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              December 3, 2012  
 
 
Ms. Kimberly D. Bose, Secretary 
Federal Energy Regulatory Commission 
888 First Street, N.E. 
Washington, D.C.  20426 
 
 

Re: Brookfield Smoky Mountain Hydropower LLC 
Project No. P-2169-104 
Submittal of Certified Instruments of Conveyance, and Notice of 
Administrative Name Change 

 
Dear Ms. Bose:  
 
 Pursuant to ordering paragraph (C) of the Federal Energy Regulatory Commission’s 
(“Commission”) October 4, 2012 “Order Approving Transfer of License,”1 and Section 9.3(b) of 
the Commission’s rules and regulations, 2  Brookfield Smoky Mountain Hydropower LLC 
(“BSMH”) hereby submits its acknowledgement of acceptance of all the terms and conditions of 
the License Transfer Order, as well as certified copies of the instruments of conveyance, which 
demonstrate that BSMH has the necessary rights to maintain and operate Project No. P-2169.   
 

Specifically, BSMH submits the following documents in connection with the transfer of 
Project No. P-2169: 

• Attachment 1:  Assignment and Assumption Agreement, dated as of November 
15, 2012, by and between Alcoa Power Generating Inc. and Brookfield Smoky 
Mountain Hydropower LLC; 

• Attachment 2:  General Warranty Deed made as of the 14th day of November, 
2012, recorded in Blount County, Tennessee on November 19, 2012 at Record 
Book 2340, Pages 1262-1283 and recorded in Monroe County, Tennessee on 
November 19, 2012 at Book WD357,  Pages 393-414;  

 

                                                 
1  Alcoa Power Generating Inc., et al., 141 FERC ¶ 62,010 (2012) (“License Transfer Order”). 
2  18 C.F.R. § 9.3(b) (2012). 
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• Attachment 3:  Assignment and Assumption of Rights, Privileges, Easements, 
Licenses and Obligations in Connection with Real Property entered as of the 14th 
day of November, 2012, recorded in Blount County, Tennessee on November 19, 
2012 at Record Book 2340, Pages 1335-1353 and recorded in Monroe County, 
Tennessee on November 19, 2012 at Book M230, Pages 73-91; 

 
• Attachment 4:  General Warranty Deed made as of the 14th day of November, 

2012, recorded in Swain County, North Carolina on November 19, 2012 at Book 
407, Pages 272-310 and recorded in Graham County, North Carolina on 
November 19, 2012 at Book 324, Pages 242-280;  

 
• Attachment 5:  Assignment and Assumption of Rights, Privileges, Easements, 

Licenses and Obligations in Connection with Real Property entered as of the 14th 
day of November, 2012, recorded in Swain County, North Carolina on November 
19, 2012 at Book 407, Pages 315-328 and recorded in Graham County, North 
Carolina on November 19, 2012 at Book 324, Pages 315-328; 
 

• Attachment 6:  Acceptance Sheet as attached to the License Transfer Order, 
signed by officers of Brookfield Smoky Mountain Hydropower LLC and 
acknowledging acceptance of the License Transfer Order and its terms and 
conditions; and 
 

• Attachment 7:  Certified copy of the record of the resolution of Brookfield Smoky 
Mountain Hydropower LLC’s Board of Managers, dated November 15, 2012. 

 

In addition, BSMH informs the Commission that the name of Project No. P-2169 has 
been changed from the “Tapoco Hydroelectric Project” to “Brookfield Smoky Mountain Hydro.”   

 

Respectfully submitted, 
 
/s/ Michael J. Rustum__________________ 
Michael J. Rustum  
 
Attorney for Brookfield Smoky Mountain 
Hydropower LLC  

cc: Service list 
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ATTACHMENT 1 
 
  



  

ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT, dated as of November 15, 2012, is 
by and between Alcoa Power Generating Inc., a Tennessee corporation (the “Assignor”), and 
Brookfield Smoky Mountain Hydropower LLC, a Delaware limited liability company (the 
“Assignee”). 

 
RECITALS: 

  
 WHEREAS, Assignor is party to that certain Tapoco Hydroelectric Project FERC No. 2169 
Relicensing Settlement Agreement, dated April 28, 2004, by and between Assignor; American Rivers, 
Inc.; Blount County, Tennessee; City of Alcoa, Tennessee; Cross Creek Property Owners Association; 
Friends of Lake Santeetlah, Inc.; Graham County, North Carolina; United States National Park Service; 
National Parks Conservation Association; North Carolina Department of Environment and Natural 
Resources; North Carolina Wildlife Resources Commission; Tennessee Clean Water Network; Tennessee 
Department of Environment and Conservation; Tennessee Wildlife Resources Agency; The Nature 
Conservancy of Tennessee; Town of Robbinsville, North Carolina; Town of Lake Santeetlah, North 
Carolina; United States Bureau of Indian Affairs; United States Fish and Wildlife Service; United States 
Forest Service; and Western North Carolina Alliance (the “Relicensing Settlement Agreement”); and 

 
WHEREAS, in connection with the Amended and Restated Acquisition Agreement dated June 

29, 2012, (the “Acquisition Agreement”), to which Assignor and Assignee are parties, Assignor desires to 
assign, transfer, convey and deliver to Assignee, and Assignee desires to assume and perform, the 
obligations and liabilities of Assignor set forth in the Relicensing Settlement Agreement. 
 

NOW, THEREFORE, intending to be legally bound and for good and valuable consideration, the 
receipt and sufficiency of which is hereby acknowledged, Assignor and Assignee agree: 
 
1. Assignor hereby assigns, transfers and delivers to Assignee, and Assignee assumes, undertakes 
and will perform, satisfy, honor, pay or otherwise discharge in full in accordance with its terms, the 
Relicensing Settlement Agreement.   
 
2. This Assignment and Assumption Agreement is made subject to and with the benefit of the 
respective representations, warranties, covenants and agreements contained in the Acquisition Agreement, 
including without limitation the indemnification provisions set forth in Article 12. 
 
3. This Assignment and Assumption Agreement does not amend or otherwise modify or limit any of 
the provisions of the Acquisition Agreement.  This Assignment and Assumption Agreement is subject to 
the terms and conditions of the Acquisition Agreement.  To the extent that any provision of this 
Assignment and Assumption Agreement is inconsistent with the Acquisition Agreement, the provisions of 
the Acquisition Agreement shall control. 

 
4. This Assignment and Assumption Agreement may be executed in counterparts, each of which 
shall be deemed to be an original, but which together shall be deemed to constitute a single document.  
 
5. This Assignment and Assumption Agreement shall be binding upon, and inure to the benefit of, 
the parties to this Assignment and Assumption Agreement and their respective successors and permitted 
assigns.   
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6. This Assignment and Assumption Agreement shall be governed by and construed in accordance 
with the laws of the State of New York excluding the conflicts of laws provisions thereof.   
 
7. Capitalized terms used but not defined herein shall have the meanings given to those terms in the 
Acquisition Agreement. 
 

[THE REMAINDER OF THIS PAGE IS INTENTIONALLY LEFT BLANK] 
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ATTACHMENT 4 



















































































 
 
 

 
 

ATTACHMENT 5 































 
 
 

 
 

ATTACHMENT 6 





 
 
 

 
 

ATTACHMENT 7 



  

Written Consent of  
the Board of Managers of 

 
BROOKFIELD SMOKY MOUNTAIN HYDROPOWER LLC 

 
November 15, 2012 

  
 

The undersigned, being the board of managers (the “Board of Managers”) of 
Brookfield Smoky Mountain Hydropower LLC, a limited liability company duly organized and 
validly existing under the laws of the State of Delaware (the “Company”), hereby adopts, by this 
written consent, the following resolutions and directs that this written consent be filed with the 
minutes of the proceedings of the Board of Managers of the Company: 

WHEREAS, BAIF U.S. Renewable Power Holdings LLC (“BAIF US”) entered 
into that certain Acquisition Agreement, dated as of June 29, 2012 (as amended, restated, 
supplemented or otherwise modified, the “Acquisition Agreement”), with Alcoa Power 
Generating Inc. (the “Seller”), a subsidiary of Alcoa Inc., a corporation organized under the laws 
of the State of Tennessee, United States of America, with respect to the purchase of the Tapoco 
Hydroelectric Project (Federal Energy Regulatory Commission Project Number P-2169) together 
with certain open access transmission assets and related real and personal property, for an 
aggregate purchase price of $600,000,000, subject to adjustment in accordance with the 
Acquisition Agreement (the “Acquisition”); 

WHEREAS, to effect the Acquisition, BAIF U.S. formed the Company and 
Smoky Mountain Transmission LLC, a Delaware limited liability company (“TransCo”), each an 
indirect wholly-owned subsidiary; 

WHEREAS, pursuant to the Amended and Restated Acquisition Agreement, 
entered into on or about the date hereof (as amended, restated, amended and restated, 
supplemented or otherwise modified from time to time, the “A&R Acquisition Agreement”), by 
and among BAIF U.S., Seller, the Company and TransCo, Seller will convey to the Company 
those “Purchased Assets” (as defined in the A&R Acquisition Agreement) constituting the 
Tapoco Hydroelectric Project ( the “Hydro Assets”) and Seller will convey to TransCo all other 
Purchased Assets (the “Transmission Assets”); 

Acquisition 

Now, therefore, be it resolved that (i) the A&R Acquisition Agreement, by means 
of which the aforementioned conveyance of the Hydro Assets and Transmission Assets is 
effected, is authorized and approved in every respect by the Company, (ii) each transaction 
effected or to be effected pursuant to the terms and provisions of the A&R Acquisition 
Agreement is authorized and approved in every respect as being in the best interest of the 
Company and (iii) the Company shall enter into the A&R Acquisition Agreement, and any other 
agreement, deed, bill of sale and any other related documents to which the Company is intended 
to be a party, including, without limitation, certain assignments of leases and easements, 
construction management agreement, transition services agreement, power purchase agreements, 
interconnection agreements, power agency agreement, and other agreements to be entered into 
with, without limitation, the Seller, Tennessee Valley Authority and Brookfield Energy 
Marketing L.P. (each such document, including the A&R Acquisition Agreement, the 
Agreements”), and consummate and perform the transactions contemplated thereby; and further 
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