement 
not misleading in light of the circumstances in which it was made. Any statement so modified or superseded 
shall not be deemed, except as so modified or superseded, to constitute part of this Prospectus Supplement or 
the Prospectus. 

MARKETING MATERIALS 

The Offering Marketing Materials do not form part of this Prospectus Supplement or the Prospectus to the 
extent that the contents thereof have been modified or superseded by a statement contained in this Prospectus 
Supplement. 

Any template version of any marketing materials filed with the securities commission or similar authority in 
each of the provinces of Canada in connection with the Offering after the date of this Prospectus Supplement but prior 
to the termination of the distribution of the securities under this Prospectus Supplement (including any amendments 
to, or an amended version of, any template version of marketing materials) is deemed to be incorporated by reference 
in this Prospectus Supplement.  

NON-IFRS MEASURES 

The Prospectus, this Prospectus Supplement and the documents incorporated by reference herein include 
references to Northland’s adjusted earnings before interest, income taxes, depreciation and amortization (“Adjusted 
EBITDA”), free cash flow and applicable payout ratio and per share amounts, measures not prescribed by 
International Financial Reporting Standards (“IFRS”) and therefore, do not have any standardized meaning under 
IFRS and may not be comparable to similar measures presented by other companies. These measures should not be 
considered alternatives to net income (loss), cash flow from operating activities or other measures of financial 
performance calculated in accordance with IFRS. Rather, these measures are provided to complement IFRS measures 
in the analysis of Northland’s results of operations from management’s perspective. Management believes that 
Adjusted EBITDA, free cash flow and applicable payout ratio and per share amounts are widely accepted financial 
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indicators used by investors and securities analysts to assess the performance of a company, including its ability to 
generate cash through operations. For reconciliations of these non-IFRS measures to their nearest IFRS measure, refer 
to the following sections of the Annual MD&A: (i) Section 1: Overview, for an explanation of Adjusted EBITDA and 
free cash flow; (ii) Section 5.4: Adjusted EBITDA, for a reconciliation of consolidated net income (loss) under IFRS 
to Adjusted EBITDA; and (iii) Section 5.5: Free Cash Flow, for a reconciliation of cash provided by operating 
activities under IFRS to Northland’s reported free cash flow. 

FORWARD-LOOKING STATEMENTS 

Certain information included or incorporated by reference in this Prospectus Supplement and the Prospectus 
contain certain forward-looking statements that are provided for the purpose of presenting information about 
management’s current expectations and plans. Readers are cautioned that such statements may not be appropriate for 
other purposes. Forward-looking statements include statements that are predictive in nature, depend upon or refer to 
future events or conditions, or include words such as “expects,” “anticipates,” “plans,” “believes,” “estimates,” 
“intends,” “targets,” “projects,” “results of litigation and arbitration,” “forecasts” or negative versions thereof and 
other similar expressions or future or conditional verbs such as “may,” “will,” “should,” “would” and “could.” These 
statements may include, without limitation, statements regarding: the ability to complete the Acquisition in the fourth 
quarter of 2019, or at all; expectations concerning financing of the Acquisition, including the use of proceeds of the 
Offering and the other sources necessary to acquire EBSA; intentions concerning the planned Non-Recourse Utility 
Financing (as defined herein); expectations concerning the impact of the Acquisition on Northland, including 
anticipated benefits and costs, synergies, future economic performance and accretion; Northland’s ability to integrate 
EBSA if the Acquisition closes; expectations regarding future political and economic conditions in Colombia, 
including monetary policy and gross domestic product (“GDP”) growth; Northland’s ability to participate across the 
energy infrastructure spectrum in Colombia; key members of EBSA continuing to lead EBSA in the future; the future 
growth of EBSA’s regulated base rate; expected future Adjusted EBITDA, free cash flows, dividend payments and 
dividend payout ratios; the anticipated Offering Closing Date and Acquisition Closing Date; anticipated TSX listing 
approval; the construction, completion, attainment of commercial operations, cost and output of development projects; 
the resolution of arbitration or litigation claims; plans for raising capital; and the future operations, business, financial 
condition, financial results, priorities, ongoing objectives, strategies and outlook of Northland and its subsidiaries. 
These statements are based upon certain material factors or assumptions that were applied in developing the forward 
looking statements, including the design specifications of development projects, the provisions of contracts to which 
Northland or a subsidiary is a party, management’s current plans and its perception of historical trends, current 
conditions and expected future developments, as well as other factors that are believed to be appropriate in the 
circumstances.  

Although these forward-looking statements are based upon management’s current reasonable expectations 
and assumptions, they are subject to numerous risks and uncertainties. Some of the factors that could cause results or 
events to differ from current expectations include, but are not limited to: the ability to complete the Offering and the 
Acquisition on the negotiated terms and within the anticipated timeline; unexpected costs or liabilities related to the 
Acquisition; the ability to integrate EBSA and realize the anticipated benefits of the Acquisition; accuracy of  
information provided by the Sellers in respect of EBSA; social, political, legal and economic risks relating to 
Colombia; construction risks, transaction risks, counterparty risks, operational risks, foreign exchange rates, 
regulatory risks, natural events, risks relating to co-ownership, power market risks, inflation risks and repatriation 
risks; maritime risks for construction and operation; the variability of revenues from generating facilities powered by 
intermittent renewable resources and other factors described in the “Risk Factors” section of this Prospectus 
Supplement, the “Financial Risks and Uncertainties” section of Northland’s 2018 Annual Report and the “Risk 
Factors” section of the AIF, which can be found on SEDAR at www.sedar.com under Northland’s profile and on 
Northland’s website at www.northlandpower.com. Northland’s actual results could differ materially from those 
expressed in, or implied by, these forward-looking statements and, accordingly, no assurances can be given that any 
of the events anticipated by the forward-looking statements will transpire or occur. 

The foregoing does not constitute an exhaustive list of the factors that may affect Northland’s forward-
looking statements. Other risks and uncertainties not presently known to Northland or that Northland presently 
believes are not material could also cause actual results or events to differ materially from those expressed in its 
forward-looking statements. 
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The forward-looking statements contained in this Prospectus Supplement, the Prospectus and the documents 
incorporated by reference therein are based on assumptions that were considered reasonable as of the date of this 
Prospectus Supplement. Readers are cautioned not to place undue reliance on the forward-looking statements, which 
reflect Northland’s expectations only as of the date of this Prospectus. Other than as specifically required by law, 
Northland undertakes no obligation to update any forward-looking statements to reflect events or circumstances after 
such date or to reflect the occurrence of unanticipated events, whether as a result of new information, future events or 
results, or otherwise. 

INDUSTRY DATA 

 This Prospectus Supplement includes industry data and other statistical information that Northland has 
obtained from independent industry publications and other published independent sources. Some data is also based on 
Northland’s good faith estimates. Such publications and reports generally state that the information contained therein 
has been obtained from sources believed to be reliable. Although management of Northland believes these publications 
and reports to be reliable, Northland has not independently verified any of the data or other statistical information 
contained therein, nor has Northland ascertained the underlying economic or other assumptions relied upon by these 
sources and cannot and does not provide any representation or assurance as to the accuracy or completeness of the 
information or data, or appropriateness of the information or data for any particular analytic purpose and, accordingly, 
disclaims any liability in relation to such information and data. Northland has no intention and undertakes no 
obligation to update or revise any information or data, whether as a result of new information, future events or 
otherwise. 
 

This Prospectus Supplement includes business, operational and financial information relating to EBSA, 
which is based solely upon information made publicly available or provided to Northland by the Sellers in connection 
with the Acquisition. See “Risk Factors – Information Provided by the Sellers”. 
 

THE ACQUISITION 

On September 9, 2019, Northland and the Purchaser entered into the Acquisition Agreement with the Sellers 
pursuant to which and upon the terms and subject to the conditions set forth in the Acquisition Agreement, Northland 
agreed to acquire from the Sellers, directly or indirectly, 99.2% of the issued and outstanding shares in EBSA for a 
purchase price of approximately COP 2,665 billion (approximately $1.05 billion), including existing debt, subject to 
certain purchase price adjustments following receipt of the CREG Resolution.  

The purchase price of the Acquisition represents a transaction multiple of approximately 1.65x EBSA’s 2019 
regulated asset base and 10.5x EBSA’s estimated adjusted earnings before interest, tax, depreciation and amortization 
for 2020. Further, Northland estimates that, assuming the Acquisition is completed in 2019 following approval of the 
EBSA Income Approval Request (as defined herein), and EBSA’s results are otherwise consistent with past 
performance, EBSA will contribute approximately COP 255 billion (or approximately $100 million) to Northland’s 
Adjusted EBITDA for 2020.   

The Acquisition Closing is expected to occur in the fourth quarter of 2019 and is subject to certain closing 
conditions. There is no certainty that the Acquisition Closing will occur in the fourth quarter of 2019 and the 
Acquisition Agreement provides for an outside closing date of April 15, 2020, at which point, if the Acquisition 
Closing has not occurred, the Purchaser or the Sellers may terminate the Acquisition Agreement.  

Description of EBSA 

EBSA is a regulated electric utility company in Colombia. EBSA was constituted in 1955 and currently 
serves 123 municipalities in the Boyacá Department with headquarters in the City of Tunja, the capital of the Boyacá 
Department and the Central Boyacá Province of Colombia. EBSA is active in development and operations across all 
electricity market segments but currently derives approximately 85% of its net revenue from its distribution business. 
Below is a map illustrating the location of EBSA’s operations in Colombia.  
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EBSA Map of Operations1 
 

 
 
 
 
 
 
 
 
 

 

 

 

EBSA operates under a stable regulatory framework and the majority of its revenue is rate-regulated. The 
business has a strong track record of successfully executing value enhancing initiatives in the distribution and 
transmission segments, improving operating performance while maintaining a high level of customer service. Key 
members of EBSA’s management team have been with EBSA for an average of 16 years. Northland expects EBSA’s 
current management team to lead EBSA and Northland’s Colombian platform going forward. 

Distribution Segment 

EBSA is the sole electricity distribution company in the Boyacá Department, which has a population of 
approximately 1.3 million people across 123 municipalities.2 EBSA is one of the ten largest electricity distributors in 
Colombia.3 EBSA has built an extensive distribution system with approximately 32,541 kilometres of network lines. 
As of December 31, 2018, EBSA owns and operates 104 substations and distributed 1.8 terawatt-hours of energy in 
2018. EBSA has a centralized control centre in the City of Sogamoso where it manages the operations of its 
distribution assets using Advanced Distribution Management Systems technology. 

Commercialization Segment 

EBSA is the electricity retailer for 100% of the Boyacá Department’s regulated residential, commercial and 
industrial sectors, serving approximately 480,000 regulated customers. The EBSA customer base is primarily 
comprised of the residential sector. In 2018, 61% of EBSA’s residential customers were located in urban areas and 
39% were located in rural areas. EBSA’s commercialization revenue has exhibited strong growth over the past five 
years, attributable mainly to residential customer growth in the municipalities of Tunja, Sogamoso, Duitama and Villa 
de Leyva in the Boyacá Department.  

Transmission and Other Segments 

EBSA has operated in Colombia’s national transmission sector over the past 30 years. EBSA currently owns 
and operates national transmission system (“STN”) (Sistema de Transmisión Nacional) assets that connect 181 
megawatts to the national grid. EBSA also operates the STN connection of its recently completed Sochagota 
substation. EBSA continues to actively monitor new STN projects being tendered in Colombia. 

                                                 
1 Map is not to scale. For illustrative purposes only. 
2 National Administrative Department of Statistics (Departamento Administrativo Nacional de Estadística), “Estimaciones de Población 1985 - 
2005 y Proyecciones de Población 2005 - 2020 Total Municipal por Área (estimate)”, (https://www.dane.gov.co/index.php/en/); Gobernación de 
Boyacá (www.boyaca.gov.co).  
3 Colombian governmental authority for the regulation of energy and gas (Comisión de Regulación de Energía y Gas), “Estadísticas del Sector 
Eléctrico Colombiano – 2003 en Adelante”, (http://www.creg.gov.co/sectores-que-regulamos/energia-electrica/estadisticas-del-sector-electrico-
colombiano).  

Bogota Headquarters located in Tunja, 
150 km from Bogota 

Duitama 

Sogamoso Tunja 
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EBSA is also active in the distribution sector of the Casanare Department, located in the central eastern region 
of Colombia. In November 2007, EBSA transferred the operation of its regional transmission system (Sistema de 
Transmisión Regional) and local distribution system (Sistema de Distribución Local) assets in the Casanare 
Department to Empresa de Energía del Casanare Enerca S.A. E.S.P. In return, EBSA receives an annuity for the 
remainder of the useful life of the assets. 

EBSA also receives revenue from other sources, including the sale of materials, the sale of metering 
equipment and other collection fees.   

Regulatory Framework  

In 2018, the Colombian governmental authority for the regulation of energy and gas (Comisión de Regulación 
de Energía y Gas) (“CREG”) approved the current remuneration methodology (R.015/18) for the distribution sector 
with annual remuneration based on return of capital (regulated depreciation) and return on capital (based on a regulated 
weighted average cost of capital (“WACC”)) over the regulated asset base. In addition, the regulation provides an 
allowance for the recovery of operating and maintenance costs, and inflation adjustments to the Colombia Producer 
Price Index.4 The regulatory mechanism provides for a fixed annual revenue amount to distributors that limits demand 
risk. 

In September 2018, EBSA submitted its tariff application (September 17, 2018; docket number E-2018-
009402) to CREG requesting approval of EBSA’s revenue structure applicable to its transmission and distribution of 
energy activities and the operation of its transmission and local distribution systems for 2019 through 2023 (the 
“EBSA Income Approval Request”). The EBSA Income Approval Request is based on an allowed average WACC 
of 11.5% for the first five years. Under the current tariff application, EBSA’s regulated asset base is approximately 
COP 1,600 billion ($630 million). Receipt of CREG’s approval of EBSA’s tariff application is expected in the fourth 
quarter of 2019 and is a condition precedent to closing the Acquisition. See “Acquisition Agreement”. 

Strategic Rationale 

The Acquisition expands Northland’s Latin American platform and marks Northland’s entry into the 
regulated utility infrastructure sector. Northland believes that the Acquisition offers Northland further growth 
opportunities across all electricity segments in Colombia, a country that Northland views as attractive for energy 
infrastructure development. Northland’s strategic view is aimed at leveraging local management’s experience and 
expertise to assist Northland’s continued support of safety and reliability of service to customers and to further 
Northland’s growth in Colombia.  

Northland owns approximately $10 billion of energy infrastructure and power assets globally. The 
Acquisition will increase Northland’s portfolio diversification by technology and geography. Northland expects that 
this diversification will somewhat reduce volatility in its cash flows due to solar and wind resource variability, due to 
the fixed revenue remuneration framework associated with EBSA’s regulated business. Northland expects the 
Acquisition to generate average mid-single digit accretion to free cash flow per Common Share during the current 
regulatory period ending 2023, and increasing accretion over the long-term. 

 
Northland anticipates that EBSA will be able to add additional growth projects in the Boyacá Department to 

its regulated asset base. Northland believes that EBSA’s experienced local team, coupled with Northland’s greenfield 
development experience, positions EBSA to participate in future growth projects identified in Colombia’s electricity 
and energy national planning agency’s expansion plan.5 Pursuant to such expansion plan, Northland anticipates that 
approximately $2.5 billion of transmission projects will be tendered in the next 18 months.6 
 
 

                                                 
4 As calculated by the National Administrative Department of Statistics. 
5 Mining and Energy Planning Unit (Unidad de Planeación Minero Energética), “Plan de Expansión de Referencia Generación – Transmisión 
2017 – 2031”, Resolución MME 4 0790, July 31, 2018, (http://www.upme.gov.co/Docs/Plan_Expansion/2017/Plan_GT_2017_2031.pdf). 
6 Ibid.  
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Colombian Market  

Northland’s strategy in making the Acquisition was informed by the positive macroeconomic fundamentals 
present in Colombia. In particular, Colombia has one of the most attractive GDP growth profiles in Latin America 
(with expected GDP growth of 3% in 2019),7 the third largest population in the region and a growing middle class.8  
Northland is also encouraged by certain structural reforms that have occurred in Colombia in recent years,9 including 
its admission as a member of the Organisation for Economic Co-operation and Development.  

Colombia has been ranked as among the top three best economies in Latin America in which to do business.10 
In addition, the Government of Colombia has maintained an investment-grade credit rating since 201111 and inflation 
has remained in single digits since the early 2000s.  

Colombia’s growing investment environment was also considered by Northland in making the Acquisition. 
Since the early 2000s, foreign direct investment (“FDI”) in Colombia has grown by approximately 400%.12 From 
2012 to 2017, the average annual FDI into Colombia was approximately $18.4 billion.13 Northland believes that strong 
economic and demographic fundamentals, coupled with a supportive government and prudent fiscal policies, will 
support significant investments in the infrastructure sector in coming years. 

Acquisition Agreement 

Pursuant to the Acquisition Agreement, the Purchaser (an indirect, wholly-owned subsidiary of Northland) 
has agreed to acquire from the Sellers, directly or indirectly, 99.2% of the issued and outstanding shares in EBSA for 
a purchase price of approximately COP 2,665 billion (approximately $1.05 billion), including existing debt, subject 
to certain purchase price adjustments, including an adjustment to the purchase price in the event that the base rate 
included in the EBSA Income Approval Request deviates from that set out in the CREG Resolution (as defined herein). 
Pursuant to the Acquisition Agreement, following the Acquisition Closing, the Purchaser is obligated to make an offer 
to purchase the remaining 0.8% of the issued and outstanding shares in EBSA that it is not acquiring from the Sellers 
pursuant to the Acquisition from the minority shareholders of EBSA for the same purchase price per share as was paid 
by the Purchaser for the 99.2% of the issued and outstanding shares in EBSA acquired from the Sellers, however, the 
minority shareholders are under no obligation to accept such offer. 

Under the Acquisition Agreement, the Purchaser and the Sellers have each made customary representations, 
warranties and covenants. The terms of the Acquisition Agreement provide for limits on the liability of the Sellers in 
certain respects and require that Northland’s remedies for breaches of the Sellers’ representations and warranties be 
pursued primarily through the R&W Policy (as defined herein). In this regard, Northland, as named insured, has 
negotiated a representation and warranty insurance policy (the “R&W Policy”) that became effective as of the date 
of the Acquisition Agreement. Except in limited circumstances, the R&W Policy, together with a limited Sellers 
indemnity, are the sole and exclusive remedies available to the Purchaser for any breach of representation or warranty 
made by the Sellers in favour of the Purchaser under the Acquisition Agreement. 

The Acquisition Agreement provides that the Purchaser’s and the Sellers’ obligations to complete the 
Acquisition are subject to the fulfillment of a number of customary conditions, each of which may be waived by the 
party to whom such condition applies, including as to the accuracy of representations and warranties and performance 
of covenants, and that all other closing deliverables set forth in the Acquisition Agreement have been delivered by the 
Purchaser and the Sellers, respectively. In addition to such conditions, the obligation of the Purchaser to complete the 
Acquisition is also subject to the conditions that: (i) no “Material Adverse Effect” (as defined in the Acquisition 

                                                 
7 BBVA LatAm Economic Outlook Report (3Q19), July 2019, (https://www.bbvaresearch.com/en/publicaciones/latin-america-economic-outlook-
third-quarter-2019/).  
8 Inter-American Development Bank, “Colombia: Toward a High-income Country with Social Mobility” edited by Rafael de la Cruz, Leandro 
Gastón Andrián and Mario Loterszpil, 2015.  
9 The World Bank of Colombia, Country Overview, April 4, 2019, (https://www.worldbank.org/en/country/colombia/overview).  
10 The World Bank Doing Business 2019 Report, 16th Edition (https://www.doingbusiness.org/content/dam/doingBusiness/media/Annual-
Reports/English/DB2019-report_web-version.pdf). 
11 As assessed by Standard & Poor’s (BBB-), Moody’s (Baa2) and Fitch Ratings (BBB). 
12 The World Bank, “Foreign direct investment, net inflows”, 2019 
(https://data.worldbank.org/indicator/BX.KLT.DINV.CD.WD?end=2018&locations=CO&start=2009&view=chart).  
13 Ibid.   
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Agreement) has occurred; and (ii) CREG has issued a resolution (the “CREG Resolution”) approving the EBSA 
Income Approval Request in accordance with the methodology set forth by CREG by means of Resolution 015 of 
2018, as modified by Resolution 085 of 2018 and Resolution 036 of 2019.   

 While Northland does not believe that any Colombian competition approval will be required to complete the 
Acquisition, the Acquisition Agreement includes a condition to the obligations of the Purchaser and the Sellers to 
complete the Acquisition that all applicable waiting periods (and any extensions thereof) under Colombian 
competition laws (the “Colombian Competition Laws”) must have expired or otherwise terminated and, if applicable 
under Colombian Competition Laws, the Colombian competition authority, the Superintendence of Industry and 
Commerce of Colombia (Superintendencia de Industria y Comercio), must have approved, prior to the Acquisition 
Closing Date, the Acquisition.    

The Acquisition Agreement may be terminated any time prior to the Acquisition Closing in certain 
circumstances, including the following: (i) by mutual written agreement of the Sellers and Purchaser; (ii) by the 
Purchaser (so long as the Purchaser is not then in material breach of any of its representations, warranties or covenants 
contained in the Acquisition Agreement) if there has been a breach of any of the Sellers’ representations, warranties 
or covenants contained in the Acquisition Agreement which would result in a failure of a closing condition for the 
benefit of the Purchaser, unless such breach has been cured within 30 days after delivery of written notice of the 
breach; (iii) by the Sellers (so long as the Sellers are not then in material breach of any of their representations, 
warranties or covenants contained in the Acquisition Agreement) if there has been a breach of any of the Purchaser’s 
representations, warranties or covenants contained in the Acquisition Agreement which would result in a failure of a 
closing condition for the benefit of the Sellers, unless such breach has been cured within 30 days after delivery of 
written notice of the breach; (iv) by either the Purchaser or the Sellers if any governmental authority has issued a non-
appealable final judgment or taken any other non-appealable final action, in each case having the effect of permanently 
restraining, enjoining or otherwise prohibiting the transactions contemplated by the Acquisition Agreement (so long 
as the terminating party’s failure to fulfill any covenant contained in the Acquisition Agreement was not the cause of, 
nor resulted in, such judgement or acquisition); (v) by the Purchaser or the Sellers if the Acquisition Closing has not 
occurred (other than through the failure of the Purchaser or the Sellers, as applicable, to comply fully with their 
obligations under the Acquisition Agreement) on or before April 15, 2020; or (vi) by the Purchaser or the Sellers if 
the CREG Resolution has not been issued within six months from the date of the Acquisition Agreement; or (vii) by 
the Purchaser if there is a downward deviation of more than 15% in EBSA’s regulated asset rate base as requested in 
the EBSA Income Approval Request submitted to CREG and such regulated asset rate base as approved by the CREG 
Resolution (as calculated in accordance with the methodology set out in the Acquisition Agreement.  

FUNDING THE ACQUISITION 

The aggregate consideration for the Acquisition, including existing debt, is approximately COP 2,665 billion 
(approximately $1.05 billion), subject to certain purchase price adjustments, which Northland intends to fund at the 
Acquisition Closing, directly or indirectly, with a combination of the following: (i) the net proceeds of the Offering; 
(ii) the Bridge Credit Facility (as defined herein); and (iii) corporate liquidity, comprising the Existing Credit Facility 
(as defined herein) and cash on hand. 

 
Subsequent to the Acquisition Closing, Northland anticipates repaying the Bridge Credit Facility with 

borrowings made under a non-recourse financing to be entered into by the Purchaser (the “Non-Recourse Utility 
Financing”). See “Consolidated Capitalization”.  
 
Bridge Credit Facility 
 

In connection with the Acquisition, Northland has a committed $1.1 billion bridge credit facility, which will 
be fully underwritten by a Canadian chartered bank (that will act as administrative agent, the “Administrative Agent”) 
and is intended to be syndicated to one or more lenders (the “Bridge Credit Facility”). The Bridge Credit Facility 
will be a secured, non-revolving term loan facility that will mature twelve months after the closing date of the Bridge 
Credit Facility. Amounts advanced under the Bridge Credit Facility will bear interest at a floating interest rate plus an 
applicable margin.  
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On the closing of the Bridge Credit Facility, Northland intends to utilize a portion of the Bridge Credit Facility 
to satisfy a portion of the Acquisition purchase price with any unused Bridge Credit Facility commitment being 
cancelled thereafter. The closing of the Bridge Credit Facility is subject to a number of conditions precedent, including 
the Administrative Agent’s satisfaction with the terms and conditions of the Acquisition Agreement. 

 
Northland anticipates that the borrowing under the Bridge Credit Facility will be repaid with: (i) borrowings 

made under the Non-Recourse Utility Financing; and (ii) to the extent required, with cash on hand and additional 
borrowings under the Existing Credit Facility. 
 
Corporate Liquidity (Existing Credit Facility and Cash on Hand) 

 
Northland has a revolving credit facility in the aggregate amount of $1 billion under which the Administrative 

Agent also acts as administrative agent for a syndicate of lenders (the “Existing Credit Facility” and, together with 
the Bridge Credit Facility, the “Credit Facilities”). The Existing Credit Facility matures on June 22, 2024, subject to 
annual renewal provisions. Amounts advanced under the Existing Credit Facility bear interest at a floating interest 
rate plus an applicable margin. 

 
Each of the Credit Facilities is secured or will be secured by a security interest over all of Northland’s present 

and after acquired personal property. Pursuant to an intercreditor agreement entered into or to be entered into by each 
of the administrative agents on behalf of the applicable lenders under each of the Credit Facilities, each of the Credit 
Facilities will be secured on a pari passu basis with the other Credit Facilities. 

USE OF PROCEEDS 

The net proceeds from the Offering (excluding any Earned Interest and not factoring any Dividend Equivalent 
Payments), assuming the satisfaction of the Escrow Release Conditions, the release of the Escrowed Proceeds and the 
Over-Allotment Option is not exercised, will amount to approximately $301,907,200, after deducting the 
Underwriters’ fee of $12,600,300 and estimated expenses of the Offering of $500,000. If the Over-Allotment Option 
is exercised in full, then the net proceeds of the Offering (excluding any Earned Interest and not factoring any Dividend 
Equivalent Payments), assuming the satisfaction of the Escrow Release Conditions and release of the Escrowed 
Proceeds, will amount to approximately $332,147,920, after deducting the Underwriters’ fee of $13,860,330 and 
estimated expenses of the Offering of $500,000. 

The Escrowed Proceeds, being the proceeds from this Offering net of the Initial Underwriters’ Fee and, if 
applicable, 50% of the Underwriters’ fee payable by Northland as a result of the exercise of the Over-Allotment 
Option, will be held in escrow by the Subscription Receipt Agent, as agent and bailee, on behalf of the holders of 
Subscription Receipts, until the earlier of (i) the delivery of an Escrow Release Notice and (ii) the occurrence of a 
Termination Event, provided that Dividend Equivalent Payments may be made from the Escrowed Proceeds. See 
“Description of the Subscription Receipts”. 

Provided that an Escrow Release Notice is delivered prior to the occurrence of a Termination Event, the 
Escrowed Proceeds (together with any Earned Interest), less any amount required to satisfy any unpaid Dividend 
Equivalent Payments and the remainder of the Underwriters’ fee, will be released by the Subscription Receipt Agent 
to or as directed by Northland and, assuming the closing of the Acquisition, will be used to fund a portion of the 
purchase price of the Acquisition. Northland intends to finance the remainder of the purchase price for the Acquisition 
as described in “Funding the Acquisition”. 

If a Termination Event occurs, the Subscription Receipt Agent will deliver to the holders of Subscription 
Receipts, commencing no later than the third business day following the Termination Date, the Termination Payment. 
The Termination Payment will be paid from the Escrowed Proceeds, together with any Earned Interest, on the 
Termination Date, provided that if the Escrowed Proceeds, together with any Earned Interest, is insufficient to cover 
the full amount of the Termination Payment, Northland will be required, under the Subscription Receipt Agreement, 
to make up any deficiency by payment to the Subscription Receipt Agent. See “Description of the Subscription 
Receipts”.  
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CONSOLIDATED CAPITALIZATION 

The following table sets forth the consolidated capitalization for Northland as at June 30, 2019: (i) on an 
actual basis; and (ii) as adjusted to give effect to the Offering (assuming no exercise of the Over-Allotment Option), 
drawings under the Credit Facilities, and the issuance of Common Shares upon the exchange of the Subscription 
Receipts and the Acquisition. The table below should be read together with the detailed information and financial 
statements appearing in the documents incorporated by reference. 

 
 

 

As at June 30, 2019  
(before giving effect 
to the Offering and 

the Acquisition)  

  
 

As at June 30, 2019 
(after giving effect to 
the Offering and the 

Acquisition)(1) 

 

  (in thousands of dollars) 
      
Loan Capital      
      
Credit Facilities   $175,046  $923,139(2)  
Other Interest-bearing loans and borrowings(3)   $6,945,559  $6,945,559(2)  
Convertible debentures  $150,517  $150,517  
Total Loan Capital   $7,271,122  $8,019,215  
      
Equity      
      
Common and Class A shares   $2,442,141  $2,744,048  
Preferred Shares   $260,880  $260,880  
Contributed surplus   $563  $563  
Accumulated other comprehensive loss  $(175,978)  $(175,978)  
Total Equity(4)  $1,486,689  $1,788,596  
      
Total Capitalization(5)  $8,757,811  $9,807,811  

 
   

 Notes: 
(1) Capitalization after giving effect to the Offering and the Acquisition reflects the purchase price and assumes repayment of existing 

non-recourse debt of EBSA but excludes other liabilities of EBSA assumed as a result of the Acquisition, which are not part of Total 
Loan Capital. Northland reserves the right to choose not to repay the existing non-recourse debt at EBSA, which would result in a 
lower borrowing under the Bridge Credit Facility, causing Credit Facilities loan capital to decrease by $213,502 to $709,637 and 
‘Other Interest-bearing loans and borrowings’ to increase to $7,159,061. 

(2) As noted under the heading “Funding the Acquisition”, subsequent to the Acquisition Closing, it is Northland’s present intention to 
reduce its Credit Facilities with borrowings made under the Non-Recourse Utility Financing, which will have the effect of reducing 
the Credit Facilities liability and increasing the ‘Other Interest-bearing loans and borrowings’ liability.   

(3) Interest-bearing loans and borrowings represents non-recourse secured credit arrangements at the subsidiary level. 
(4) Total Equity represents the following components: Preferred Shares, Common Shares, Class A shares, contributed surplus, 

accumulated other comprehensive loss, accumulated deficit, and non-controlling interests as described in the Annual Financial 
Statements.  

(5) Total capitalization represents the sum of Total Loan Capital plus Total Equity. 

DIVIDENDS 

Northland pays cash dividends on a monthly basis to shareholders of record. The current indicated cash 
dividend is $0.10 per Common Share. The first cash dividend which purchasers of the Subscription Receipts may be 
entitled to receive on the Common Shares underlying the Subscription Receipts is the dividend expected to be paid in 
mid-October, 2019. If declared, any dividends payable would be paid as a Dividend Equivalent Payment. See 
“Description of the Subscription Receipts”.  
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 RECENT DEVELOPMENTS 

Changes to Management 

In August 2019, Northland announced the appointment of David Povall as Executive Vice President, 
Development, effective October 16, 2019. Mr. Povall will be based out of Northland’s Toronto office and will be 
responsible for leading Northland’s development initiatives in key markets around the globe.   

In July 2019, Northland announced that Paul Bradley, Northland’s Chief Financial Officer (CFO) would be 
retiring in the coming months and that a search for a new CFO is underway. Mr. Bradley will remain as CFO in the 
coming months in order to facilitate a smooth transition to his successor.  

Construction Commenced on 130MW Solar Project in Mexico (“La Lucha”) 

In May 2019, Northland announced its final investment decision and commenced construction of the 130MW 
La Lucha solar project in the State of Durango, Mexico. The project is 100% owned by Northland and the total capital 
cost for the project is approximately $190 million. Completion of the project is expected in the second half of 2020. 

DESCRIPTION OF THE SUBSCRIPTION RECEIPTS 

The following is a summary of the material attributes and characteristics of the Subscription Receipts. This 
summary does not purport to be complete and is subject to, and qualified in its entirety by, reference to the terms of 
the subscription receipt agreement (the “Subscription Receipt Agreement”) between Northland, the Subscription 
Receipt Agent and CIBC WM (on behalf of the Underwriters) to be dated the Offering Closing Date, a copy of which 
will be filed on Northland’s SEDAR profile at www.sedar.com. The Subscription Receipts will be issued on the 
Offering Closing Date pursuant to the terms of the Subscription Receipt Agreement. 

Automatic Exchange 

Each Subscription Receipt will entitle the holder thereof to receive automatically, upon the Acquisition 
Closing, without any further action on the part of the holder thereof and without payment of additional consideration, 
one Common Share. 

Provided that an Escrow Release Notice is delivered to the Subscription Receipt Agent prior to the occurrence 
of a Termination Event, the Subscription Receipt Agent will automatically issue and deliver the appropriate number 
of Common Shares to each registered holder of Subscription Receipts without any further action required by such 
holder and without payment of additional consideration and thereafter the former holders of Subscription Receipts 
will be entitled, as holders of Common Shares, to receive dividends if, as and when declared by the Board of Directors 
from time to time, to vote and to all other rights available to holders of Common Shares. Contemporaneously with the 
issuance and delivery of the Common Shares to the holders of Subscription Receipts, Northland will issue a press 
release specifying that Common Shares have been so issued and delivered to holders of Subscription Receipts. 

Dividend Equivalent Payments 

Provided the Acquisition Closing occurs prior to a Termination Event, holders of Subscription Receipts will 
be entitled to Dividend Equivalent Payments in respect of any dividends on the Common Shares for which the record 
dates occur during the period commencing on the Offering Closing Date to, but excluding, the Acquisition Closing 
Date. The Dividend Equivalent Payment, if payable, will be paid to holders of Subscription Receipts on the date the 
Common Shares are issued pursuant to the Subscription Receipts.  

Any Dividend Equivalent Payments will be made first out of any Earned Interest and then out of the principal 
amount of the Escrowed Proceeds, and, in any case, will be paid net of any applicable withholding taxes. If the 
Escrowed Proceeds, together with any Earned Interest, is insufficient to cover the full amount of the Dividend 
Equivalent Payments payable, Northland will be required, under the Subscription Receipt Agreement, to make up any 
deficiency by payment to the Subscription Receipt Agent. 
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In the event that a Termination Event occurs prior to the Acquisition Closing, holders of Subscription 
Receipts will not receive a Dividend Equivalent Payment in respect of any such dividend declared on the Common 
Shares. 

Escrowed Proceeds 

The proceeds from the Offering, net of the Initial Underwriters’ Fee and, if applicable, 50% of the aggregate 
Underwriters’ fee payable by Northland as a result of the exercise of the Over-Allotment Option, will be delivered to 
and held by the Subscription Receipt Agent, as escrow agent and bailee on behalf of the holders of Subscription 
Receipts, and will be invested in (i) interest-bearing or discount debt obligations issued or guaranteed by the 
Government of Canada or a province of Canada or a Canadian chartered bank, and (ii) other approved investments as 
directed in writing jointly by Northland and CIBC WM, until the earlier of (x) the delivery of an Escrow Release 
Notice and (y) the occurrence of a Termination Event. Any Earned Interest will be held by the Subscription Receipt 
Agent, as escrow agent and bailee on behalf of the holders of Subscription Receipts in accordance with the terms of 
the Subscription Receipt Agreement. The Subscription Receipt Agreement will contain customary anti-dilution 
provisions with respect to the Subscription Receipts. 

Provided that (i) all conditions, undertakings and other matters to be satisfied, completed or otherwise met 
prior to the completion of the Acquisition in accordance with the Acquisition Agreement have been satisfied, 
completed and otherwise met without waiver by Northland or amendment of any material provision thereof, in whole 
or in part, by any of the parties thereto unless the consent of CIBC WM, on behalf of the Underwriters, which consent 
shall not be unreasonably withheld, delayed or conditioned, is given to such waiver or amendment, but for the payment 
of the purchase price, which is to be satisfied in part by the release of the Escrowed Proceeds pursuant to the terms of 
the Subscription Receipt Agreement, and (ii) there have been no material amendments of the terms and conditions of 
the Acquisition Agreement which have not been approved by CIBC WM, acting reasonably, on behalf of the 
Underwriters, which approval shall not be unreasonably withheld, delayed or conditioned, prior to the occurrence of 
a Termination Event (together, the “Escrow Release Conditions”), Northland will execute and deliver to the 
Subscription Receipt Agent, with a copy to CIBC WM, a notice certifying the Escrow Release Conditions have been 
satisfied (an “Escrow Release Notice”) and the Escrowed Proceeds (together with any Earned Interest), less any 
amounts required to satisfy payment of any unpaid Dividend Equivalent Payments and the remaining amount of the 
Underwriters’ fee, will be released by the Subscription Receipt Agent to or as directed by Northland. See “Use of 
Proceeds” and “Funding the Acquisition”. 

Termination 

Upon the occurrence of a Termination Event, the first date on which any such Termination Event occurs (the 
“Termination Date”), the Subscription Receipt Agent will deliver to the holders of Subscription Receipts, 
commencing no later than the third business day following the Termination Date, the Termination Payment. The 
Termination Payment will be paid from the Escrowed Proceeds, together with any Earned Interest, on the Termination 
Date, provided that if the Escrowed Proceeds, together with any Earned Interest, is insufficient to cover the full amount 
of the Termination Payment, Northland will be required, under the Subscription Receipt Agreement, to make up any 
deficiency by payment to the Subscription Receipt Agent. 

Holders of Subscription Receipts are Not Shareholders 

Holders of the Subscription Receipts are not shareholders and the Subscription Receipts do not carry any 
shareholder voting rights whatsoever. Holders of the Subscription Receipts are only entitled to receive: (i) Dividend 
Equivalent Payments (on the date the Common Shares are issued pursuant to the Subscription Receipts); and (ii) either 
(x) automatically upon the Acquisition Closing, without any further action on the part of the holder thereof and without 
payment of additional consideration, one Common Share, or (y) following the occurrence of a Termination Event, the 
Termination Payment. 
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Amendments 

From time to time while the Subscription Receipts are outstanding, Northland and CIBC WM (on behalf of 
the Underwriters) and the Subscription Receipt Agent may, subject to the terms and conditions of the Subscription 
Receipt Agreement and regulatory approval, without the consent of the holders of the Subscription Receipts, amend 
or supplement the Subscription Receipt Agreement for certain purposes, including making any change that is not 
inconsistent with the Subscription Receipt Agreement as may be necessary or desirable with respect to matters or 
questions arising thereunder that, in the opinion of the Subscription Receipt Agent, are not prejudicial to the interests 
of the holders of Subscription Receipts. The Subscription Receipt Agreement provides for other modifications and 
alterations thereto and to the Subscription Receipts issued thereunder by way of an Extraordinary Resolution. The 
term “Extraordinary Resolution” is defined in the Subscription Receipt Agreement to mean a resolution passed by the 
affirmative votes of the holders of not less than 66 2/3% of the number of outstanding Subscription Receipts 
represented and voting at a meeting of such holders or an instrument or instruments in writing signed by the holders 
of not less than 66 2/3% of the number of outstanding Subscription Receipts, voting as a single class. 

Non-Certificated Issue 

The Subscription Receipts will be issued in “book-entry-only” form on a non-certificated basis and must be 
purchased or transferred through a CDS Participant. On the Offering Closing Date, the Subscription Receipts will be 
issued and deposited directly to CDS or its nominee, CDS & Co. A purchaser acquiring a beneficial interest in a 
Subscription Receipt (a “Subscription Receipt Beneficial Owner”) will not be entitled to receive a certificate for 
Subscription Receipts or for the Common Shares. Purchasers of Subscription Receipts will not be shown on the records 
maintained by CDS, except through a CDS Participant. 

Beneficial interests in Subscription Receipts will be represented solely through a non-certificated position 
which will be evidenced by customer confirmations of purchase from the registered dealer from which the 
Subscription Receipts are purchased in accordance with the practices and procedures of that registered dealer. In 
addition, registration of interests in and transfers of the Subscription Receipts will be made only through the depository 
service of CDS. 

Subscription Receipt Beneficial Owners should be aware that they (subject to the situations described below): 
(i) may not have Subscription Receipts registered in their name; (ii) will not have physical certificates representing 
their interest in the Subscription Receipts; (iii) may not be able to sell the Subscription Receipts to institutions required 
by law to hold physical certificates for securities they own; and (iv) may be unable to hypothecate or pledge 
Subscription Receipts as security. 

Subscription Receipt Beneficial Owners will receive a physical subscription receipt certificate only if: (i) 
required to do so by applicable law; or (ii) CDS advises the Subscription Receipt Agent that CDS is no longer able or 
willing to properly discharge its responsibilities as depository with respect to the Subscription Receipts and Northland 
(and/or the Subscription Receipt Agent) is unable to locate a qualified successor. 

Neither Northland nor any of the Underwriters will assume any liability for: (i) any aspect of the records 
relating to the beneficial ownership of the Subscription Receipts held by CDS or any payments relating thereto; (ii) 
maintaining, supervising or reviewing any records relating to the Subscription Receipts; or (iii) any advice or 
representation made by or with respect to CDS and contained in this Prospectus Supplement and relating to the rules 
governing CDS or any action to be taken by CDS or at the direction of a CDS Participant. The rules governing CDS 
provide that it acts as the agent and depository for the CDS Participants. As a result, CDS Participants must look solely 
to CDS and Subscription Receipt Beneficial Owners must look solely to CDS Participants for any payments relating 
to the Subscription Receipts paid by or on behalf of Northland to CDS. 
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PLAN OF DISTRIBUTION 

Pursuant to the Underwriting Agreement, Northland has agreed to sell and the Underwriters have severally 
(and not jointly and severally) agreed to purchase 12,990,000 Subscription Receipts at the Offering Price, for aggregate 
gross consideration of $315,007,500 payable to Northland against delivery of the Subscription Receipts. The offering 
price of the Subscription Receipts has been determined by negotiation between Northland and the Underwriters. 

The Underwriting Agreement provides that Northland will pay the Underwriters a fee of $0.97 per 
Subscription Receipt issued and sold by Northland, for an aggregate fee payable by Northland of $12,600,300, in 
consideration of their services in connection with the Offering. The Underwriters’ fee is payable as to 50% on the 
Offering Closing Date and 50% upon the closing of the Acquisition. If the Termination Payment becomes payable, 
the Underwriters’ fee will be the Initial Underwriters’ Fee only. 

Northland has granted to the Underwriters the Over-Allotment Option to purchase up to an additional 
1,299,000 Subscription Receipts at the Offering Price exercisable, in whole or in part, at any time, and from time to 
time, until the earlier of (i) 30 days following the Offering Closing Date, and (ii) the Termination Date. If the Over-
Allotment Option is exercised in full, the total price to the public, the Underwriters’ fee and the net proceeds to 
Northland, before deducting expenses and excluding any Earned Interest and not factoring any Dividend Equivalent 
Payments, will be $346,508,250, $13,860,330 and $332,647,920, respectively. The grant of the Over-Allotment 
Option and the issuance of Subscription Receipts or Common Shares in lieu thereof on the exercise of the Over-
Allotment Option are also qualified under this Prospectus Supplement. 

 The Underwriters intend to offer the Subscription Receipts initially at the public offering price specified on 
the cover page of this Prospectus Supplement. After the Underwriters have made a reasonable effort to sell all of the 
Subscription Receipts offered by this Prospectus Supplement at the price specified herein, the offering price may be 
decreased and may be further changed from time to time to an amount not greater than that specified on the cover 
page of this Prospectus Supplement, and the compensation realized by the Underwriters will accordingly also be 
reduced. 

The obligations of the Underwriters under the Underwriting Agreement are several (and not joint) and may 
be terminated at their discretion upon the occurrence of certain stated events. Subject to certain exceptions contained 
in the Underwriting Agreement, if an Underwriter fails to purchase the Subscription Receipts which it has agreed to 
purchase, the other Underwriters may, but are not obligated to, purchase such Subscription Receipts. The Underwriters 
are, however, obligated to take up and pay for all Subscription Receipts if any are purchased under the Underwriting 
Agreement. The Underwriting Agreement also provides that Northland will indemnify the Underwriters and their 
directors, officers, agents, shareholders and employees against certain liabilities and expenses. 

Northland has agreed that during the period ending 90 days from the Offering Closing Date, it will not offer, 
sell or issue for sale or resale (or agree, or announce any intention, to do so) any equity securities or securities 
convertible into, or exercisable or exchangeable for, equity securities, except (i) the Subscription Receipts, (ii) the 
Common Shares exchangeable for the Subscription Receipts, and (iii) Common Shares and other related securities of 
Northland issued under Northland’s existing incentive or equity compensation, dividend re-investment, shareholder 
rights, deferred unit or other existing plans, without the prior written consent of CIBC WM, on behalf of the 
Underwriters, which consent may not be unreasonably withheld. 

The Subscription Receipts and the Common Shares issuable upon exchange of the Subscription Receipts 
have not been and will not be registered under the U.S. Securities Act or the securities laws of any state of the United 
States and, accordingly, may not be offered, sold or delivered, directly or indirectly, within the United States (as 
defined in Regulation S under the U.S. Securities Act), except in certain transactions exempt from, or not subject to, 
the registration requirements of the U.S. Securities Act and applicable state securities laws. The Underwriting 
Agreement permits the Underwriters to offer the Subscription Receipts to certain qualified institutional buyers (as 
defined in Rule 144A of the U.S. Securities Act), for sale in accordance with a private placement exemption from the 
registration requirements of the U.S. Securities Act. The Underwriting Agreement also provides that the Underwriters 
will offer and sell the Subscription Receipts outside the United States only in accordance with Regulation S under the 
U.S. Securities Act. 

This Prospectus Supplement does not constitute an offer to sell or a solicitation of an offer to buy any of the 
Subscription Receipts in the United States. In addition, until 40 days after the commencement of this Offering, an 
offer or sale of Subscription Receipts or Common Shares within the United States by any dealer (whether or not 
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participating in this Offering) may violate the registration requirements of the U.S. Securities Act if such offer or sale 
is made otherwise than in accordance with an exemption from the registration requirements of the U.S. Securities Act. 

Pursuant to policy statements of certain securities regulators, the Underwriters may not, throughout the period 
of distribution, bid for or purchase Subscription Receipts or Common Shares. The policy statements allow certain 
exceptions to the foregoing prohibitions. The Underwriters may only avail themselves of such exceptions on the 
condition that the bid or purchase not be engaged in for the purpose of creating actual or apparent active trading in, or 
raising the price of, the Subscription Receipts. These exceptions include a bid or purchase permitted under the 
Universal Market Integrity Rules of the Investment Industry Regulatory Organization of Canada, relating to market 
stabilization and passive market making activities and a bid or purchase made for and on behalf of a customer where 
the order was not solicited during the period of distribution. Pursuant to the first mentioned exception, in connection 
with the Offering, the Underwriters may over-allot or effect transactions which stabilize or maintain the market price 
of the Subscription Receipts at levels other than those which otherwise might prevail on the open market. Such 
transactions, if commenced, may be discontinued at any time. 

Each of CIBC World Markets Inc., National Bank Financial Inc., BMO Nesbitt Burns Inc., Scotia Capital 
Inc., Desjardins Securities Inc. and HSBC Securities (Canada) Inc. is an affiliate of a lender (collectively, the 
“Lenders”) to Northland pursuant to Northland’s existing credit facilities in the aggregate amount of $1.2 billion (the 
“Lender Facilities”). In connection with the Acquisition, Northland has obtained the Bridge Credit Facility, pursuant 
to which at least one of the Lenders will act as lender to Northland thereunder. Accordingly, Northland could be 
considered a connected issuer of each such Underwriter for purposes of the securities legislation of certain Canadian 
provinces. As at the date hereof, the aggregate indebtedness outstanding under the Lender Facilities is approximately 
$0.1 billion. It is intended that the net proceeds of the Offering will be applied to repay a portion of the outstanding 
balance of the Bridge Credit Facility (see “Use of Proceeds”). Northland is in compliance with the terms of the Lender 
Facilities and its financial position has not changed substantially and adversely since the indebtedness under the 
Lender Facilities was incurred and no breach thereunder has been waived by the Lenders under the Lender Facilities. 
As noted above, the decision to distribute the Subscription Receipts was made by Northland and the terms and 
conditions of the Offering were determined through negotiations between Northland and the Underwriters. None of 
these Underwriters will receive any direct benefit from the Offering other than the underwriting commission relating 
to the Offering. No Lender had any involvement in such decision or determination. See “Funding the Acquisition”, 
“Use of Proceeds” and “Consolidated Capitalization”. 

There is no market through which the Subscription Receipts may be sold and purchasers may not be able to 
resell Subscription Receipts purchased under this Prospectus Supplement. The TSX has conditionally approved the 
listing of the Subscription Receipts and the Common Shares issuable upon exchange of the Subscription Receipts 
(including the Subscription Receipts and Common Shares issuable under the Over-Allotment Option). Listing will be 
subject to Northland fulfilling all the listing requirements of the TSX on or before December 10, 2019. 

ELIGIBILITY FOR INVESTMENT 

In the opinion of Borden Ladner Gervais LLP, counsel to Northland, and McCarthy Tétrault LLP, counsel to 
the Underwriters, based on the provisions of the Income Tax Act (Canada) and the regulations thereunder (together, 
the “Tax Act”) in force on the date hereof and proposals to amend the Tax Act publicly announced by or on behalf of 
the Minister of Finance (Canada) prior to the date hereof, the Subscription Receipts and the Common Shares issuable 
pursuant to the Subscription Receipts will be qualified investments for the purposes of the Tax Act at the time of their 
acquisition for trusts governed by registered retirement savings plans (“RRSP”), registered retirement income funds 
(“RRIF”), deferred profit sharing plans, registered education savings plans (“RESP”), registered disability savings 
plans (“RDSP”) and tax-free savings accounts (“TFSA”), each as defined in the Tax Act (collectively, the “Deferred 
Plans”) provided that: (i) in the case of the Common Shares, either such shares are listed on a “designated stock 
exchange” as defined in the Tax Act (which includes the TSX) or Northland is a “public corporation”, as defined in 
the Tax Act, and (ii) in the case of the Subscription Receipts, either (x) the Subscription Receipts are listed on a 
designated stock exchange or (y) the following three conditions are met: (a) the Common Shares are listed on a 
designated stock exchange, (b) neither Northland, nor any person with whom Northland does not deal at arm’s length 
for the purposes of the Tax Act, is an annuitant, a beneficiary, an employer or a subscriber under, or a holder of, the 
particular Deferred Plan, and (c) the Escrowed Proceeds are invested in qualified investments for Deferred Plans. 
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Notwithstanding the foregoing, if the Subscription Receipts or the Common Shares issuable pursuant thereto 
are “prohibited investments” for a trust governed by a RRSP, RRIF, RESP, RDSP or TFSA, the annuitant of such 
RRSP or RRIF, the subscriber of such RESP or the holder of such RDSP or TFSA, as applicable, may be subject to a 
penalty tax under the Tax Act. Any such security will not be a “prohibited investment” for a particular trust governed 
by a RRSP, RRIF, RESP, RDSP or TFSA provided the annuitant, subscriber or holder, as applicable, deals at arm’s 
length with Northland for purposes of the Tax Act and does not have a “significant interest” (within the meaning of 
the Tax Act) in Northland or any person or partnership with which Northland does not deal at arm’s length for purposes 
of the Tax Act. Prospective investors should consult their tax advisors having regard to their particular circumstances. 
 

Prospective subscribers who intend to hold Subscription Receipts or Common Shares issuable pursuant 
thereto in Deferred Plans are advised to consult their tax advisors.  

CERTAIN CANADIAN FEDERAL INCOME TAX CONSIDERATIONS 

In the opinion of Borden Ladner Gervais LLP, counsel to Northland, and McCarthy Tétrault LLP, counsel to 
the Underwriters (collectively “Counsel”), the following is, as of the date hereof, a general summary of the principal 
Canadian federal income tax considerations generally applicable to a holder who acquires Subscription Receipts 
pursuant to the Offering or Common Shares pursuant to such Subscription Receipts, and who, for the purposes of the 
Tax Act and at all relevant times, is or is deemed to be resident in Canada, deals at arm’s length with Northland and 
any subsequent purchaser of the Subscription Receipts or the Common Shares, is not affiliated with Northland or any 
subsequent purchaser of Subscription Receipts or Commons Shares, and holds or will hold the Subscription Receipts 
and any Common Shares as capital property (a “Holder”). Generally, the Subscription Receipts and the Common 
Shares will be considered to be capital property to a holder provided the holder does not hold the Subscription Receipts 
and the Common Shares in the course of carrying on a business and has not acquired them in a transaction or 
transactions considered to be an adventure in the nature of trade. Certain holders whose Common Shares might not 
otherwise qualify as capital property may, in certain circumstances, make the irrevocable election under subsection 
39(4) of the Tax Act to have their Common Shares and every “Canadian security” (as defined in the Tax Act) owned 
by such holder in the taxation year of the election, and in all subsequent years, deemed to be capital property. This 
election is not applicable in respect of Subscription Receipts. 

This summary is not applicable to a holder: (i) that is a “financial institution” (as defined in the Tax Act for 
purposes of the mark-to-market rules); (ii) that is a “specified financial institution” (as defined in the Tax Act); (iii) 
an interest in which is a “tax shelter investment” (as defined in the Tax Act); (iv) that makes or has made a functional 
currency reporting election pursuant to section 261 of the Tax Act; (v) that has entered or will enter into a “derivative 
forward agreement” (as defined in the Tax Act) in respect of Subscription Receipts or Common Shares; or (vi) that is 
a corporation and is, or becomes as part of a transaction or event or series of transactions or events that include the 
acquisition of the Subscription Receipts and the Common Shares, controlled by a non-resident corporation, or a group 
of non-resident persons not dealing with each other at arm’s length, for the purposes of section 212.3 of the Tax Act. 
Such holders should consult their own tax advisors. 

This summary is based upon the provisions of the Tax Act in force as at the date hereof, all specific proposals 
to amend the Tax Act that have been publicly announced by or on behalf of the Minister of Finance (Canada) prior to 
the date hereof (the “Tax Proposals”), and Counsel’s understanding of the current published administrative policies 
and assessing practices of the Canada Revenue Agency. This summary assumes the Tax Proposals will be enacted in 
the form proposed, although there can be no assurance that the Tax Proposals will be enacted in the form proposed or 
at all. Except for the Tax Proposals, this summary does not otherwise take into account or anticipate any changes in 
applicable law, whether by legislative, governmental or judicial decision or action, nor does it take into account 
provincial, territorial or foreign tax laws or considerations, which might differ significantly from those discussed 
herein. 

This summary is of a general nature only and is not intended to be, and should not be construed as, 
legal or tax advice to any particular holder. This summary is not exhaustive of all possible income tax 
considerations under the Tax Act that may affect a holder. The income tax consequences of acquiring and 
disposing of Subscription Receipts and Common Shares will vary depending on a number of facts, including 
the legal status of the holder as an individual, corporation, trust or partnership. Accordingly, prospective 
holders of Subscription Receipts and Common Shares should consult their own tax advisors with respect to 
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their particular circumstances and the tax consequences to them of acquiring, holding and disposing of 
Subscription Receipts and Common Shares. 

Acquisition of Common Shares pursuant to the Subscription Receipts 

No gain or loss will be realized by a Holder on the acquisition of Common Shares pursuant to the Subscription 
Receipts. 

The cost of a Common Share received pursuant to a Subscription Receipt will generally be the total of (i) the 
amount paid to acquire the Subscription Receipt and (ii) the Holder’s pro rata share of interest credited or received on 
the Escrowed Proceeds that are included (and not deducted) in computing the Holder’s income and remitted to 
Northland upon the acquisition of the Common Share pursuant to the Subscription Receipt, less (iii) the aggregate of 
all Dividend Equivalent Payments received by or, in the event that the Dividend Equivalent Payment is received after 
the issuance of the Common Share pursuant to the terms of the Subscription Receipt, receivable by, the Holder out of 
the Escrowed Proceeds that are a partial refund of the issue price for the Subscription Receipt and that reduce the cost 
to the Holder of the Subscription Receipt as described under “Payment of Dividend Equivalent”. The adjusted cost 
base to the Holder of Common Shares so acquired will be determined by averaging the cost of such Common Shares 
with the adjusted cost base of all other Common Shares owned at that time by the Holder as capital property. 

Termination of Subscription Receipts 

As described above under “Description of the Subscription Receipts”, on the occurrence of a Termination 
Event, Holders of Subscription Receipts will receive from the Subscription Receipt Agent an amount equal to the 
Termination Payment. The Termination Payment will be an amount equal to (i) the aggregate subscription price for 
such Holder’s Subscription Receipts plus (ii) a pro rata portion of any Earned Interest and Additional Interest. The 
Termination Payment will be paid from the Escrowed Proceeds on the Termination Date, including from any Earned 
Interest, provided that if the Escrowed Proceeds, together with any Earned Interest, is insufficient to cover the full 
amount of the Termination Payment, Northland will be required, under the Subscription Receipt Agreement, to pay 
to the holders of Subscription Receipts the difference, if any, between their pro rata portion of Escrowed Proceeds, 
together with any Earned Interest, on the Termination Date and the Termination Payment due to the holders of 
Subscription Receipts. 

Any part of the Termination Payment that represents interest credited or received must be included in the 
income of the Holder (see “Pro Rata Share of Interest”).  

The repayment of the issue price of the Subscription Receipt out of the Escrowed Proceeds as a consequence 
of a Termination Event will generally result in the Holder realizing a capital gain (or a capital loss) equal to the amount 
by which the proceeds of disposition received in respect of the Subscription Receipt exceed (or are less than) the 
aggregate of the adjusted cost base to the Holder thereof and any reasonable costs of disposition. Any part of the 
Termination Payment that represents Earned Interest or Additional Interest will be excluded from the Holder’s 
proceeds of disposition of the Subscription Receipt. The cost to a Holder of a Subscription Receipt at any particular 
time will generally be the amount paid to acquire the Subscription Receipt. The adjusted cost base of a Subscription 
Receipt at any time will be determined by averaging the cost of such Subscription Receipt immediately before such 
time with the adjusted cost base of any other Subscription Receipts owned by the Holder as capital property at such 
time. Such capital gain (or capital loss) will be subject to the tax treatment described below under “Tax Treatment of 
Capital Gains and Capital Losses”. 

Payment of Dividend Equivalent 

As described above under “Description of the Subscription Receipts”, Holders of Subscription Receipts will 
be entitled to Dividend Equivalent Payments in respect of any dividends on the Common Shares for which the record 
dates occur during the period commencing on the Offering Closing Date to, but excluding, the Acquisition Closing 
Date. In the event that a Termination Event occurs prior to the Acquisition Closing, holders of Subscription Receipts 
will not receive a Dividend Equivalent Payment in respect of any such dividend declared on the Common Shares. Any 
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Dividend Equivalent Payments will be made first out of any Earned Interest and then out of the principal amount of 
the Escrowed Proceeds, and, in any case, will be paid net of any applicable withholding taxes. 

The amount of any Earned Interest will be included in the income of the Holder (see “Pro Rata Share of 
Interest”). If this amount is less than the Dividend Equivalent Payment, Northland will pay to the Holder the amount 
of any shortfall as a partial refund of the price of the Subscription Receipts. Such shortfall amount generally will not 
be included in the Holder’s income but will reduce the cost to the Holder of the Subscription Receipts.  

For greater certainty, the Dividend Equivalent Payment will not be treated as a dividend for the purposes of 
the Tax Act and no part of such payment will benefit from the gross-up and dividend tax credit rules normally 
applicable in respect of taxable dividends received by individuals from “taxable Canadian corporations” (as defined 
in the Tax Act). Where the Dividend Equivalent Payment is received by a corporation, the amount will not be 
deductible in computing the corporation’s taxable income and will not result in the requirement to pay the refundable 
Part IV tax. 

Other Dispositions of Subscription Receipts 

On the disposition or deemed disposition of a Subscription Receipt (which does not include performance of 
the Subscription Receipt by the issuance of a Common Share pursuant thereto, nor a disposition of the Subscription 
Receipt to Northland if a Termination Event occurs, which is addressed under “Termination of Subscription Receipts”) 
the Holder will generally realize a capital gain (or a capital loss) equal to the amount by which the proceeds of 
disposition received in respect of the Subscription Receipt (which will not include any amount required to be included 
in income on account of interest accrued as described in the following paragraph) exceed (or are less than) the 
aggregate of the adjusted cost base to the Holder of the Subscription Receipt and any reasonable costs of disposition. 
Such capital gain (or capital loss) will be subject to the tax treatment described below under “Tax Treatment of Capital 
Gains and Capital Losses”. 

In the event of a disposition or deemed disposition by a Holder of a Subscription Receipt, the Holder’s pro 
rata portion of any interest accrued to the date of the disposition or deemed disposition will be included in computing 
the Resident Holder’s income for the taxation year in which the disposition or deemed disposition occurs, except to 
the extent that such amount was otherwise included in the Holder’s income. Holders should consult their own tax 
advisors as to the amount, if any, required to be so included, and whether or to what extent an offsetting deduction 
may be available to the extent that the portion of the consideration received or receivable by the Holder for the 
Subscription Receipt that can reasonably be considered to be in respect of accrued but unpaid interest is less than the 
amount of such inclusion. 

The cost to a Holder of a Subscription Receipt at any particular time will generally be the amount paid to 
acquire the Subscription Receipt, less the aggregate of all Dividend Equivalent Payments received by the Holder at or 
before that time in respect of the Subscription Receipt that are a partial refund of the issue price for the Subscription 
Receipt and that reduce the cost to the Holder of the Subscription Receipt as described under “Payment of Dividend 
Equivalent”. The adjusted cost base of a Subscription Receipt acquired at any time will be determined by averaging 
the cost of such Subscription Receipt immediately before such time with the adjusted cost base of any other 
Subscription Receipts owned by the Holder as capital property at such time. 

Pro Rata Share of Interest 

In the event that a Termination Event occurs, a portion of the Termination Payment paid to a Holder will be 
comprised of the Holder’s pro rata share of Earned Interest and Additional Interest, if any.  

A Holder that is a corporation, partnership, unit trust or any trust of which a corporation or a partnership is a 
beneficiary will be required to include in computing its income for a taxation year the amount of Earned Interest and 
Additional Interest accrued to the Holder to the end of the Holder’s taxation year, or that is receivable or received by 
the Holder before the end of that taxation year, except to the extent that such amounts were included in computing the 
Holder’s income for a preceding taxation year. This will include any interest accrued on the Escrowed Proceeds, 
whether or not such amounts are received or receivable by such Holder as full or partial payment of a Dividend 
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Equivalent Payment or otherwise. However, in certain circumstances, an offsetting deduction may be available for 
any such interest which is remitted to Northland upon the acquisition of Common Shares pursuant to the Subscription 
Receipts. 

Any other Holder, including an individual, will be required to include in computing income for a taxation 
year such amounts of interest, including Earned Interest and Additional Interest, that are receivable or received by the 
Holder or by the Subscription Receipt Agent on behalf of the Holder in that taxation year (whether as full or partial 
payment of a Dividend Equivalent Payment or otherwise), depending upon the method regularly followed by the 
Holder in computing income. 

Dividends on Common Shares 

Dividends received or deemed to be received on Common Shares by a Holder who is an individual will be 
included in the individual’s income and will be subject to the gross-up and dividend tax credit rules normally 
applicable to taxable dividends received from taxable Canadian corporations, including the enhanced gross-up and 
dividend tax credit for “eligible dividends”. A taxable dividend paid by a “taxable Canadian corporation” (as defined 
in the Tax Act) will generally be an “eligible dividend” for this purpose if the paying corporation designates it as an 
eligible dividend and provides notice in writing of such designation to its shareholders. There may be limitations on 
the ability of a corporation to designate dividends as eligible dividends. On its website, Northland has advised its 
shareholders that, unless stated otherwise, all dividends paid on the Common Shares will be designated as eligible 
dividends. Taxable dividends received by an individual may give rise to alternative minimum tax under the Tax Act, 
depending on the individual’s circumstances. 

Dividends received or deemed to be received on Common Shares by a Holder that is a corporation will be 
included in income and generally will be deductible in computing such corporation’s taxable income. However, the 
Tax Act will generally impose a 38 1/3% refundable Part IV tax on such dividends received by a corporation that was, 
at any time in the taxation year in which such dividends were received, a “private corporation” as defined in the Tax 
Act, or a corporation resident in Canada that is controlled by or for the benefit of an individual (other than a trust) or 
a related group of individuals (other than trusts), to the extent that such dividends are deductible in computing 
Northland’s taxable income. In certain circumstances, subsection 55(2) of the Tax Act will treat a taxable dividend 
(other than, generally, any portion thereof that is subject to non-refunded Part IV tax) received by a Holder that is a 
corporation as proceeds of disposition or a capital gain. Holders that are corporations are urged to consult their own 
tax advisors having regard to their particular circumstances. 

Disposition of Common Shares 

In general, a disposition or a deemed disposition of a Common Share will give rise to a capital gain (or a 
capital loss) equal to the amount by which the proceeds of disposition of the Common Share, net of any reasonable 
costs of disposition, exceed (or are less than) the aggregate of the Holder’s adjusted cost base of the Common Share 
immediately before the disposition. 

Tax Treatment of Capital Gains and Losses 

Generally, one-half of any capital gain (a “taxable capital gain”) realized by a holder in a taxation year will 
be included in computing the holder’s income in such year. One-half of any capital loss (an “allowable capital loss”) 
realized by a Holder in a taxation year normally must be deducted by the Holder against taxable capital gains realized 
by the Holder in the year. Any allowable capital loss in excess of taxable capital gains in a taxation year generally 
may be carried back and deducted against taxable capital gains in any of the three preceding years or carried forward 
and deducted against taxable capital gains in any subsequent year (in accordance with the rules contained in the Tax 
Act). Capital gains realized by an individual will be relevant in computing possible liability for the alternative 
minimum tax. 

The amount of any capital loss realized on the disposition or deemed disposition of a Common Share by a 
Holder that is a corporation may be reduced by the amount of dividends received by the Holder on the Common Share 
to the extent and in the circumstances prescribed by the Tax Act. Similar rules may apply where a corporation is a 
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member of a partnership or a beneficiary of a trust that, directly or through one or more trusts or partnerships, owns 
Common Shares. Holders to whom these rules may be relevant should consult their own tax advisors.  

Additional Refundable Tax 

A Holder that is a “Canadian-controlled private corporation” (as defined in the Tax Act) may be liable to pay 
an additional refundable tax of 10 2/3% on certain investment income, including amounts in respect of taxable capital 
gains and interest (but not dividends deductible in computing taxable income). 

RISK FACTORS 

An investment in the Subscription Receipts and the Common Shares issuable pursuant to the Subscription 
Receipts involves certain risks. In addition to the other information contained in this Prospectus Supplement, the 
Prospectus and the risks described under the “Risk Factors” section of the AIF, prospective purchasers of Subscription 
Receipts should consider carefully the risk factors set forth below. 

The risks and uncertainties described below, in the Prospectus and in the documents incorporated by 
reference are not the only ones Northland may face. Additional risks and uncertainties that Northland is unaware of, 
or that Northland currently deems to be immaterial, may also become important factors that affect Northland. If any 
of these risks actually occurs, Northland’s business, financial condition or results of operations could be materially 
adversely affected, with the result that the trading price of the Subscription Receipts or Common Shares could decline 
and investors could lose all or part of their investment. 

Risks Relating to the Subscription Receipts and Common Shares  

Subscription Receipt Structure 

Common Shares will automatically be issued in satisfaction of the Subscription Receipts concurrently with 
the closing of the Acquisition. Northland may, in its sole discretion, waive certain closing conditions in its favour in 
the Acquisition Agreement or agree to amend the Acquisition Agreement and consummate the Acquisition on terms 
that may be different from those described in this Prospectus Supplement, subject to the consent of CIBC WM, on 
behalf of the Underwriters, in certain circumstances. As a result, the expected benefits of the Acquisition may not be 
fully realized. As a consequence, holders of Subscription Receipts will essentially assume the same risk as though 
they had invested directly in Common Shares on the Offering Closing Date. 

Market for Securities 

There is no market through which the Subscription Receipts may be sold and purchasers of Subscription 
Receipts may not be able to resell the Subscription Receipts purchased under this Prospectus Supplement. The price 
offered to the public for the Subscription Receipts and the number of Subscription Receipts to be issued have been 
determined by negotiations between Northland and the Underwriters. The price paid for each Subscription Receipt 
may bear no relationship to the price at which the Subscription Receipts will trade in the public market subsequent to 
this Offering. Northland cannot predict at what price the Subscription Receipts will trade and there can be no assurance 
that an active trading market will develop for the Subscription Receipts or, if developed, that such market will be 
sustained. Northland has applied to the TSX to list the Subscription Receipts, and the Common Shares issuable upon 
exchange of the Subscription Receipts. Listing will be subject to Northland fulfilling all the listing requirements of 
the TSX. There can be no assurance that the Subscription Receipts will be accepted for listing on the TSX. 

Market Price 

The market price of the Subscription Receipts and the Common Shares issuable upon exchange of the 
Subscription Receipts may fluctuate due to a variety of factors relative to Northland’s business, including 
announcements of new developments, fluctuations in Northland’s operating results, sales of the Subscription Receipts 
or the Common Shares issuable upon exchange of the Subscription Receipts in the marketplace, failure to meet 
analysts’ expectations, public announcements made in regard to this Offering, the impact of various tax laws or rates 
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and general market conditions or the worldwide economy. In recent years, stock markets have experienced significant 
price fluctuations, which have been unrelated to the operating performance of the affected companies. There can be 
no assurance that the market price of the Subscription Receipts and the Common Shares issuable upon exchange of 
the Subscription Receipts will not experience significant fluctuations in the future, including fluctuations that are 
unrelated to Northland’s performance. 

Monies in Escrow 

The proceeds of the Offering and, if applicable, any Earned Interest will be held in escrow pending the earlier 
of (i) the delivery of an Escrow Release Notice or (ii) the occurrence of a Termination Event. There can be no assurance 
that an Escrow Release Notice will be delivered prior to the occurrence of a Termination Event. 

If a Termination Event occurs, the Termination Payment will be paid from the Escrowed Proceeds, together 
with any Earned Interest, on the Termination Date. Because 50% of the Underwriters’ fee will be paid by Northland 
to the Underwriters upon the issuance of the Subscription Receipts, such amounts will not form part of the Escrowed 
Proceeds. Therefore, the aggregate amount that holders of the Subscription Receipts shall be entitled to receive in the 
event that the Termination Payment becomes payable will be greater than the aggregate amount of the Escrowed 
Proceeds immediately following the issuance of the Subscription Receipts. 

As detailed in the preceding paragraph, holders of Subscription Receipts will be required to rely on Northland 
to repay funds to the Subscription Receipt Agent or the holders of the Subscription Receipts. Although Northland 
believes that if either of these scenarios were to occur, it would have sufficient funds to cover such payments, there is 
no guarantee that Northland would be in a financial position to cover such payments. 

Issuance of Additional Common Shares 

Northland’s articles of incorporation and by-laws allow it to issue an unlimited number of Common Shares 
for such consideration and on such terms and conditions as shall be established by the Board of Directors, in many 
cases, without the approval of Northland’s shareholders. As part of this Offering, Northland could issue up to  
14,289,000 Subscription Receipts, which number includes the 12,990,000 Subscription Receipts issuable pursuant to 
the Offering and the 1,299,000 Subscription Receipts issuable if the Over-Allotment Option is exercised in full by the 
Underwriters, each representing the right to receive one Common Share. Except as described under the heading “Plan 
of Distribution”, Northland may issue additional Common Shares in subsequent offerings (including through the sale 
of securities convertible into or exchangeable for Common Shares). Northland may also issue Common Shares to 
finance future acquisitions. Northland cannot predict the size of future issuances of Common Shares or the effect that 
future issuances and sales of Common Shares will have on the market price of the Common Shares. Issuances of a 
substantial number of additional Common Shares, or the perception that such issuances could occur, may adversely 
affect prevailing market prices for the Common Shares. With any additional issuance of Common Shares, investors 
will suffer dilution to their voting power and Northland may experience dilution in its earnings per share. 

Dividends 

Dividends to be paid by Northland on the Common Shares, and accordingly, the Dividend Equivalent 
Payment that may be receivable in respect of the Subscription Receipts, may fluctuate. The payment of dividends is 
subject to the discretion of the Board of Directors and depends on, among other things, the financial condition of 
Northland, general business conditions and other factors that the Board of Directors may in the future consider to be 
relevant. In addition, Northland’s ability to pay dividends following the Acquisition could be adversely affected if the 
free cash flow resulting from the Acquisition does not materialize as expected when coupled with the potentially 
dilutive effect of the additional Common Shares issued in exchange for the Subscription Receipts issued in this 
Offering. 
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Risks Relating to the Acquisition  

Closing of the Acquisition 

The closing of the Offering will occur before the closing of the Acquisition. The closing of the Acquisition 
is subject to certain closing conditions. See “The Acquisition”. As such, there is no assurance the Acquisition will be 
completed or, if completed, will be on terms that are exactly the same as disclosed in this Prospectus Supplement. 

Northland intends to consummate the Acquisition as soon as practicable after satisfying the required closing 
conditions. Pending closing of the Acquisition, the holders of the Subscription Receipts are not shareholders and the 
Subscription Receipts do not carry any shareholder voting rights whatsoever. If an Escrow Release Notice is not 
delivered on or before the occurrence of a Termination Event, the Subscription Receipt Agent and Northland will 
deliver to the holders of Subscription Receipts the Termination Payment. See “Description of the Subscription 
Receipts”. 

Unexpected Costs or Liabilities Related to the Acquisition 

Although Northland has conducted what it believes to be a prudent and thorough level of investigation in 
connection with the Acquisition, an unavoidable level of risk remains regarding any undisclosed or unknown liabilities 
of, or issues concerning, EBSA. Following the Acquisition, Northland may discover that it has acquired substantial 
undisclosed liabilities. EBSA may be party to agreements which contain change of control provisions which may be 
triggered following completion of the Acquisition, which could result in unanticipated expenses and/or cash payments 
following the consummation of the Acquisition. The existence of undisclosed liabilities or the triggering of change of 
control provisions could have an adverse impact on Northland’s business, financial condition, results of operations 
and cash flows. 

Future Performance and Change in External Factors 

Although the Acquisition Agreement contains covenants on the part of the Sellers regarding the operation of 
EBSA’s business prior to closing the Acquisition, Northland will not control EBSA until completion of the Acquisition 
and EBSA’s business and results of operations may be adversely affected by events that are outside of Northland’s 
control during the intervening period.  

Northland has conducted what it believes to be a prudent and thorough level of investigation in connection 
with the Acquisition. However, historic and current performance of EBSA’s business and operations may not be 
indicative of success in future periods. The future performance of EBSA and benefit to Northland may be influenced 
by, among other factors, economic downturns, increased environmental regulation, turmoil in financial markets 
including difficulty obtaining financing, unfavourable regulatory decisions, rising interest rates, unfavourable changes 
in foreign exchange rates, loss of key members of EBSA’s management team, strikes, lock-outs or other labour 
disruptions including EBSAs unionized and/or non-unionized employees and other factors beyond Northland’s 
control. As a result of any one or more of these factors, among others, the operations and financial performance of 
EBSA may be negatively affected during such period which may adversely affect the future financial results of 
Northland. 

Information Provided by the Sellers 

All information relating to EBSA contained in this Prospectus Supplement is based solely upon information 
made publicly available or provided to Northland by the Sellers in connection with the Acquisition. While Northland, 
after conducting due diligence that it believes to be a prudent and thorough level of investigation, believes it to be 
accurate in all material respects, an unavoidable level of risk remains regarding the accuracy and completeness of such 
information. 
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Integration of EBSA 

Following the Acquisition, Northland must become more familiar with EBSA’s operational, health and 
safety, environmental, administrative, finance, management systems and controls in order to effectively integrate 
EBSA into its current operations. These efforts will require attention from Northland’s management team. This 
diversion of management attention, as well as any other difficulties which Northland may encounter in completing the 
transition and integration process, could have an adverse impact on Northland’s business, financial condition, results 
of operations and cash flows. There can be no assurance, however, that Northland will be successful in integrating 
EBSA’s operations or that the expected benefits will be realized. 

In addition, pursuant to the Acquisition, Northland will acquire a regulated electricity distribution and 
transmission business in Colombia, which constitutes a new area of business for Northland.  Northland will initially 
be reliant upon EBSA’s current management team for EBSA’s ongoing operations and, going forward, for the 
successful execution of Northland’s Colombian platform. Failure by Northland to retain key members of EBSA’s 
management team could have a material adverse effect on Northland’s ability to realize the anticipated benefits of the 
Acquisition. 

Failure to Realize the Anticipated Benefits of the Acquisition 

Northland believes that the Acquisition will provide certain benefits to Northland and its shareholders. There 
is, however, a risk that some or all of the expected benefits of the Acquisition may fail to materialize, or may not occur 
within the time periods anticipated by Northland. The realization of such benefits may be affected by a number of 
factors including those disclosed in this Prospectus Supplement and the documents incorporated by reference herein, 
many of which are beyond the control of Northland. If the Acquisition fails to provide the results that Northland 
anticipates, the Acquisition could materially and adversely affect Northland and its financial results. 

Transaction and Related Costs 

Northland has incurred various costs in connection with the Acquisition and expects to incur a number of 
additional costs associated with completing the Acquisition and integrating the operations of Northland and EBSA. 
The substantial majority of such costs will be non-recurring expenses resulting from the Acquisition and will consist 
of transaction costs related to the Acquisition, facilities and systems consolidation costs and employment-related costs. 
Additional unanticipated costs may be incurred in the integration of Northland and EBSA’s respective businesses. 

Increased Indebtedness 

In financing the Acquisition, Northland will incur additional debt, including by way of a drawing from the 
Credit Facilities. Such borrowings will increase Northland’s consolidated indebtedness. Such additional indebtedness 
will increase Northland’s interest expense and debt service obligations and may have a negative effect on Northland’s 
results of operations and/or credit ratings. The increased indebtedness will also make Northland’s results more 
sensitive to increases in interest rates. 

Northland’s degree of leverage could have other important consequences for purchasers, including the 
following: 

 have a negative effect on Northland’s issuer debt rating; 

 it may limit Northland’s ability to obtain additional financing for working capital, capital expenditures, debt 
service requirements, acquisitions and general corporate or other purposes; 

 it may limit Northland’s ability to declare dividends on the Common Shares; 

 certain of Northland’s proposed borrowings may be at variable rates of interest and expose Northland to the 
risk of increased interest rates; 
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 it may limit Northland’s ability to adjust to changing market conditions and place Northland at a competitive 
disadvantage compared to its competitors that have less debt; 

 Northland may be vulnerable in a downturn in general economic conditions; and 

 Northland may be unable to make capital expenditures that are important to its growth and strategies. 

Nature of Acquisitions  

Acquisitions of electricity distributors are based in large part on engineering, environmental and economic 
assessments made by the acquiror, independent engineers and consultants. These assessments include a series of 
assumptions regarding such factors as operational performance, status of and impact of policy, legislation and 
regulations and effective tax rates. Many of these factors are subject to change and are beyond Northland’s control. 
All such assessments involve a measure of engineering, environmental and regulatory uncertainty that could result in 
lower revenue or higher operating or capital expenditures than anticipated.  

Risks Relating to EBSA’s Business  

Control of EBSA   

EBSA operates in, and is governed by the laws of, Colombia. Following the Acquisition Closing, EBSA will 
be a subsidiary of Northland operating as a separate and distinct legal entity. As well, any structure that separates the 
Board of Directors from EBSA may present challenges for the Board of Directors in effectively directing the decision 
making of EBSA. Key operating decisions may be made at lower levels of the corporate hierarchy without being 
communicated to the Board of Directors for its consideration. Northland’s corporate structure involving EBSA, as a 
Colombian subsidiary, may also make it more difficult for the Board of Directors to fully understand the risks 
associated with such subsidiary. 

Operating and Maintenance  

EBSA is required to operate and maintain its electric distribution system in a manner that enables the 
provision of safe and reliable utility service to customers and that will ensure the safety of employees, contractors and 
the general public.  An  inability  to  discharge  these  responsibilities  may  result  in  material  adverse consequences 
for Northland.   

Colombian Social, Political and Economic Conditions  

Operations in Colombia  are  subject  to  risk  due  to  the  potential  for  social,  political,  economic,  legal  
and fiscal  instability, which may have a significant impact on the ability of EBSA to carry on business operations. 
The  Colombian  government  has  exercised,  and  continues  to  exercise,  significant  influence  over  the Colombian  
economy  and  frequently  intervenes  in  the  Colombian  economy  to  control  inflation  and  affect other policies in 
such areas as wage and price controls, currency devaluations, capital controls and limits on imports, among other 
things. Northland’s business, financial condition and results of operations may be adversely affected by changes in 
policy involving tariffs (including the regulated tariffs currently granted to EBSA, in the long term) and other matters, 
as well as factors such as inflation, currency devaluation, exchange rates and controls, interest  rates,  changes  in  
government,  policy,  taxation  and  other  political,  economic  or  other developments  in  or  affecting  Colombia,  
including  civil  disturbances,  regional  terrorism,  armed  conflict and/or  war. Such events could affect the operation 
of EBSA’s assets or the operating environment in Colombia generally.  There is a risk of rebel, terrorist attacks and 
kidnappings against facilities and personnel involved in EBSA’s operations. If any of these risks were to occur, 
Northland may be required to suspend operations in Colombia and the results associated with the Acquisition may not 
be as expected. 
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Currency Risk  

Northland is exposed to foreign exchange risks since the financial results of EBSA and cash distributions 
from EBSA to Northland will be denominated in Colombian pesos. Northland expects to implement a multi-year 
hedging program and to issue a portion of the non-recourse debt under the Non-Recourse Utility Financing in 
Colombian pesos to minimize some currency risk. The exchange rates between Canadian dollars and Colombian pesos 
will vary and unfavourable changes in exchange rates could affect Northland’s overall returns, the ability of the 
Purchaser to obtain and refinance or replace the Non-Recourse Utility Financing and the cost of such financing, and 
Northland’s ability to service corporate debt and/or pay dividends. 

Inflation Risk 

Since the early 2000s, Colombia has experienced single-digit rates of inflation. However, if inflation rates 
increase, costs may increase substantially given corresponding changes in the exchange rates. The government’s 
response to such inflationary pressures might include monetary and fiscal policies that may have an adverse effect on 
Northland. 

Repatriation of Earnings from Colombia  

There  are  currently  no  material restrictions  on  the  repatriation  from  Colombia  of  earnings  to  foreign  
entities. However, there can be no assurance that restrictions on repatriations of earnings from Colombia will not be 
imposed in the future. 

Colombian Legal System 

The Colombian legal system may expose Northland to risks such as: (i) effective legal redress in the courts, 
whether in respect of a breach of law or regulation or in an ownership dispute, being more difficult to obtain; (ii)  a  
higher  degree  of  discretion  on  the  part  of  governmental  authorities;  (iii)  the  lack  of  judicial  or administrative  
guidance  on  interpreting  applicable  rules  and  regulations;  (iv)  inconsistencies  or  conflicts between and within 
various laws, regulations, decrees, orders and resolutions; and (v) relative inexperience of the judiciary and courts in 
such matters. The commitment of local business people, government officials and agencies and the judicial system to 
abide by legal requirements and negotiated agreements may be more uncertain in Colombia. 

Risks Relating to Obtaining Tariff Approval 

EBSA is subject to the risk that CREG will not approve rate-regulated tariffs requested by EBSA in future 
applications. Rate applications are subject to CREG’s review process. There can be no assurance that resulting 
decisions issued by CREG will permit EBSA to recover all costs actually incurred, costs of debt and income taxes, 
thereby affecting the actual net income of EBSA. A failure to obtain acceptable tariffs may materially adversely affect 
EBSA’s businesses and related cash flows, the undertaking or timing of capital expenditures by EBSA, the cost and 
issuance of long-term debt, and other matters, any of which may in turn have a material adverse effect on EBSA. 

Risks Relating to Rate-Setting Models 

CREG approves and periodically changes the rate-setting models and methodology for the utility businesses. 
Changes to the application type, filing requirements, tariff-setting methodology, or revenue requirement determination 
may have a material negative impact on EBSA’s revenue and net income. For example, future legislative changes 
could materially impact the variables comprising the calculation of the regulatory WACC, or modify the formula or 
methodology it uses to determine the WACC. Any such modification could reduce the net income of EBSA, which, 
in turn, could have a material adverse effect on Northland’s results of operation. 

Risks Relating to Actual Performance Against Forecasts 

EBSA’s ability to recover the actual costs of providing service and earn the allowed WACC depends on 
EBSA achieving its forecasts established and approved in the rate-setting process. Actual costs could exceed the 
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approved forecasts if, for example, EBSA incurs operations, maintenance, administration, capital and financing costs 
above those included in EBSA’s approved revenue requirement. The inability to obtain acceptable rate decisions or 
to recover any significant difference between forecast and actual expenses could materially adversely affect EBSA’s 
financial condition and results of operations. 

In addition, EBSA’s current revenue requirements are based on cost and other assumptions that may not 
materialize. There is no assurance that CREG would allow rate increases sufficient to offset unfavourable financial 
impacts from unanticipated changes in electricity demand or in EBSA’s costs. 

PRIOR SALES 

Common Shares 

On April 5, 2019, 36,938,000 Common Shares were sold by Northland Power Holdings Inc. and other related 
persons and entities controlled, directly or indirectly, by James C. Temerty by way of a secondary offering (the 
“Secondary Offering”). The Common Shares were sold at a price of $23.35 per Common Share. Northland did not 
receive any proceeds from the Secondary Offering.       

Dividend Reinvestment Plan 

Northland has a Dividend Re-investment Plan (“DRIP”) whereby shareholders may elect to reinvest their 
dividends in Common Shares of Northland. In November 2018, Northland reduced the discount at which shares are 
issued under its DRIP from 5% to nil. Additionally, Northland began sourcing shares for purposes of the DRIP through 
market purchases, but reserves the right to issue shares from treasury. This change was effective with the dividend 
paid on December 14, 2018. Since September 11, 2018, Northland has issued 623,577 Common Shares under the 
DRIP at a volume-weighted average price of $20.36 per Common Share. 

Long-Term Incentive Plan 

Pursuant to Northland’s Long-Term Incentive Plan (the “LTIP”), eligible employees, officers and 
consultants are eligible for awards of contingent deferred rights (“Deferred Rights”), at the discretion of the 
Compensation Committee of the Board of Directors.  Deferred Rights are granted for services provided by the recipient 
in the year of grant and subsequent years of service. Awards of Deferred Rights may vest, as determined by the 
Compensation Committee, over a period of time contingent on the achievement of pre-established performance criteria 
for vesting and the participant’s continued employment. Upon vesting, each vested Deferred Right represents the right 
to receive one Common Share or a cash payment equal to the market value of one Common Share. Since September 
11, 2018, Northland has not issued any Common Shares under the LTIP.  

TRADING PRICE AND VOLUME OF THE COMMON SHARES 

The outstanding Common Shares of Northland are listed and posted for trading on the TSX under the trading 
symbol “NPI”.  The following table sets forth, for the period indicated, the monthly high and low trading prices and 
the trading volumes of the Common Shares as reported by the TSX: 

Month  High  Low  Volume 
2018       
September  23.13  21.50  8,065,686 
October  21.80  20.02  7,897,761 
November  22.46  19.91  7,300,107 
December  23.22  20.80  6,999,291 
       
2019       
January  24.12  21.58  8,692,109 
February   25.21  23.45  10,918,340 
March   26.21   22.90    18,308,936  
April  24.05   23.14    16,206,318  
May  25.48   23.65    14,539,449  
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Month  High  Low  Volume 
June  25.82   24.65    11,696,320  
July   26.32   25.08    9,484,760  
August  25.73   24.79    8,834,872  
September (1-10)  25.90   24.08   4,894,744  

   

AUDITORS, TRANSFER AGENT AND REGISTRAR 

The auditors of Northland are Ernst & Young LLP, Chartered Accountants, Toronto, Ontario. To the 
knowledge of Northland, Ernst & Young LLP is independent of Northland in accordance with the rules of professional 
conduct of the Chartered Professional Accountants of Ontario (registered in the name of The Institute of Chartered 
Accountants of Ontario). 

The transfer agent and registrar for the Subscription Receipts and the Common Shares is Computershare 
Trust Company of Canada at its principal office in Toronto, Ontario.  

LEGAL MATTERS 

Certain legal matters relating to Canadian law in connection with the Offering will be passed upon on behalf 
of Northland by Borden Ladner Gervais LLP, Toronto, Ontario and on behalf of the Underwriters by McCarthy 
Tétrault LLP, Toronto, Ontario.  

As of the date of this Prospectus Supplement, the partners and associates of each of Borden Ladner Gervais 
LLP and McCarthy Tétrault LLP beneficially own, directly or indirectly, less than 1% of the outstanding securities of 
Northland.  

STATUTORY AND CONTRACTUAL RIGHTS OF WITHDRAWAL AND RESCISSION 

Securities legislation in certain of the provinces of Canada provides purchasers with the right to withdraw 
from an agreement to purchase securities. This right may only be exercised within two business days after receipt or 
deemed receipt of a prospectus and any amendment. In several of the provinces the securities legislation further 
provides a purchaser with remedies for rescission or, in some jurisdictions, revisions of the price or damages if the 
Prospectus relating to securities purchased by a purchaser and any amendment contains a misrepresentation or is not 
delivered to the purchaser, provided that the remedies for rescission, or revision of the price or damages are exercised 
by the purchaser within the time limit prescribed by the applicable provisions of the securities legislation of the 
purchaser’s province. The purchaser should refer to any applicable provisions of the securities legislation of the 
purchaser’s province for the particulars of these rights or consult with a legal adviser. 

Original purchasers of Subscription Receipts will have a contractual right of rescission against Northland in 
respect of the issue of Common Shares pursuant to such Subscription Receipts (in this paragraph, an “exchange”). 
The contractual right of rescission will entitle such original purchaser to receive the amount paid for the Subscription 
Receipts upon exchange or upon surrender of the underlying Common Shares gained thereby, in the event that the 
Prospectus or this Prospectus Supplement (or any amendment thereto or hereto) contains a misrepresentation, provided 
that both the exchange occurs and the right of rescission is exercised within 180 days of the date of the purchase of 
the Subscription Receipts under the Prospectus or this Prospectus Supplement (or any amendment thereto or hereto). 
This contractual right of rescission will be consistent with the statutory right of rescission described under section 130 
of the Securities Act (Ontario), and is in addition to any other right or remedy available to original Canadian purchasers 
under section 130 of the Securities Act (Ontario) or otherwise at law. 
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CERTIFICATE OF NORTHLAND 

Dated: September 11, 2019 

The short form prospectus, together with the documents incorporated in the prospectus by reference, as 
supplemented by the foregoing, constitutes full, true and plain disclosure of all material facts relating to the securities 
offered by the prospectus and this supplement as required by the securities legislation of each of the provinces of 
Canada. 

 
 
 
 

(Signed) “Mike Crawley”  (Signed) “Paul J. Bradley” 
President & Chief Executive Officer  Chief Financial Officer 

 

On Behalf of the Board of Directors 
 
 
 

(Signed) “Russell Goodman”  (Signed) “James C. Temerty” 
Director  Director 
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CERTIFICATE OF THE UNDERWRITERS 

Dated: September 11, 2019 

To the best of our knowledge, information and belief, the short form prospectus, together with the documents 
incorporated in the prospectus by reference, as supplemented by the foregoing, constitutes full, true and plain 
disclosure of all material facts relating to the securities offered by the prospectus and this supplement as required by 
the securities legislation of each of the provinces of Canada.   

 CIBC WORLD MARKETS INC. 
 

 

 (Signed) “James Brooks”  
   

   
 NATIONAL BANK FINANCIAL INC. 

 
 

 (Signed) “Iain Watson”  
   

   
 BMO NESBITT BURNS INC. 

 
 

 (Signed) “Greg Petit”  
   

   
 SCOTIA CAPITAL INC. 

 
 

 (Signed) “Thomas Kurfurst”  
   

   
DESJARDINS SECURITIES INC. RBC DOMINION SECURITIES INC. TD SECURITIES INC. 

   
(Signed) “Andrew Kennedy” (Signed) “Robert Nicholson” (Signed) “John Kroeker” 

  
 

 

 
HSBC SECURITIES (CANADA) INC. 
 

 

 (Signed) “Casey Coates”  
 

  

INDUSTRIAL ALLIANCE SECURITIES INC. 
 

RAYMOND JAMES LTD. 

(Signed) “David Beatty” (Signed) “James A. Tower” 
                               

 
 

   
 

CANACCORD GENUITY CORP. 
 

 

 (Signed) “Steve Winokur”  
 

 
  

 


