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8. Other Comprehensive Income 

Other Comprehensive Income 
(millions) 

2012 
Unrealized loss on cash flow hedges 
Reclassification from AOCI to net income 

Gain (loss) on cash flow hedges 
Total other comprehensive income (loss) 

2011 
Unrealized gain on cash tlow hedges 
Reclassification from AOCI to net income 

Gain on cash flow hedges 
Total other comprehensive income 

Three months ended Sept. 30. 
Gross Tax Net 

Nine months ended Sept. 30, 
Gross Tax Net 

0.0 
0.4 
0.4 

0.0 
(0-2) 
(0-2) 

0.0 
0.2 
0.2 

($ 8.0) 
1.0 

(7.0) 

$ 3,1 
(0.4) 
2.7 

($4.9) 
0.6 
(4.3) 

$ 0.4 ($ 0.2) $ 0.2 (S 7.0) $ 2.7 ($ 4.3) 

$ 0.0 
0.3 
0.3 

0.0 
(0-1) 

(01) 

$ 0.0 
02 
0.2 

0.0 
0.9 
0.9 

$ 0.0 
(0.4) 
(0.4) 

$ 0.0 
0.5 
0.5 

$ 0.3 ($ 0.1) $ 0.2 $ 0.9 ($ 0.4) $ 0.5 

Accumulated Other Ctimpreheiisive Loss 

(millions) Sept. 30.2012 Dec. 31.2011 

Net unrealized losses from cash flow hedges 0) ($ 8.9) ($ 4.6) 
Total accumulated other comprehensive loss ($ 8.9) ($ 4.6) 

(1) Net of tax benefit of $5.6 million and $2.9 million as of Sept. 30, 2012 and Dec. 31, 2011, respectively. 

9. Commitments and Contingencies 
Legal Contingencies 

From time to time, TEC and its subsidiaries are involved in various legal, tax and regulatory proceedings before various courts, 
regulatory commissions and governmental agencies in the ordinary course of its business. Where appropriate, accruals are made in accordance with 
accounting standards for contingencies to provide for matters that are probable of resulting in an estimable loss. While the outcome of such proceedings is 
uncertain, management does not believe that their ultimate resolution wil l have a material adverse effect on TEC's results of operations, financial condition or 
cash flows. 

Superfnnd and Former Manufactured Gas Plant Sites 
TEC, through its Tampa Electric and Peoples Gas divisions, is a PRP for certain superfund sites and, through its Peoples Gas division, for 

certain former manufacmred gas plant sites. While the joint and several liability associated with these sites presents the potential for significant response costs, 
as of Sept. 30, 2012, TEC has estimated its ultimate financial liability to be $28.4 million, primarily at PGS. This amount has been accrued and is primarily 
reflected in the long-term liability section under "Other" on the Consolidated Condensed Balance Sheets. The environmental remediation costs associated with 
these sites, which are expected to be paid over many years, are not expected to have a significant impact on customer prices. 

The estimated amounts represent only the portion of the cleanup costs attributable to TEC. The estimates to perform the work are based on TEC's 
experience with similar work, adjusted for site-specific conditions and agreements with the respective governmental agencies. The estimates are made in current 
dollars, are not discounted and do not assume any insurance recoveries. 

In instances where other PRPs are involved, many of those PRPs are creditworthy and are likely to continue to be creditworthy for the duration of 
the remediation work. However, in those instances that they are not, TEC could be liable for more than TEC's actual percentage of the remediation costs. 

Factors that could impact these estimates include the ability of other PRPs to pay their pro-rata portion of the cleanup costs, additional testing and 
investigation which could expand the scope of the cleanup activities, additional liability that might arise from the cleanup activities themselves or changes in 
laws or regulations that could require additional remediation. These costs are recoverable through customer rates established in subsequent base rate 
proceedings. 

Potentially Responsible Party Notification 
In October 2010, the EPA notified TEC that it is a PRP under the CERCLA for the proposed conduct of a contaminated soil removal action, i f 

necessary, at a property owned by TEC in Tampa, Florida. The property owned by TEC is undeveloped except for the location of transmission lines and 
poles, and is adjacent to an industrial site, not owned by TEC, which the EPA has studied since 1992 or earlier. The EPA has asserted this potential liability 
due to TEC's ownership of the property described above but, to the knowledge of TEC, this assertion is not based upon any release of hazardous substances 
by TEC. TEC has been in contact with the EPA to resolve this matter, and on July 10, 2012, TEC received an Enforcement Action Memorandum from the 
EPA, outlining the remediation actions the EPA is requiring at the site. The estimated costs to remediate the site are not expected to be material to the financial 
results or financial position of TEC or TECO Energy. TEC expects the remediation to be substantially completed in the fourth quarter of 2012. 
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Letters of Credit 

A summary of the face amount or maximum theoretical obligation under TEC's letters of credit as of Sept. 30,2012 is as follows: 

Letters of Credit - Tampa Electric Company 
(millions) 
Letters of Cred.1 for the Benetit of: 

Tampa Electric m 
mi 
$0.0 

2013-2016 

$ 0.0 

After m 
2016 

S 0.7 
Total 

NO. 7 

Liabilities Recognized 
at Sept. 30. 2012 

% 0.2 

(1) These letters of credit renew annually and are shown on the basis that they wil l continue to renew beyond 2016. 
(2) The amounts shown are the maximum theoretical amounts guaranteed under current agreements. Liabilities recognized represent the associated obligation 

of TEC under these agreements at Sept. 30, 2012. The obligations under these letters of credit include net accounts payable and net derivative liabilities. 

Financial Covenants 

In order to utihze its bank credit facilities, TEC must meet certain financial tests as defined in the applicable agreements. In addition, TEC has 
certain restrictive covenants in specific agreements and debt instruments. At Sept. 30, 2012, TEC was in compliance with all applicable financial covenants. 
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10. Segment Information 

(millions) 
Three months ended Seat. 30. 

Tampa 
Electric 

Peoples 
Gas 

other & 
Eliminations 

Tampa Electric 
Comoanv 

2012 
Revenues - external $ 575.1 $ 95.2 $ 0.0 $ 670.3 
Sales to affiliates 0.1 0.0 (0.1) 0.0 

Total revenues 575.2 95.2 (0.1) 670.3 
Depreciation and amortization 60.2 12.7 0.0 72.9 
Total interest charges 26.7 3.7 0.0 30.4 
Provision for income taxes 4S.7 4.4 0.0 50.1 
Net income $ 73.5 $ 7.0 $ 0.0 $ 80.5 

2011 
Revenues - external $ 591.8 $ 93.8 $ 0.0 $ 685.6 
Sales to affiliates 0.1 0.4 (0.5) 0.0 

Total revenues 591.9 94.2 (0.5) 685.6 
Depreciation and amortization 56.2 12.2 0.0 68.4 
Total interest charges 30.3 4.4 0.0 34.7 
Provision for income taxes 47.4 3.0 0.0 50.4 
Net income $ 75.0 $ 4.8 $ 0.0 $ 79.8 

Nine months ended Sept. 30, 

2012 
Revenues - external $ 1,528.3 $298.9 $ 0.0 $ 1,827.2 
Sales to affiliates 0.3 1.3 (1.6) 0.0 

Total revenues 1,528.6 300.2 (1.6) 1,827.2 
Depreciation and amortization 177.2 37.7 0.0 214.9 
Total interest charges 86.2 12.6 0.0 98.8 
Provision for income taxes 96.5 17.0 0.0 113.5 
Net income $ 156.9 $ 27.0 $ 0.0 $ 183.9 

Total assets at Sept. 30,2012 $5,925.0 $ 940.7 $ 26.6 $ 6,892.3 
2011 

Revenues - external $1,571.2 $358.5 $ 0.0 $ 1,929.7 
Sales to atfiliates 0.4 3.0 (3.4) 0,0 

Total revenues 1,571.6 361.5 (3.4) 1,929.7 
Depreciation and amortization 166,4 36.0 0.0 202,4 
Total interest charges 91.6 13.3 0.0 104.9 
Provision for income taxes 104.3 16.0 0,0 120.3 
Net income $ 165.0 $ 25.4 $ 0.0 $ 190.4 

Total assets at Dec. 31, 2011 $5,693.0 $ 888.4 ($ 10.0) $ 6,571.4 
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11. Accounting for Derivative Instruments and Hedging Activities 

From time to time, TEC enters into futures, forwards, swaps and option contracts for the following purposes; 

• to limit the exposure to price fluctuations for physical purchases and sales of natural gas in the course of normal operations, and 

• to limit the exposure to interest rate fluctuations on debt securities. 

TEC uses derivatives only to reduce normal operating and market risks, not for speculative purposes. TEC's primary objective in using 
derivative instruments for regulated operations is to reduce the impact of market price volatility on ratepayers. 

The risk management policies adopted by TEC provide a framework through which management monitors various risk exposures. Daily and 
periodic reporting of positions and other relevant metrics are performed by a centralized risk management group which is independent of all operating 
companies. 

TEC applies the accounting standards for derivatives and hedging. These standards require companies to recognize derivatives as either assets or 
liabilities in the financial statements, to measure those instruments at fair value and to reflect the changes in the fair value of those instruments as either 
components of OCI or in net income, depending on the designation of those instruments. The changes in fair value that are recorded in OCX are not 
immediately recognized in current net income. As the underlying hedged transaction mamres or the physical commodity is delivered, the deferred gain or loss 
on the related hedging instrument must be reclassified from OCI to eamings based on its value at the time of the instrument's settlement. For effective hedge 
transactions, the amount reclassified fi-om OCI to eamings is offset in net income by the market change of the amount paid or received on the underlying 
physical transaction. 

TEC applies accounting standards for regulated operations to financial instruments used to hedge the purchase of natural gas for the regulated 
companies. These standards, in accordance with the FPSC, permit the changes in fair value of natural gas derivatives to be recorded as regulatory assets or 
liabilities reflecting the impact of hedging activities on the fiiel recovery clause. As a result, these changes are not recorded in OCI (see Note 3). 

A company's physical contracts quaUfy for the NPNS exception to derivative accounting rules, provided they meet certain criteria. Generally, 
NPNS applies i f the company deems the counterparty creditworthy, i f the counterparty owns or controls resources within the proximity to allow for physical 
delivery of the commodity, i f the company intends to receive physical delivery and i f the transaction is reasonable in relation to the company's business needs. 
As of Sept. 30, 2012, all of TEC's physical contracts qualify for the NPNS exception. 

TEC has reviewed the new Commodity Exchange Act clearing requirement enacted under Title V I I of the Dodd-Frank Wall Street Reform and 
Consumer Protection Act (Dodd-Frank Act). The regulation wil l require commodity swaps to be submitted to a derivatives clearing organization registered with 
the CFTC for clearing. The CFTC has further provided that the clearing requirement shall not apply to a swap i f one of the counterparties to the swap: (i) is 
not a financial entity; (ii) is using swaps to hedge or mitigate commercial risk; (iii) notifies the CFTC how it generally meets its financial obligations 
associated with entering into non-cleared swap; and (iv) information related to whether the electing counterparty is an issuer of securities with board approval 
to not clear the swaps' (referted to as the end-user exception). The Audit Committee, appointed as the appropriate committee of the Board of Directors, has 
elected the use of the end-user exception that wil l allow TEC to enter into swaps used to hedge its commercial risk without submitting them for clearing as 
permitted by the Dodd-Frank Act 

The following table presents the derivative hedges of natural gas contracts at Sept. 30, 2012 and Dec. 31,2011 to limit the exposure to changes in 
the market price for natural gas used to produce energy and natural gas purchased for resale to customers: 

Natural Gas Derivaavei 

Imillions) 
Sept. 30. 

2012 
Dec. 31. 

2011 
Current assets $ 1.5 $ 0.0 
Long-term assets 1.1 0.0 
Total assets $ 2.6 $ 0.0 

Current liabilities (D $ 14.1 $ 58.4 
Long-term liabilities 0.5 7.4 
Total liabilities $ 14.6 $65.8 

(1) Amounts presented above are on a gross basis, with asset and liability positions netted by counterparty in accordance with accounting standards for 
derivatives and hedging. 

The ending balance in AOCI related to previously settled interest rate swaps at Sept. 30, 2012 is a net loss of $8.9 milhon after tax and 
accumulated amortization. This compares to a net loss of $4.6 million in AOCI after tax and accumulated amortization at Dec. 31, 2011. The balance at Sept. 
30, 2012 is comprised of interest rate swaps settled coincident with debt issued in June of 2008 and 2012 (see Note 7). These amounts wi l l be amortized into 
eamings over the life of the related debt. 
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The following table presents the cumulative amount of pretax net gains or losses on all derivative instruments deferred in regulatory assets and 
liabilities as of Sept. 30,2012: 

Energy Related DerivaHvo 

(millions) 

at Sevt. 30. 2012 

Commodity Contracts: 
Natural gas derivatives: 
Current 
Long-term 
Total 

Asset DerivalivK 
Balance Sheet 
Location 

Regulatory liabilities 
Regulatory liabilities 

Fair 
Value 

$1.5 
1.1 

$2.6 

Liability Deriralives 
Balance Sheet 
Location ") 

Regulatory assets 
Regulatory assets 

Fait 
Value 

$14.1 
0.5 

$14.6 

(1) Natural gas derivatives are deferred in accordance with accounting standards for regulated operations and all increases and decreases in the cost of 
natural gas supply are passed on to customers with the fuel recovery clause mechanism. As gains and losses are realized in future periods, they wil l be 
recorded as fuel costs in the Consolidated Condensed Statements of Income. 

Based on the fair value of the instruments at Sept. 30, 2012, net pretax losses of $12.6 million are expected to be reclassified from regulatory 
assets to the Consolidated Condensed Statements of Income within the next 12 months. 

The following table presents the effect of hedging instruments on OCI and income for the three and nine months ended Sept. 30; 

Location of Gain/(Loss) 

(millions) 
Reclassified From AOCUnto 

Income 
Amount of Gaiii/(Loss) Reclassified 
_ Fmtn AOCI Into Income 

Derivatives in Cash Flow Hedeine Relationshios 
Three months Nine months 

ended Sept. 30, 
2ttl2 
Interest rate contracts: fntcrest expense ($ 0.2) ($ 0.6) 
Total (.S 0.2) ($ 0.6) 
201] 
Interest rate contracts: Interest expense ($ 0.2) ($ 0.5) 
Total ($ 0.2) ($ 0.5) 

(1) Changes in OCI and AOCI are reported in after-tax dollars. 

For derivative instruments that meet cash flow hedge criteria, the effective portion of the gain or loss on the derivative is reported as a component 
of OCI and reclassified into earnings in the same period or period during which the hedged transaction affects earnings. Gains and losses on the derivatives 
representing either hedge ineffectiveness or hedge components excluded from the assessment of effectiveness are recognized in current earnings. For the three 
and nine months ended Sept. 30,2012 and 2011, all hedges were effective. 

The maximum length of time over which TEC is hedging its exposure to the variability in fuUire cash flows extends to Dec. 31, 2014 for the 
financial natural gas contracts. The following table presents by commodity type TEC's derivative volumes that, as of Sept. 30, 2012, are expected to settle 
during the 2012, 2013 and 2014 fiscal years: 

Natural Gas Contracts 
(millions/ nUMBTOs) 

iSS!- "liaaL RaaneiaL 
2012 0.0 9.7 
2013 0.0 22.7 
2014 00 40 
Total 0.0 36.4 

TEC is exposed to credit risk primarily through entering into derivative instruments with counterparties to limit its exposure to the commodity 
price fluctuations associated with natural gas. Credit risk is the potential loss resulting from a counterparty's nonperformance under an agreement. TEC 
manages credit risk with policies and procedures for, among other things, counterparty analysis, exposure measurement and exposure monitoring and 
mitigation. 

It is possible that volatility in commodity prices could cause TEC to have material credit risk exposures with one or more counterparties. I f such 
counterparties fail to perform their obligations under one or more agreements, TEC could suffer a material financial loss. However, as of Sept. 30,2012, 
substantially all of the counterparties with transaction amounts outstanding in TEC's energy portfolio are rated investment grade by the major rating 
agencies. TEC assesses credit risk internally for counterparties that are not rated. 
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TEC has entered into commodity master arrangements with its counterparties to mitigate credit exposure to those counterparties. TEC generally 
enters into the following master arrangements: (1) EEI agreements - standardized power sales contracts in the electric industry; (2) ISDA agreements -
standardized financial gas and electric contracts; and (3) NAESB agreements - standardized physical gas contracts. TEC believes that entering into such 
agreements reduces the risk from default by creating contractual rights relating to creditworthiness, collateral and termination. 

TEC has implemented procedures to monitor the creditworthiness of its counterparties and to consider nonperformance in valuing counterparty 
positions. TEC monitors counterparties' credit standings, including those that are experiencing financial problems, have significant swings in credit default 
swap rates, have credit rating changes by external rating agencies or have changes in ownership. Net liability positions are generally not adjusted as TEC uses 
derivative transactions as hedges and has the ability and intent to perform under each of these contracts. In the instance of net asset positions, TEC considers 
general market conditions and the observable financial health and outlook of specific counterparties, forward-looking data such as credit default swaps, when 
available, and historical default probabilities from credit rating agencies in evaluating the potential impact of nonperformance risk to derivative positions. As 
of Sept. 30, 2012, all positions with counterparties are net liabilities. 

Certain TEC derivative instruments contain provisions that require TEC's debt to maintain an investment grade credit rating from any or all of 
the major credit rating agencies. I f debt ratings were to fall below investment grade, it could trigger these provisions, and the counterparties to the derivative 
instruments could request immediate payment or demand immediate and ongoing fiiU overnight coUateralization on derivative instruments in net liability 
positions. TEC has no other contingent risk features associated with any derivative instruments. 

The table below presents the fair value of the overall contractual contingent liability positions for TEC's derivative activity at Sept. 30, 2012; 

Contingent Features 
Derivative 

Fair Value Exposure 
(millions) Asset/ Asset/ Posted 
At Sent. 30. 2012 giabilitv) fLiabilirv) Collateral 

CreditRating ($ 13.8) ($ 13.8) $ 0.0 

12. Fair Value Measurements 

Items Measured at Fair Value on a Recurring Basis 

The following tables set forth by level within the fair value hierarchy TEC's financial assets and liabilities that were accoimted for at fair value on 
a recurring basis as of Sept. 30,2012 and Dec. 31, 2011. As required by accounting standards for fair value measurements, financial assets and liabilities are 
classified in their entirety based on the lowest level of input that is significant to the fair value measurement. TEC's assessment of the significance of a 
particular input to the fair value measurement requires judgment, and may affect the valuation of fair value assets and liabiUties and their placement within the 
fair value hierarchy levels. For all assets and liabilities presented below, the market approach was used in determining fair value. There were no 
reclassifications between levels for the quarter. 

Recnrring DerlvaBve Fair Value Measures 
Alfai^^aluemofSept.30,2012 

(millions) Level I i.evel.2 Lael3 Total 
Assets 

Natural gas swaps $ 0.0 $ 2.6 $ 0.0 $ 2.6 
Total $ 0.0 $ 2.6 $ 0.0 S 2.6 

Liabilities 
Natutal gas swaps $ 0.0 $14.6 $ 0.0 $14.6 

Total $ 0.0 $14.6 $ 0.0 $14.6 
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At fair value IS of Dec. 31. 2011 
(millionsj Level 1 Leve l ! Levels, Tolal 

Assets 
Natural gas swaps $ 0.0 $ 0.0 $ 0.0 $ 0.0 

Total $ 0.0 $ 0.0 $ 0.0 $ 0.0 

Liabilities 
Natural gas swaps $ 0.0 S65.8 $ 0.0 $65.8 

Total $ 0.0 $65.8 $ 0.0 $65.8 

Natural gas swaps are over-the-counter swap instruments. The primary pricing inputs in determining the fair value of natural gas swaps are the 
NYMEX quoted closing prices of exchange-traded instruments. These prices are applied to the notional amounts of active positions to determine the reported 
fair value (see Note 10). 

TEC considered the impact of nonperformance risk in determining the fair value of derivatives. TEC considered the net position with each 
counterparty, past performance of both parties, the intent of the parties, indications of credit deterioration and whether the markets in which TEC transacts 
have experienced dislocation. At Sept. 30, 2012, the fair value of derivatives was not materially affected by nonperformance risk. TEC's net positions with 
substantially all counterparties were liabihty positions. 

13. Variable Interest Entities 

The determination of a VIE's primary beneficiary is the enterprise that has both I ) the power to direct the activities of a VIE that most 
significantly impact the entity's economic performance and 2) the obUgation to absorb losses of the entity that could potentially be significant to the VIE or the 
right to receive benefits from the entity that could potentially be significant to the VIE. 

TEC has entered into muhiple PPAs with wholesale energy providers in Florida to ensure the ability to meet customer energy demand and to 
provide lower cost options in the meeting of this demand. These agreements range in size fi-om 117 MW to 370 MW of available capacity, are with similar 
entities and contain similar provisions. Because some of these provisions provide for the transfer or sharing of a number of risks inherent in the generation of 
energy, these agreements meet the definition of being VIEs. These risks include: operating and maintenance, regulatory, credit, commodity/fuel and energy 
market risk. TEC has reviewed these risks and has determined that the owners of these entities have retained the majority of these risks over the expected life 
of the underlying generating assets, have the power to direct the most significant activities, the obligation or right to absorb losses or benefits and hence remain 
the primary beneficiaries. As a result, TEC is not required to consolidate any of these entities. TEC purchased $19.0 million and $62.3 million pursuant to 
PPAs for the three and nine months ended Sept. 30, 2012, respectively, and $22.9 million and $64.9 million for the three and nine months ended Sept. 30, 
2011, respectively. 

In one instance, TEC's agreement with an entity for 370 MW of capacity was entered into prior to Dec. 31, 2003, the effective date of these 
standards. Under these standards, TEC is required to make an exhaustive effort to obtain sufficient information to determine i f this entity is a VIE and which 
holder of the variable interests is the primary beneficiary. The owners of this entity are not willing to provide the information necessary to make these 
determinations, have no obligation to do so and the information is not available publicly. As a result, TEC is unable to determine i f this entity is a VIE and, i f 
so, which variable interest holder, i f any, is the primary beneficiary. TEC has no obligation to this entity beyond the purchase of capacity; therefore, the 
maximum exposure for TEC is the obligation to pay for such capacity under terms of the PPA at rates that could be unfavorable to the wholesale market. TEC 
purchased $13.1 miUion and $38.3 milHon for the three and nine months ended Sept. 30, 2012, respectively, and $12.0 million and $24.9 million for the 
three and nine months ended Sept. 30, 2011, respectively, under this PPA. 

TEC does not provide any material financial or other support to any of the VIEs it is involved with, nor is it under any obligation to absorb losses 
associated with these VIEs. In the normal course of business, TEC's involvement with the remaining VIEs does not affect its Consolidated Condensed 
Balance Sheets, Statements of Income or Cash Flows. 

14. Subsequent Events 

Optional Redemption of $147.1 million Hillsborough County Industrial Development Authority Pollution Control Revenue Refunding Bonds, Series 
2002 

On Oct. 1,2012, TEC redeemed $147.1 million of Hillsborough County Industtial Development Authority Pollution Control Revenue Refunding 
Bonds, Series 2002 due Oct. 1, 2013 and Oct. 1, 2023 (the "Bonds") at a redemption price equal to 100% of the principal amount of the Bonds to be 
redeemed, plus accrued and unpaid interest to Oct. 1, 2012. Before the optional redemption, $60.7 million of the Bonds due Oct. 1. 2013 bore interest at 5.1% 
and $86.4 million of the Bonds due Oct. 1, 2023 bore interest at 5.5%. 
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Item 2. MANAGEMENT'S DISCUSSION & ANALYSIS O F FINANCIAL CONDITION & R E S U L T S O F OPERATIONS 

This Management's Discussion & Analysis contains forward-looking statements, which are subject to the inherent uncertainties in 
predicting future results and conditions. Actual results may differ materially from those forecasted. The forecasted results are based on the company's 
current expectations and assumptions, and the company does not undertake to update that information or any other information contained in this 
Management's Discussion & Analysis, except as may be required by law. Factors that could impact actual results include: regulatory actions by 
federal, state or local authorities; unexpected capital needs or unanticipated reductions in cash flow that affect liquidity; the ability to access the capital 
and credit markets when required: the availability of adequate rail transportation capacity for the shipment of TECO Coal's production; general 
economic conditions affecting energy sales at the utility companies; economic conditions, both national and international, affecting the Florida 
economy and demand for TECO Coal's production; costs for alternative fuels used for power generation affecting demand for TECO Coal's thermal 
coal production; weather variations and changes in customer energy usage patterns affecting sales and operating costs at Tampa Electric and Peoples 
Gas and the effect of extreme weather conditions or hurricanes; operating conditions; commodity prices; operating cost and environmental or safety 
regulations affecting the production levels and margins at TECO Coal; fuel cost recoveries and related cash at Tampa Electric and natural gas 
demand at Peoples Gas; material adverse changes impacting the ability to successfully close on the remaining TECO Guatemala sales transaction; 
the ability to complete the scheduled 2012 outage at the San Jose Power Station on time and on budget; and the ability of TECO Energy's subsidiaries 
to operate equipment without undue accidents, breakdowns or failures. Additional information is contained under "Risk Factors " in TECO Energy, 
Inc. 's Annual Report on Form 10-K for the period ended Dec. 31, 2011. 

Earnings Summary - Unaudited 

(millions, excevt per share amounts^ 
Three months ended Sept. 30, 

20J2 201J 
Mine months ended Sept. 30, 

2012 201! 

Consolidated revenues $ 858.6 $ 911.4 $ 2,308.2 $ 2.593.2 
Income from continuing operations s 90.2 $ 86.1 $ 200.4 $ 203.5 
Discontinued operations $ (46.2) $ 4.1 $ (32.8) $ 15.9 
Net income attributable to TECO Energy $ 44.0 $ 90.2 $ 167.6 $ 219.4 
Average common shares outstanding 

Basic 214.5 213.8 214.2 213.5 
Diluted 215.4 215.3 215.3 215.1 

Earnings per share - basic 
Continuing operations $ 0.42 $ 0.40 $ 0.93 $ 0.95 
Discontinued operations (0,22) 0.02 (0.15) 0.07 
Earnings per share - basic $ 0.20 s 0.42 $ 0.78 $ 1.02 

Earnings per share - diluted 
Continuing operations $ 0.42 $ 0.40 $ 0.93 $ 0.95 
Discontinued operations (0.22) 0.02 (0.15) 0.07 
Earnings per share - diluted $ 0.20 $ 0.42 $ 0.78 $ 1.02 

Operating Results 

Three Months Ended Sept. 30,2012 

TECO Energy, Inc. reported third quarter net income of $44.0 million, which included losses on the Guatemalan assets sold or held for sale (see 
Discontinued Operations below), or $0.20 per share, compared with $90.2 million, or $0.42 per share in the third quarter of 2011. Net income from 
continuing operations was $90.2 million, or $0.42 per share, in the 2012 third quarter, compared with net income from continuing operations of $86.1 
million, or $0.40 per share, for the same period in 2011. The 2012 third-quarter loss of $46.2 million reported in discontinued operations reflected the 
operating results from TECO Guatemala, the book loss, transaction fees and the charge related to foreign tax credits as a result of the sales agreements reported 
in September 2012. 

Nine Months Ended Sept. 30, 2012 

The 2012 year-to-date net income was $167.6 million, or $0.78 per share, compared with $219.4 million, or $1.02 per share, for the same 
period in 2011. The 2012 year-to-date net income from continuing operations was $200.4 million, or $0.93 per share, compared with $203.5 million, or 
$0.95 per share, for the same period in 2011. The 2012 year-to-date loss reported in discontinued operations was $32.8 million. 
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Operating Company Results 
A l l amounts included in the operating company and Parent & other results discussions below are after tax, unless otherwise noted, 

Tampa Electric Company - Electric Division 
Tampa Electric's net income for the third quarter was $73.5 million, compared with $75.0 million for the same period in 2011. Results for the 

quarter reflected a 1.4% higher average number of customers, lower base revenues due to milder weather, higher depreciation and operations and maintenance 
expenses and lower interest expense. 

Total degree days in Tampa Electric's service area in the third quarter of 2012 were normal, but 7% below the same period in 2011. Pretax base 
revenue was approximately $4.0 million lower than in 2011, primarily reflecting rainy summer weather patterns. Total net energy for load, which is a calendar 
measurement of retail energy sales rather than a billing-cycle measurement, decreased 1.6% in the third quarter of 2012 compared with the same period in 
2011. The quarterly energy sales shown on the statistical summary that accompanies this earnings release reflect the energy sales based on the timing of billing 
cycles, which can vary period to period. The summer weather pattern in the 2012 period reduced sales to residential and smaller commercial customers. 
Energy sales to industrial-phosphate customers increased due to the transfer of certain load from self-generation to Tampa Electric's system. Sales to other 
industrial customers increased due to improvements in the Florida economy. 

Operations and maintenance expense, excluding all FPSC-approved cost-recovery clauses, increased $3.6 million in 2012, reflecting higher 
generating system maintenance expenses and higher pension and other employee benefit expenses partially offset by lower bad-debt expense. Depreciation and 
amortization expense increased $2.5 million in 2012 due to additions to facilities to serve customers. 

Year-to-date net income was $156.9 million, compared with $165.0 million in the 2011 period, driven primarily by lower energy sales due to 
milder weather, partially offset by 1.2% higher average number of customers, and higher depreciation and operations and maintenance expenses. 

Year-to-date total degree days in Tampa Electric's service area were 3% above normal, primarily in the lower-load spring period, but 4% below the 
prior year-to-date period, reflecting mild winter weather and the rainy suinmer weather pattern. Pretax base revenue was almost $11,0 million lower than in 
2011, primarily reflecting lower sales to residential customers from the milder weather and voluntary conservation that typically occurs during periods without 
extreme weather. 

In the 2012 year-to-date period, total net energy for load was 0.6% lower than the same period in 2011. Milder weather reduced sales to higher-
margin residential and smaller commercial customers, while industrial-other sales were higher, reflecting improvements in the Florida economy. Sales to 
interruptible industrial-phosphate customers increased due to the factors described above. 

Year-to-date 2012 operations and maintenance expenses, excluding all FPSC-approved cost-recovery clauses, increased $5.1 million reflecting 
higher pension and other employee benefit expenses partially offset by lower bad-debt expense. Compared to the 2011 year-to-date period, depreciation and 
amortization expense increased $6.7 million, reflecting additions to facilities to serve customers. 
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A summary of Tampa Electric's operating statistics for the three and nine months ended Sept. 30,2012 and 2011 follows: 

Operating Revenues Kilowatt-hour sales 
(millions, excent averme customers) 2012 2011 2012 2011 % Chame 
Three months ended September 30, 
By Customer Type 
Residential $ 301.6 $ 313.2 (3.7) 2,641.8 2,746.9 (3.8) 
Commercial 170.4 172.2 (1.0) 1,748.2 1,777.6 (1.7) 
Industrial - Phosphate 19.2 15.4 24.7 232.5 182.0 27.7 
Industrial - Other 26.4 26.0 1.5 285.1 282.6 0.9 
Other sales of electricity 49.3 49.7 (0.8) 496.0 503.3 (1.5) 
Deferred and other revenues i n (13.3) (4.0) — 

553.6 572.5 (3.3) 5,403.6 5,492.4 (1.6) 
Sales for resale 6.2 5.8 6.9 99.2 89.8 10.5 
Other operating revenue 15.4 13.6 13.2 

$ 575.2 $ 591.9 (2.8) 5,502.8 5,582.2 (1.4) 

Average customers (thousands) 685.5 676.2 1.4 
Retail net energy for load (kilowatt hours) 5,646.7 5.740.0 (1.6) 

Nine months ended September 30^ 
By Customer Type 
Residential $ 747.6 $ 788.4 (5.2) 6,546.5 h.913.9 (5.3) 
Commercial 467.0 465.9 0.2 4,730.0 4,738.6 (0.2) 
Industrial - Phosphate 56.4 46.5 21.3 681.0 548.5 24.2 
Industrial - Other 76.8 74.7 2.8 828.2 808.5 2.4 
Other sales of electricity 138.0 139.4 (1.0) 1,370.5 1,386.2 ( l . l ) 
Deferred and other revenues m (12.8) (1.9) 

1,473.0 1,513.0 (2.6) 14,156.2 14.395.7 (1.7) 
Sales for resale 12.9 18.3 (29.5) 216.7 279.8 (22.6) 
Other operating revenue 42.7 40.3 6.0 

$1,528.6 $1,571.6 (2.7) 14,372.9 14,675.5 (2.1) 

Average customers (thousands) 683.4 675.3 1.2 

(2.1) 

Retail net energy for load (kilowatt hours) 14,946.4 15,044.1 (0.6) 

(1) Primarily reflects the timing of environmental and fuel clause recoveries. 

Tampa Electric Company - Natural Gas Division (Peoples Gas) 

Peoples Gas System reported net income of $7.0 million for the quarter, compared with S4.8 million recorded in the same period in 2011. 
Quarterly results reflected customer growth of 1.3% and higher therm sales to residential customers. Therms sold to commercial and interruptible industrial 
customers increased due to improved economic conditions. Volumes for the low-margin transportation service for electric power generators increased due to low 
natural gas prices, which made it more economical to use natural gas for power generation. Non-fiiel operations and maintenance expense decreased SI.5 
million compared to the 2011 period, due in part to an insurance recovery of legal expenses associated with environmental contamination claims, lower pipeline 
integrity cost, and lower bad-debt expense. 

Year-to-date net income was $27.0 million, compared with $25.4 million for the same period in 2011. The 2012 results reflect customer growth of 
1.1%, lower sales to residential customers due to mild winter weather more than offset by higher sales to commercial and industrial customers and power 
generation customers as discussed above. Non-fuel operations and maintenance expense decreased $3.1 million compared to the 2011 period, when operations 
and maintenance expenses included $2.1 million related to legal expenses associated with environmental contamination claims. 
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A summary of PGS's regulated operating statistics for the three and nine months ended Sept. 30, 2012 and 2011 follows: 

(millions, except average customers) 
Operating Revenues 

_2012 2011 % Chanee 2012 
Therms 
2011 % Change 

Three months ended September 30, 
By Customer Type 
Residential % 24.5 $ 24,7 (0.8) 11.0 lO.I 8.9 
Commercial 29.9 28.3 5.7 94.8 87.8 8.0 
Industrial 2.4 2.0 20.0 55.5 46.2 20.1 
Of f system sales 26.0 26.6 (2.3) 73.0 55.9 30.6 
Power generation 2.9 2.7 7.4 247.1 177.0 39.6 
Other revenues 7.5 7.7 (2.6) 

$ 93.2 $ 92.0 1.3 481.4 377.0 27.7 
By Sales Type 
System supply $ 61.0 $ 61.7 (1.1) 93.2 75.0 24.3 
Transportation 24.7 22.6 9.3 388.2 302.0 28.5 
Other revenues 7.5 7.7 (2.6) 

$ 93.2 $ 92.0 1.3 481.4 377.0 27.7 
Average customers (thousands) 342.7 338.2 1.3 

Nine months ended September 30, 
By Customer Type 
Residential $ 93.4 $109.4 (14.6) 52.0 59.9 (13.2) 
Commereial 100.6 105.7 (4.8) 313.7 305.3 2.8 
Industrial 7.0 6.5 7.7 168.8 151.2 11.6 
Of f system sales 58.1 93.7 (38.0) 183.2 198.4 (7-7) 
Power generation 9.6 8.2 17.1 730.6 472.9 54.5 
Other revenues 25.6 30.5 (16.1) 

$ 294.3 $ 354.0 (16.9) 1,448.3 1,187.7 21.9 

By Sales Type 

(16.9) 

System supply $187.9 $247.8 (24.2) 265.1 292.8 (9.5) 
Transportation 80.9 75.7 6.9 1,183.2 894.9 32.2 
Other revenues 25.5 30.5 (16.4) 

$ 294.3 $ 354.0 (16.9) 1,448.3 1,187.7 21.9 

Average customers (thousand.?) 342.6 338.7 1.2 

T E C O Coal 

TECO Coal reported third quarter net income of $17.4 million on sales of 1.9 million tons, compared with $14.1 million on sales of 2.1 million 
tons in the same period in 2011. 

In 2012, third quarter results reflect an average net per-ton selling price, excluding transportation allowances, of more than $96 per ton, more 
than 7% higher than in 2011. In the third quarter of 2012, the all-in total per-ton cost of production was 3% higher than 2011 at approximately $84 per ton, 
which is below the middle of the cost guidance range previously provided. The 2012 per-ton cost of production increase was driven by spreading fixed costs 
over fewer tons. TECO Coal's effective income tax rate in the third quarter of 2012 was 26%, compared with 22% in the 2011 period. 

TECO Coal recorded year-fo-date net income of $39.4 million on sales of 4.9 million tons in 2012, compared with $38.1 million on sales of 
6.2 million tons in the 2011 period. Lower sales volumes in the 2012 year-to-date period reflect the current coal market conditions. The 2012 year-to-date 
average net per-ton selling price was more than $95 per ton, compared with almost $87 per ton in 2011, and the all-in total per-ton cost of production was 
more than $85 per ton compared with $79 per ton in 2011. The 2012 year-to-date cost of production reflects higher surface mining costs due to increased 
diesel fiiel usage as a result of trucking coal and overburden further due to the lack of new surface-mine permits, spreading fixed costs over fewer tons, and 
costs incurred in the furst quarter associated with idling a section of a mine. These factors were partially offset by reduced overtime and lower contract miner 
costs in 2012. TECO Coal's effective income tax rate was 25%, compared with 22% in the 2011 year-to-date period. 
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Parent & other 
The cost for Parent & other in continuing operations in the third quarter of 2012 was $7.7 miUion, compared with a cost of S7.8 miUion in the 

same period in 2011. The year-to-date Parent & other cost in continuing operations was $22.9 million in 2012, compared with $25.0 million in the 2011 
period. Results for the 2012 quarter and year-to-date periods reflect tax items and lower interest expense as a result of mid-year 2011 debt retirement. 

The total cost for Parent&other for the third quarter of 2012 was$11.3 million, compared with $8.1 milUonforthe2011 period. The total cost 
for Parent & other for the 2012 year-to-date period was $27.1 million, compared with $25.0 million the same period in 2011. Total cost for the 2012 quarter 
and year-to-date periods reflect transaction costs and tax items related to the TECO Guatemala transactions. 

Discontinued Operations 
On Sept. 27, 2012, TECO Energy announced that its international power subsidiary, TECO Guatemala, entered into agreements to sell all of the 

equity interests in the Alborada and San Jose power stations, and related solid fuel handling and port facilities in Guatemala for a total purchase price of 
$227.5 million in cash. The sale of the Alborada Power Station closed on the same date for a selling price of $12.5 million. As previously disclosed on Sept. 
27, under a separate agreement, C.F. Financeco, Ltd. ("C.F. Financeco") held certain preferential rights to purchase ownership interests in the San Jose Power 
Station and related port facilities. On Oct. 17, 2012, C.F. Financeco exercised its preferential rights, and, as a result, on such date Guatemala Holdings I I 
entered into an equity purchase agreement with C.F. Financeco pursuant to which it agreed to sell all of its ownership interests in the San Jos6 Power Station 
and related facilities for $213.5 million, on the same terms as contained in the original agreement. 

The third quarter and year-to-date 2012 losses in discontinued operations of $46.2 million and $32,8 million, respectively, reflect the results from 
operations for the generating plants in Guatemala, a $31.2 million loss on assets sold and held for sale including transaction costs, and a $22.6 million 
charge associated with foreign tax credits, which are no longer expected to be utilized due to the loss of foreign source income. 

2012 Guidance 
TECO Energy reaffirmed its eamings-per-share guidance from continuing operations for 2012 to a range between $1.10 and $1.20, excluding 

charges or gains. 

2013 Business Factors 
The factors that are expected to drive results in 2013 include continued customer growth at the Florida utilities consistent with the trends 

experienced through the first nine months of 2012, driven by continued improvements in the state and Tampa-area economies. Tampa Electric has experienced 
steady growth in the number of new customers since the fourth quarter of 2009, and customer growth in 2012 has increased from 1.0% in the first quarter to 
1.4% in the third quarter. 

At Tampa Electric total retail energy sales growth is expected to average about 0.5% lower than customer growth. Sales to the lower margin 
indushial-phosphate customers are expected to be lower in 2013 due to increased self-generation following outages of customers' generating equipment that 
increased sales to these customers in 2012. Peoples Gas expects to benefit from continued interest from customers utilizing petroleum and other fuel sources to 
convert to natural gas due to the attractive economics, 

Tampa Electric has filed for the determination of need with the FPSC for the conversion of the four simple-cycle combustion turbmes at the Polk 
Power Station to combined-cycle service (Docket number 120234-EI), Hearings are scheduled for December 2012 with a final decision scheduled for January 
2013, 

TECO Coal has 2.5 million tons of thermal coal contracted for 2013 at prices between $75 and $82 per ton. Total expected volume, selling price 
and cost of production for 2013 will be determined at the conclusion of the metallurgical coal contracting cycle, which is curtently under way but proceeding 
more slowly than in recent years. The general expectation in the current coal market environment is that average prices for metallurgical and PCI coal wil l be 
lower in 2013 than in 2012, TECO Coal wi l l mine to profitably meet demand for its products, which may resuU in fewer total tons being mined in 2013 than 
in 2012, 

Income Taxes 
The provisions for income taxes from continuing operations for the nine month periods ended Sept, 30,2012 and 2011 were $113,2 million and 

$115,1 million, respectively. The provision for income taxes in the nine months ended Sept, 30, 2012 was impacted by lower operating income. 

Liquidity and Capital Resources 
The table below sets forth the Sept, 30, 2012 consolidated liquidity and cash balances, the cash balances at the operating companies and TECO 

Energy parent, and amounts available under the TECO Energy/TECO Finance and Tampa Electric Company credit facilities, 
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Balances as of Sept. 30,2012 

IsiUms) Consolidated 
Tampa Electric 

Comoanv Other 

TECO 
Finance/ 
Parent 

Credit facilities $ 675.0 $ 475.0 $ 0.0 $ 200.0 
Drawn amounts / LCs 0.7 0.7 0.0 0.0 
Available credit facilities 674.3 474.3 0.0 200.0 

Cash and short-term investments 234.7 226.6 3.1 5.0 
Total liquidity $ 909.0 $ 700.9 $3.1 $ 205.0 

Tampa Electric's cash balance at Sept. 30, 2012 reflects the timing difference between the late September receipt of the proceeds from its $250 
million debt offering and the redemption of $147.1 million of debt ($60.7 million of 5.1% due in 2013, and $86.4 million of 5.5% due in 2023) completed in 
October 2012. See Notes 7 and 17 to T E C O Energy Inc.'s Consolidated Condensed Financial Statements for additional information. 

Covenants in Financing Agreements 

In order to utilize their respective bank credit facilities, TECO Energy, TECO Finance and TEC must meet certain financial tests as defined in 
the applicable agreements (see the Credit Facilities section). In addition, TECO Energy, TECO Finance, TEC, and the other operating companies have 
certain restrictive covenants in specific agreements and debt instruments. At Sept. 30, 2012, TECO Energy, TECO Finance, TEC, and the other operating 
companies were in compliance with all required financial covenants. The table that follows lists the significant financial covenants and the performance 
relative to them at Sept. 30, 2012. Reference is made to the specific agreements and instruments for more details. 

J C v ^ - ' - ' i 
(millions, unless otherwise indicated) 

Instrument 

T E C 
Credit facility «) 
Accounts receivable credit facility (2) 
6.25% senior notes 

T E C O Energy/TECO Finance 
Credit facility (2) 
TECO Energy 6.75% notes and TECO Finance 6.75% 

notes 

Financial Covenant ( 

Debt/capital 
Debt/capital 
Debt/capital 
Limit on liens 

ReQuirement/Restriction 
Calculation 

• "Sept. 30, 2012 

Cannot exceed 65% 48.0% 
Cannot exceed 65% 48.0% 
Cannot exceed 60% 48.0% 
Cannot exceed $700 $0 liens outstanding 

Debt/capital Cannot exceed 65% 57.4% 
Restrictions on secured 
DebtM) (5) (5> 

(1) As defined in each applicable instrument. 
(2) See Note 6 to the T E C O Energy, Inc. Consolidated Condensed Financial Statements for a description of the credit facilities. 
(3) I f the limitation on liens is exceeded, the company is required to provide ratable security to the holders of these notes. 
(4) These restrictions would not apply to furst mortgage bonds of TEC i f any were outstanding. 
(5) The indentures for these notes contain restrictions which limit secured debt of TECO Energy i f secured by principal property, capital stock or 

indebtedness of directly held subsidiaries (with exceptions as defined in the indentures) without equally and ratably securing these notes. 

linebtalSfpt30,2pi2 

TEC 
TECO Energy/TECO Finance 

standard & Poor' 

BBB+ 
BBS 

Moody' 

i 

A3 
Baa2 

Fitch 

A-
BBB 

On May 4,2012, Moody's upgraded the credit ratings of TEC, TECO Energy and TECO Finance to A3, Baa2 and Baa2, respectively, all with 
stable outlooks. A l l three credit rating agencies assign TEC, TECO Energy and TECO Finance investment grade ratings. 

A credit rating agency rating is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at any time by 
the assigning rating agency. The company's access to capital markets and cost of financing, including the applicability of restrictive financial covenants, are 
influenced by the ratings of the company's securities. In addition, certain of TEC's derivative instruments contain provisions that require TEC's debt to 
maintain an investment grade credit rating. See Note 12 to the T E C O Energy, Inc., Consolidated Condensed Financial Statements. The credit ratings 
listed above are included in this report in order to provide information that may be relevant to these matters and because downgrades, i f any, in credit ratings 
may affect the company's ability to borrow and may increase financing costs, which may decrease earnings. These credit ratings are not necessarily 
applicable to any particular security that the company may offer and therefore should not be rehed upon for making a decision to buy, sell or hold any of the 
company's securities. 
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Fair Value Measurements 

A l l natural gas derivatives were entered into by the regulated utilities to manage the impact of natural gas prices on customers. As a result of 
applying accounting standards for regulated operations, the changes in value of natural gas derivatives of Tampa Electric and PGS are recorded as regulatory 
assets or liabilities to reflect the impact of the risks of hedging activities in the fuel recovery clause. Because the amounts are deferred and ultimately collected 
through the fuel clause, the unrealized gains and losses associated with the valuation of these assets and liabilities do not impact our results of operations. 

Diesel fiiel hedges are used to mitigate the fluctuations in the price of diesel fuel which is a significant component in the cost of coal production at 
TECO Coal and its subsidiaries. 

The valuation methods used to determine fair value are described in Notes 7 and 13 to the T E C O Energy, Inc. Consolidated Condensed 
Financial Statements. In addition, the company considered the impact of nonperformance risk in determining the fair value of derivatives. The company 
considered the net position with each counterparty, past performance of both parties and the intent of the parties, indications of credit deterioration and whether 
the markets in which the company transacts have experienced dislocation. At Sept. 30, 2012, the fair value of derivatives was not materially affected by 
nonperformance risk. The company's net positions with all counterparties were hability positions. 

Critical Accounting Policies and Estimates 

The company's critical accounting policies relate to deferred income taxes, employee postretirement benefits, long-lived assets and regulatory 
accounting. For further discussion of critical accounting policies, see T E C O Energy, Inc.'s Annual Report on Form 10-K for the year ended Dec. 31, 2011. 

Item 3. Q U A N T I T A T I V E AND Q U A L I T A T I V E D I S C L O S U R E S ABOUT M A R K E T R I S K 

Interest Rate Risk 

We are exposed to changes in interest rates primarily as a result of our borrowing activities. We may enter into futures, swaps and option 
contracts, in accordance with the approved risk management policies and procedures, to moderate this exposure to interest rate changes and achieve a desired 
level of fixed and variable rate debt. 

Changes in Fair Value of Derivatives 

The change in fair value of derivatives is largely due to the decrease in the average market price component of the company's outstanding natural 
gas swapsof approximately 3% firomDec. 31, 2011 to Sept. 30, 2012. For natural gas, the company maintained a similar volume hedged as of Sept. 30, 2012 
from Dec. 31,2011. 

The following tables sunmiarize the changes in and the fair value balances of derivative assets (habilities) for the 9 months ended Sept. 30, 2012: 

Changes in Fair Value of Derivatives (millions) 
Net fair value of derivatives as of Dec. 31, 2011 $(66.1) 

Additions and net changes in unrealized fair value of derivatives (13.6) 
Changes in valuation techniques and assumptions 0.0 
Realized net settlement of derivatives 67.5 

Net fair value of derivatives as of Sept. 30, 2012 $(12.2) 

RoU-Forward of Derivative Net Assets (Liabilities) (milUons) 
Total derivative net liabilities as of Dec. 31, 2011 $(66.1) 
Change in fair value of net derivative assets: 

Recorded as regulatory assets and liabilities or other comprehensive income (13.6) 
Recorded in earnings 0.0 
Real izcd net settlement of derivatives 67.5 

Net option premium payments 0.0 
Net purchase (sale) of existing contracts 0.0 
Net fair value ofderivatives as of Sept. 30,2012 $ (12.2) 
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Below is a summary table of sources of fair value, by maturity period, for derivative contracts at Sept. 30,2012: 

of Derivative CoglracB Net AsMs fLlablLitlis) (mlUhns) 
Current Non-cuirent 

Source of fair value 
Actively quoted prices $ 0.0 $ 0.0 S 0.0 
Other external sources m (12.3) 0.1 (12.2) 
Model prices m 0.0 0.0 0.0 

Total $ (12.3) $ 0.1 $ (12.2) 

(1) Reflects over-the-counter natural gas or diesel fiiel swaps for which the primary pricing inputs in determining fair value are NYMEX-quoted closing 
prices of exchange-traded instruments. 

(2) Model prices are used for determining the fair value of energy derivatives where price quotes are infrequent or the market is illiquid. Significant inputs to 
the models are derived from market-observable data and actual historical experience. 

For all unrealized derivative contracts, the valuation is an estimate based on the best available information. Actual cash flows could be materially 
different from the estimated value upon maturity. 

Item 4. C O N T R O L S AND P R O C E D U R E S 

T E C O Energy, Inc. 

(a) Evaluation of Disclosure Controls and Procedures. TECO Energy's management, with the participation of its principal executive officer and 
principal financial officer, has evaluated the effectiveness of TECO Energy's disclosure controls and procedures (as such term is defined in Rules 13a-
15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the Exchange Act)) as of the end of the period covered by this quarterly 
report (the Evaluation Date). Based on such evaluation, TECO Energy's principal financial officer and principal executive officer have concluded that, 
as of the Evaluation Date, TECO Energy's disclosure controls and procedures are effective. 

(b) Changes in Internal Controls. TECO Energy has implemented an ERP system, developed by SAP, to replace certain of its legacy computer systems. 
This system became operational in July 2012 and materially affected TECO Energy's internal control over financial reporting. In response, the company 
has made appropriate changes to internal controls and procedures, as is expected with a major system implementation. None of these changes resulting 
from the implementation impair or significantly alter the effectiveness of the internal controls over financial reporting. There were no other changes in 
TECO Energy's internal controls over financial reporting (as defined in Rules 13a-15(f) and I5d-15(f) under the Exchange Act) identified in connection 
with the evaluation of TECO Energy's internal control over financial reporting that occurred during TECO Energy's last fiscal quarter that has 
materially affected, or is reasonably likely to materially affect, such controls. 

Tampa Electric Company 

(a) Evaluation of Disclosure Controls and Procedures. TEC's management, with the participation of its principal executive officer and principal 
financial officer, has evaluated the effectiveness of TEC's disclosure controls and procedures (as such term is defmed in Rules 13a-15(e) and 15d-15(e) 
under the Exchange Act) as of the end of the Evaluation Date. Based on such evaluation, TEC's principal financial officer and principal executive 
officer have concluded that, as of the Evaluation Date, TEC's disclosure controls and procedures are effective. 

(b) Changes in Internal Controls. TEC has implemented an ERP system, developed by SAP, to replace certain of its legacy computer systems. This 
system became operational in July 2012 and materially affected TEC's internal control over financial reporting. In response, TEC has made appropriate 
changes to internal controls and procedures, as is expected with a major system implementation. None of these changes resulting from the 
implementation impair or significantly alter the effectiveness of the internal controls over financial reporting. There were no other changes in TEC's 
internal controls over fmancial reporting (as defined in Rules 13a-I5(f) and 15d-15(f) under the Exchange Act) identified in connection with the 
evaluation of TEC's internal control over financial reporting that occurred during TEC's last fiscal quarter that has materially affected, or is reasonably 
likely to materially affect, such controls. 
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PART I I . O T H E R INFORMATION 

Item 2. U N R E G I S T E R E D S A L E S O F E Q U I T Y S E C U R I T I E S AND USE O F P R O C E E D S 

The following table shows the number of shares of TECO Energy common stock deemed to have been repurchased by TECO Energy. 

W 

(a) 
Total Number of 
Shares (or Units) 

Purchased "> 

(b) 
Average Price 

Paid 
per Share (or 

Unit) 

(c> 
Total Number of Shares 
(or Units) Purchased as 

Part of Publicly 
Announced Plans or 

Programs 

Maximum Number (or 
Approximate Dollar Value) 

of Shares (or Units) that 
May Yet Be Purchased 

Under the Plans or 
Programs 

July I, 2012-July 31, 2012 1,159 $ 18.02 0 $ 0.0 

Aug. I, 2012-Aug. 31, 2012 6,948 $ 17.65 0 $ 0.0 

Sept. 1, 2012-Sept. 30. 2012 909 $ 17.62 0 $ 0.0 

Total 3rd Quarter 2012 9,016 $ 17.69 0 $ 0.0 

(1) These shares were not repurchased through a publicly announced plan or program, but rather relate to compensation or retirement plans of the company. 
Specifically, these shares represent shares delivered in satisfaction of the exercise price and/or tax withholding obligations by holders of stock options 
who exercised options (granted under TECO Energy's incentive compensation plans), shares delivered or withheld (under the terms of grants under 
TECO Energy's incentive compensation plans) to offset tax withholding obligations associated with the vesting of restricted shares and shares 
purchased by the TECO Energy Group Retirement Savings Plan pursuant to directions from plan participants or dividend reinvestment. 

Item 4. MINE S A F E T Y INFORMATION 

TECO Coal is subject to regulation by the Federal MSHA under the Federal Mine Safety and Health Act of 1977. Information concerning mine 
safety violations or other regulatory matters required by section 1503(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act and Item 104 of 
Regulation S-K (17 CFR 229.104) is included in Exhibit 95 to this quarterly report. 

Item 6. E X H I B I T S 

Exhibits - See index on page 58. 
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SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the 
undersigned, thereunto duly authorized, 

TECO ENERGY, INC. 
(Registrant) 

Date: November 2, 2012 By: /s/ S. W. CALLAHAN 
S. W. CALLAHAN 
Senior Vice President-Finance and Accounting 
and Chief Financial Officer 
(Chief Accounting Officer) 
(Principal Financial and Accounting Officer) 

TAMPA ELECTRIC COMPANY 
(Registrant) 

Date: November 2, 2012 By: /s/ S. W. C A L L A H A N 
S. W. C A L L A H A N 
Vice President-Finance and Accounting 
and Chief Financial Officer 
(Chief Accounting Officer) 
(Principal Financial and Accounting Officer) 
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INDEX TO E X H I B I T S 

Eihibit 
No. Descrlntion 

3.1 Amended and Restated Articles of Incorporation of TECO Energy, Inc., as filed on May 3,2012 (Exhibit 3.1, Form 8-K dated May 2, * 
2012 of TECO Energy, Inc.). 

3.2 Bylaws of TECO Energy, Inc., as amended effective May 3, 2012 (Exhibit 3.2, Form 8-K dated May 2, 2012 of TECO Energy, Inc.). * 

3.3 Restated Articles of Incorporation of Tampa Electric Company, as amended on Nov. 30, 1982 (Exhibit 3 to Registration Statement No. 2- * 
70653 of Tampa Electric Company). 

3.4 Bylaws of Tampa Electric Company, as amended effective Feb. 2, 2011 (Exhibit 3.4, Form 10-K for 2010 of TECO Energy, Inc. and * 
Tampa Electric Company). 

4.1 Tenth Supplemental Indenture dated as of September 19, 2012 between Tampa Electric Company, as issuer, and The Bank of New * 
York Mellon, as trustee (including the form of 2.60% notes due 2022) (Exhibit 4.25, Form 8-K dated September 28, 2012). 

10.1 Equity Purchase Agreement dated as of September 27, 2012 between TECO Guatemala Holdings I I , LLC and Sur Electrica Holding 
Limited. 

10.2 Equity Purchase Agreement dated as of September 27, 2012 between TECO Guatemala Holdings I I , LLC and Renewable Energy 
Investments Guatemala Limited. 

10.3 Equity Purchase Agreement dated as of September 27, 2012 between TECO Guatemala Holdings I I , LLC and Renewable Energy 
Investments Guatemala Limited. 

12.1 Ratio of Earnings to Fixed Charges - TECO Energy, Inc. 

12.2 Ratio of Earnings to Fixed Charges - Tampa Electric Company. 

31.1 Certification of the Chief Executive Officer of TECO Energy, Inc. pursuant to Securities Exchange Act Rules 13a-14(a) and 15d-14(a) as 
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

31.2 Certification of the Chief Financial Officer of TECO Energy, Inc. pursuant to Securities Exchange Act Rules 13a-14(a) and 15d-14(a) as 
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

31.3 Certification of the Chief Executive Officer of Tampa Electric Company pursuant to Securities Exchange Act Rules 13a-14(a) and 15d-
14(a) as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

31.4 Certification of the Chief Financial Officer of Tampa Electric Company pursuant to Securities Exchange Act Rules 13a-14(a) and 15d-
14(a) as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

32.1 Certification of the Chief Executive Officer and Chief Financial Officer of TECO Energy, Inc. pursuant to 18 U.S.C. Section 1350 as 
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. w 

32.2 Certification of the Chief Executive Officer and Chief Financial Officer of Tampa Electric Company pursuant to 18 U.S.C. Section 1350 
as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002. (« 

95 Mine Safety Disclosure 

101 .INS XBRL Instance Document * * 

lOl.SCH XBRL Taxonomy Extension Schema Document ** 

lOl.CAL XBRL Taxonomy Extension Calculafion Linkbase Document ** 

lOl.DEF XBRL Taxonomy Extension Definition Linkbase Document ** 

lOl .LAB XBRL Taxonomy Extension Label Linkbase Document ** 

101 .PRE XBRL Taxonomy Extension Presentation Linkbase Document * * 

(1) This certification accompanies the Quarterly Report on Form 10-Q and is not filed as part of it. 
* Indicates exhibit previously filed with the Securities and Exchange Commission and incorporated herein by reference. Exhibits filed with periodic reports 

of TECO Energy, Inc. and TEC were filed under Commission File Nos. 1-8180 and 1-5007, respectively. 
** Pursuant to Rule 406T of Regulation S-T, these interactive data files are deemed not filed or part of a registration statement or prospectus for purposes of 

Sections 11 or 12 of the Securities Act of 1933, as amended, are deemed not filed for purposes of Section 18 of the Securities and Exchange Act of 
1934, as amended, and otherwise are not subject to liability under those sections. 
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EQUITY PURCHASE AGREEMENT 

This EQUITY PURCHASE AGREEMENT, dated as of September 27, 2012, is by and between TECO Guatemala Holdings I I , LLC, a limited 
liability company organized under the Laws of the State of Florida (the "Seller") and Sur Electrica Holding Limited, an International Business Company 
organized under the Laws of the Commonwealth of the Bahamas (the "Purchaser"). Certain capitalized terms used in this Agreement shall have the meanings 
set forth in Section 11.11. 

RECITALS 

WHEREAS, the Seller is the record and beneficial owner of one hundred percent (100%) of the equity interests of TPS Guatemala One, Ltd., an 
exempted company formed under the Laws of the Cayman Islands (" TPS One"!: 

WHEREAS, TPS One is the record and beneficial owner of 96.06% of the equity interests of Tampa Centro Americana de Electricidad, Ltda., a 
sociedad de responsabilidad limitada organized under the Laws of Guatemala (" TCAE"); and 

WHEREAS, pursuant to the terms and conditions set forth herein, the Seller desires to sell and transfer to the Purchaser, and the Purchaser 
desires to buy firom the Seller, one hundred percent (100%) of the outstanding equity interests of TPS One, 

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement, and intending 
to be legally bound hereby, the Seller and the Purchaser hereby agree as follows: 

ARTICLE I 

SALE A N D PURCHASE OF THE EQUITY INTERESTS 

Section 1.1 Sale and Purchase of the Equity Interests . Subject to the terms and conditions set forth herein, at the Closing, for the consideration 
specified m Section 2.1, the Seller wi l l sell, assign, convey, transfer and deliver to the Purchaser, and the Purchaser wi l l acquire from the Seller, one hundred 
(100) common shares of U.S.Sl.OO each in the capital of TPS One representing one hundred percent (100%) of the issued equity interests of TPS One 
(collectively, the "Acquired Companv Interests 

ARTICLE I I 

PURCHASE PRICE 

Section 2.1 Purchase Price: Deposit. In consideration for the sale, assignment, conveyance, transfer and delivery of the Acquired Company 
Interests, the Purchaser wil l at the 
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Closing pay to the Seller an amount equal to Twelve Million Five Hundred Thousand dollars (U.S.$12,500,000) (" Purchase Price"). 

Section 2.2 Method of Pavment. Each appUcable payment under this Article I I shall be made in U.S. Dollars when due by wire transfer of 
immediately available fiinds to an account that the Person owed such funds has designated to the Person owing such funds. 

Section 2.3 Closing. 

(a) The closing of the purchase and sale of the Acquired Company Interests (the " Closing") wi l l take place (i) at the offices of Holland & Knight 
LLP, 701 Brickell Avenue, Miami, Florida at 10:00 a.m. local time on the third Business Day following the satisfaction or waiver of all conditions set forth in 
Article V I I I , or (ii) at such other place, date and time as the Seller and the Purchaser may agree (the " Closing Date"! The Closing shall be deemed to be 
effective as of 12:01 a.m. (local time) on the day of the Closing Date. 

(b) At the Closing, the Seller wil l deliver or cause to be delivered to the Purchaser the following: 

(i) to the extent applicable, certificates representing the Acquired Company Interests owned by it, duly endorsed for transfer by 
delivery or accompanied by stock powers duly executed in blank; 

(ii) written resignations of the directors and officers of the Acquired Entities as set forth on Section 2.3(b)(ii) of the Disclosure 
Schedule; 

(iii) the Transitional Services Agreement required by Section 8.1(c); and 

(iv) all other instruments, agreements, certificates and documents required to be delivered by the Seller at or prior to the Closing 
Date pursuant to this Agreement. 

(c) At the Closing, the Purchaser wil l deliver or cause to be delivered the following: 

(i) the payment required by Section 2.1; 

(ii) the Transitional Services Agreement required by Section 8.1(c); and 

(iii) all other instruments, agreements, certificates and documents required to be delivered by the Purchaser at or prior to the Closing 
Date pursuant to this Agreement. 
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ARTICLE II I 

REPRESENTATIONS AND WARRANTIES REGARDING THE SELLER 

Except as set forth in the disclosure schedule delivered by the Seller to the Purchaser simultaneously with the execution of this Agreement (the 
"Disclosure Schedule'"I. the Seller, as of the date hereof, represents and warrants to the Purchaser as follows: 

Section 3.1 Corporate Existence: Standing. The Seller is an entity duly organized, validly existing and in good standing (or equivalent status) 
under the Laws of its jurisdiction of organization. 

Section 3.2 Authorization. The Seller has full legal power and authority to execute and deliver this Agreement and all documents required to be 
executed by it, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution, 
delivery and performance of this Agreement by the Seller and the consummation by the Seller of the Transactions have been, and, in the case of documents to 
be executed and delivered at the Closing, wi l l have been duly authorized by all necessary action on the part of the Seller, and no other action on the part of the 
Seller is necessary to authorize this Agreement or the consummation of the Transactions. This Agreement and all documents required hereunder to be executed 
by the Seller have been and, in the case of documents to be executed and delivered at the Closing, wil l have been immediately prior to Closing, duly executed 
and delivered by the Seller and, assuming due authorization, execution and delivery by the other parties thereto, this Agreement and all documents required 
hereunder to be executed by the Seller constitute and will constitute, in the case of documents to be executed and delivered at the Closing, the legally valid and 
binding oWigations of the Seller, enforceable against the Seller in accordance with its terms, except that such enforceability (i) may be limited by bankruptcy, 
insolvency, fraudulent transfer, reorganization, moratorium and other similar Laws of general application affecting or relating to the enforcement of creditors' 
rights generally and (ii) is subject to general principles of equity, whether considered in a proceeding at Law or in equity (the " Bankruptcy and Equity 
Exception"). 

Section 3.3 Noncontravention. Neither the execution and delivery by the Seller of this Agreement, nor the consummation by the Seller of the 
Transactions, wi l l (i) result in the creation, imposition or enforcement of any Lien on, over or affecting the Acquired Company Interests owned by the Seller; 
(ii) conflict with or violate any provisions of the articles of incorporation, bylaws or other constitutive or corporate documents of the Seller, (iii) violate, 
conflict with, result in a breach of or constitute a default under any of the terms, conditions or provisions of any Contract to which the Seller is a party; or 
(iv) violate, conflict with or result in a breach of any Law, judgment, writ or injunction of any Governmental Authority applicable to the Seller, except, in the 
case of clauses (ii), (iii) and (iv), for such conflicts, violations, breaches or defaults which would not impair in any material respect the ability of the Seller to 
perform its obligations hereunder or prevent or materially delay consununation of the Transactions. 
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Section 3.4 Equity Ownership. 

(a) The Seller is the record and beneficial owner of one hundred percent (100%) of the Acquired Company Interests, fi-ee and clear of any Liens. 

(b) Except as set forth in Section 3.4(b) of the Disclosure Schedule, there are no voting trusts, shareholder agreements or other agreements or 
understandings to which the Seller is a party with respect to the ownership, disposition or voting of the Acquired Company Interests or the Acquired 
Subsidiary Interests, and there are no outstanding or authorized options, warrants, subscription or other agreements to which the Seller is a party or by which 
it is bound, relating to the sale, issuance or voting of, or the granting of rights to acquire, any shares of any class or series of the capital stock of, or other 
equity interest in, TPS One, or any securities convertible or exchangeable into or evidencing the right to purchase any shares of any class or series of the 
capital stock of, or other equity interest in, TPS One. The Seller has not granted any right to any distribution, carried interest, economic interest, preferred 
return or similar right with respect to TPS One. 

Section 3.5 Governmental Approvals. There are no consents or approvals of, or filings, declarations or registrations vrith, any Governmental 
Authority that are necessary for the execution and dehvery of this Agreement by the Seller or the performance of this Agreement and the consummation of the 
Transactions by the Seller, other than such consents, approvals, filings, declarations or registrations that, i f not obtained, made or given, would not impair in 
any material respect the ability of the Seller to perform its obligations hereunder or prevent or materially delay consummation of the Transactions. 

Section 3.6 Legal Proceedings. There are no suits, actions, claims, proceedings or investigations pending or, to the Knowledge of the Seller, 
threatened against, relating to or involving the Seller that would reasonably be expected to impair in any material respect the ability of the Seller to perform its 
obligations hereunder or prevent or materially delay the consummation of the Transactions. 

Section 3.7 Brokers. The Seller and its Affiliates (including the Acquired Entities) have not entered into any Contract or other arrangement or 
understanding (written or oral, express or implied) with any Person which may resuh in the obligation of the Purchaser, any of its Affiliates or any of the 
Acquired Entities to pay any fees or commissions to any broker or fmder as a result of the execution and delivery of this Agreement or the consummation of 
the Transactions. 

Section 3.8 Solvency. Immediately after the Closing and after giving effect to the Transactions, the sale of the Acquired Company Interests, the 
receipt of the Purchase Price, the payment of all fees and expenses related to the Transactions and any other transactions and/or transfers contemplated by the 
Seller in connection therewith: (i) die fair saleable value of the assets of the Seller will exceed its liabilities (including contingent liabilities); (ii) the Seller wil l 
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not have an unreasonably small amount of capital for the operation of its business; and (iii) the Seller wi l l be able to pay its liabilities as they mature. In 
consummating such transactions, the Seller does not intend to disturb, delay, hinder or defraud creditors or other persons to which it is indebted. 

Section 3.9 Bankruptcy. The Seller is neither in bankruptcy, liquidation or receivership (and no order or resolution therefore has been presented 
and no notice of appointment of any liquidator, receiver, administrative receiver or administrator has been given), nor are there any valid grounds or 
circumstances on the basis of which any such procedure may be requested by any Person on a voluntary or involuntary basis. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES REGARDINO THE ACQUIRED ENTITTF.S 

Except as set forth in and as quahfied by the Disclosure Schedule the Seller, as of the date hereof, represents and warrants to the Purchaser as 
follows; 

Section 4.1 Organization. Standing and Corporate Power. 

Each of the Acquired Entities is an entity duly organized, validly existing and in good standing (or equivalent status) under the Laws of its 
jurisdiction of organization and has all requisite corporate power and authority necessary to own or lease all of its properties and assets and to carry on its 
business as it is now being conducted. Each of the Acquired Entities is duly licensed or qualified to do business in each jurisdiction in which the nature of the 
biisiness conducted by it or the character or location of the properties and assets owned or leased by it makes such licensing or qualification necessary, except 
where the failure to be so licensed, qualified or in good standing (or equivalent status) would not reasonably be expected to have a Material Adverse Effect. 
True and correct copies of the organizational governing documents of each of the Acquired Entities (the " Companv Charter Documents") have previously been 
delivered or made available to the Purchaser. 

Section 4.2 Capitalization of TPS One and TCAE. 

(a) The total equity interests of TPS One and the amount of such equity interests issued and outstanding is set forth in Section 4.2(a) of the 
Disclosure Schedule. 

(b) A l l of the Acquired Company Interests are duly authorized, validly issued, fully paid and nonassessable, and have not been issued in 
violation of any preemptive rights, rights of first refusal or sunilar rights. 

(c) Except as set forth in Section 4.2(c) of the Disclosure Schedule, the Acquired Company Interests owned by the Seller are the only equity 
interests of TPS One issued and 
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outstanding, and there are no other equity interests of TPS One authorized, issued or outstanding, and there are no outstanding or authorized options, 
warrants, subscription or other agreements to which TPS One is a party or by which it is bound, relating to the sale, issuance or voting of, or the granting of 
rights to acquire, any shares of any class or series of the capital stock of, or other equity interest in, any Acquired Entity or any securities convertible or 
exchangeable into or evidencing the right to purchase any shares of any class or series of the capital stock of, or other equity interest in, any Acquired Entity. 
TPS One has not granted any right to any distribution, carried interest, economic interest, preferred return or similar right with respect to any Acquired Entity. 

(d) Section 4,2(d)(i) of the Disclosure Schedule sets forth the total equity interests of TCAE, the amount of such equity interests issued and 
outstanding and the record and beneficial owners of such outstanding equity interests. Except as set forth in Section 4.2(d)(i) of the Disclosure Schedule, no 
Acquired Entity has any direct or indirect ownership interests in any corporation, partnership or other Person. A l l the equity interests of TCAE are duly 
authorized, validly issued, fully paid and nonassessable, and have not been issued in violation of any preemptive rights, rights of first refusal or similar 
rights. Except as set forth in Section 4.2(d)(ii) of the Disclosure Schedule, the outstanding equity interests of TCAE, as set forth on Section 4.2(dXi) of the 
Disclosure Schedule, are the only equity interests of TCAE issued and outstanding, and there are no other equity interests of TCAE authorized, issued or 
outstanding, and there are no outstanding or authorized options, warrants, subscription or other agreements to which TCAE is a party or by which it is 
bound, relating to the sale, issuance or voting of, or the granting of rights to acquire, any shares of any class or series of the capital stock of, or other equity 
interest in, TCAE or any seciuities convertible or exchangeable into or evidencing the right to purchase any shares of any class or series of the capital stock of, 
or other equity interest in, TCAE. Except as set forth in Section 3.4(b) of the Disclosure Schedule, there are no voting trusts, shareholder agreements or other 
agreements or understandings to which TCAE is a party with respect to the ownership, disposition or voting of TCAE. TCAE has not granted any right to 
any Person for any distribution, carried interest, economic interest, preferred return or similar right. 

(e) Except as reflected on the Year End Financial Statements (TPS One and TCAE), the sole assets of TPS One consist of equily interests in 
TCAE and TPS One has not conducted any business other than incidental to the ownership of such equity interests. 

Section 4.3 Noncontravention. Neither the execution and delivery of this Agreement by the Seller, nor the consummation of the Transactions by 
the Seller, wi l l (i) conflict with or violate any provision of the Company Charter Documents, (ii) violate, conflict with, result in a breach of or constimte a 
default under any of the terms, conditions or provisions of any Material Contract to which any Acquired Entity is a party or (iii) violate, conflict with or result 
in a breach of any Law, judgment, writ or injunction of any Governmental Authority applicable to any Acquired Entity, except, in the case of clauses (ii) and 
(iii) , for such conflicts, 
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violations, breaches or defaults which would not reasonably be expected to have a Material Adverse Effect. 

Section4.4 Financial Statements. 

(a) Section 4.4(a) of the Disclosure Schedule contains true and correct copies of; 

(i) with respect to TCAE, (A) the audited balance sheet, income statement and statement of cash flows for the year ended 
December 31, 2011 ("Year End Financial Statements (TCAEV^: and (B) the unaudited balance sheet, income statement and statement of 
cash flows for the seven month period ended July 31, 2012, (" Julv Financial Statements CTCAE)" and together with the Year End 
Financial Statements (TCAE), the "Financial Statements rTCAEV). all of which have been prepared in conformity with Guatemalan 
GAAP; and 

(ii) with respect to TPS One, (A) the unaudited balance sheet, income statement and statement of cash flows for the year ended 
December 31, 2011 (the "Year End Financial Statements (TPS OneV'^ and (B) the unaudited balance sheet, income statement and 
statement of cash flows for the seven month period ended July 31, 2012 (the " Julv Financial Statements (TPS One)"). together with the 
Year End Financial Statements (TPS One), the "Financial Statements (TPS Onel">. all of which have been prepared in conformity with 
US GAAP; 

(b) The Financial Statements (TCAE) and the Financial Statements (TPS One) (collectively, the " Financial Statements"> fairly present, in all 
material respects, the financial position and results of operations of TCAE and TPS One, respectively, for the periods or as of the dates set forth therein 
(subject to year-end audit adjustments and the absence of footnotes). 

(c) Section 4.4(c) of the Disclosure Schedule contains with respect to TCAE true and correct copies of the unaudited balance sheet, income 
statement and statement of cash flows for the year ended December 31, 2011 and (B) the unaudited balance sheet, income statement and statement of cash 
flows for the seven month period ended July 31,2012, (collectively, the (" Management Financial Statements (TCAE) "V The Management Financial 
Statements (TCAE) are derived from and are in accordance with the accounting books and records of TCAE and comply as to form (subject to year-end audit 
adjustments and the absence of footnotes) in all material respects with US GAAP requkements with respect thereto as of their respective dates. 

Section 4.5 Undisclosed Liabilities. To the Knowledge of the Seller, none of the Acquired Entities has any liabilities of any kind that (other than 
as specified in clause (f) below) would be required under US GAAP, with respect to TPS One, or Guatemalan GAAP, with respect to TCAE, to have an 
amount set forth on an audited balance sheet (or to be described in 
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its footnotes), except for (a) liabilities set forth, reflected in, reserved against or disclosed in the Financial Statements, (b) liabilities incurred in the ordinary 
course of business consistent with past practice since July 31, 2012, (c) liabilities disclosed in Section 4.5 of the Disclosure Schedule, (d) as contemplated by 
this Agreement or otherwise in connection with the Transactions, (e) liabilities related to the subject matter of the other representations and warranties contained 
in this Article IV and (f) such other liabilities (including, specifically, any liabilities of an Acquired Entity not required to be shown on a balance sheet 
prepared in accordance with US GAAP or Guatemalan GAAP, as applicable) that do not exceed U.S.$200,000. 

Section 4.6 Absence of Certain Changes. Except as set forth in Section 4.6 of the Disclosure Schedule, since July 31,2012 (a) there has not been 
a Material Adverse Effect, (b) except in connection with the Transactions and as would not reasonably be expected to have a Material Adverse Effect, the 
business of the Acquired Entities has been conducted in the ordinary course of business consistent with past practices, and (c) no Acquired Entity has: 

(i) (A) issued, sold or granted any of its equity interests, or any securities or rights convertible into, exchangeable or exercisable for, 
or evidencing the right to subscribe for any of its equity interests, or any rights, warrants or options to purchase any of its equity 
interests; (B) redeemed, purchased or otherwise acquired any of its equity interests, or any rights, warrants or options to acquire any of 
its equity interests; (C) declared, set aside for payment or paid any dividend on, or made any other distribution in respect of, any of its 
equity interests; or (D) split, combined, subdivided or reclassified any of its equity interests; 

(ii) amended its certificate of incorporation, bylaws or analogous charter documents; 

(iii) (A) adopted or effected a plan or agreement of complete or partial liquidation or dissolution or (B) effected any merger into or 
with any other Person, consolidation with any other Person or acquisition of all or any substantial portion of the business or assets of any 
Person; 

(iv) Reserved; 

(v) made any material change in accounting policies or practices (including any change in depreciation or amortization policies) of 
any Acquired Entity, except in each case as required under Guatemalan GAAP; 

(vi) except in the ordinary course of business and consistent with past practice, made any material Tax election, changed any Tax 
accounting method or settled or compromised any material Tax liability; or 
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(vii) entered into any Contract, commitment or arrangement to do, or taken, or agree to take any of the foregoing actions. 

Section 4,7 Legal Proceedings. Except as set forth in Section 4.7 of the Disclosure Schedule, as of the date hereof, there is no pending or, to the 
Knowledge of the Seller, threatened legal (whether civil or criminal), administrative, arbitral or similar proceeding, claim, suit or action against any of the 
Acquired Entities, nor is there any injunction, order, judgment, ruling or decree imposed upon any of the Acquired Entities in each case, or to the Knowledge 
of the Seller, investigation that is pending by or before any Governmental Authority, that would reasonably be expected to have a Material Adverse Effect. 

Section 4.8 Compliance With Laws: Permits . Except as would not reasonably be expected to have a Material Adverse Effect, each of the Acquired 
Entities is in compliance with all laws, statutes, ordinances, codes, rules, regulations, decrees, orders, judicial or arbitral or administrative or regulatory 
judgments, decisions, rulings or awards issued by any Governmental Authorities (collectively, " Laws") applicable to the Acquired Entities. No Acquired 
Entity has since January 1,2011 received from any Governmental Authority any written notice that it is not in compliance with applicable Laws. Each of the 
Acquired Entities holds all licenses, franchises, permits, certificates, approvals and authorizations from Governmental Authorities necessary for the lawful 
conduct of their respective businesses as currently conducted (collectively," Permits"), except where the faitoe to hold the same would not reasonably be 
expected to have a Material Adverse Effect. Each of the Acquired Entities is in compliance with the terms of all Permits, except for such non-compliance as 
would not reasonably be expected to have a Material Adverse Effect. This Section 4.8 does not relate to matters with respect to Taxes, which are the subject of 
Section 4.9, environmental matters, which are the subject of Section 4.10, and intellectual property, which is the subject of Section 4.12. 

Section 4.9 Tax Matters, (i) Each of the Acquired Entities has timely filed, or has caused to be timely filed on its behalf (taking into account any 
extension of time within which to file), all material Tax returns required to be filed by it and all material Taxes of the Acquired Entities shown to be due on 
such Tax returns have been timely paid; (ii) no deficiency adjustment with respect to Taxes has been proposed, asserted or assessed in writing against any of 
the Acquired Entities, which has not been fully paid or adequately reserved in the Financial Statements; and (iii) except as set forth in Section 4.9 of the 
Disclosure Schedule, no audit or other administrative or court proceedings is pending with any Governmental Authority with respect to Taxes of any of the 
Acquired Entities and no written notice thereof has been received and there are no pending or, to the Knowledge of the Seller, threatened actions or proceedings 
for the assessment or collection of material Taxes against any of the Acquired Entities. Except as set forth in Section 4.9 of the Disclosure Schedule, the 
Acquired Entities are not a party to any Tax indemnity agreement. Tax allocation agreement, or Tax sharing agreement and have no hability with respect to any 
such agreements. This Section 4.9 includes the sole and exclusive representations and warranties of the Seller relating to Tax matters, including compliance 
with Laws relating thereto. 
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Section 4.10 Environmental Matters. Except as would not reasonably be expected to have a Material Adverse Effect, (a) to the Knowledge of the 
Seller, each of the Acquired Entities is in compliance in all material respects with all applicable Environmental Laws, (b) there is no investigation, suit, claim, 
action or proceeding relating to or arising under Environmental Laws that is pending or, to the Knowledge of the Seller, threatened against any of the Acquired 
Entities, or any real property owned, operated or leased by any of the Operating Entities, and (c) none of the Acquired Entities has received any written notice 
of or entered into any order, settlement, judgment, injunction or decree involving uncompleted, outstanding or unresolved obligations, liabilities or 
requirements relating to or arising under Environmental Laws. No Acquired Entity has since January 1, 2011 received from any written notice that it is not in 
compliance with any Environmental Laws. The Seller has provided the Purchaser with true and correct copies of all material environmental reports in the 
possession, custody or control of the Seller or any of its Affiliates relating to the Real Property and/or Structures, which reports are identified in Section 4.10 of 
the Disclosure Schedule. This Section 4.10 constitutes the sole and exclusive representation and warranty of the Seller regarding environmental matters, 
including compliance with Laws relating thereto. 

Section 4.11 Real Prooertv. 

(a) Section 4.11 (a) of the Disclosure Schedule contains a list of all material real property now owned by each of the Acquired Entities (collectively, 
the "Owned Real Property"), other than easements, licenses and other rights of way used in connection with transmission or distribution and related activities 
including repair and maintenance. 

(b) Except as set forth in Section 4.11(b) of the Disclosure Schedule, the Acquired Entities do not (i) lease, (ii) sublease or (iii) have a right of use 
over, any material real property (other than, for purpose of clause (iii) only, the Owned Real Property). 

(c) Except as set forth in Section 4.11(c) of the Disclosure Schedule, the applicable Acquired Entities have good fee simple title to all Owned Real 
Property in accordance with Guatemalan Law, free and clear of all Liens, except Permitted Liens. 

(d) A l l Structures are adequate and suitable for the purposes for which they are presently being used and since January 1, 2012 have been 
maintained in the ordinary course of business consistent with past practice. 

Section 4.12 hitellectual Property . 

(a) Each of the Acquired Entities owns or has the right to use all (i) trademarks, service marks, trade names, Internet domain names, and all 
goodwill associated therewith and symbolized thereby, and registrations and applications therefor, including renewals; (ii) inventions and discoveries, whether 
patentable or not, and all patents, registrations, and applications therefor, including divisions, continuations, continuations-in-part and reissues; (iii) 
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published and unpublished works of authorship, whether copyrightable or not, including computer software programs, applications, source code and object 
code, and databases and other compilations of information, copyrights in and to the foregoing, including extensions, renewals, and restorations, and 
registrations and applications therefor; and (iv) confidential and/or proprietary information, trade secrets and loiow-how, including processes, schematics, 
business methods, formulae, drawings, prototypes, models, designs, customer lists and supplier lists ((i) through (iv) collectively being referred to as " ff 
Rights"! that are used in the conduct of the business of the Acquired Entities as currently conducted, except for any such failures to own or have the right to 
use that would not reasonably be expected to have a Material Adverse Effect. 

(b) Except as set forth on Section 4.12(b) of the Disclosure Schedule or as would not reasonably be expected to have a Material Adverse Effect: 

(i) the Seller has no Knowledge of any existing claims made within the last two (2) years, (A) that the conduct of the business of 
any of the Acquired Entities as currently conducted infringes or otherwise violates any IP Rights of any Person; (B) against the use by any 
of the Acquired Entities of any IP Right used in the business of any of the Acquired Entities as currently conducted; (C) challenging the 
ownership, validity or enforceability of any of the IP Rights owned by any of the Acquired Entities, or any IP Rights owned or held by 
third parties exclusively licensed to any of the Acquired Entities (the " Third-Party IP Rights"!: or (D) challenging the right to use of any 
Third-Party IP Rights held by any of the Acquired Entities; 

(ii) to the Knowledge of the Seller, there is no unauthorized use, infringement or other violation of any of the IP Rights, or any 
Third-Party IP Rights held exclusively by any of the Acquired Entities, by any Person; and 

(iii) to the Knowledge of the Seller, all IP Rights and material Third-Party IP Rights held exclusively by TCAE are valid and 
enforceable and TPS One does not hold any, and has not during the preceding two (2) years held, IP Rights and material Third Party IP 
Rights. 

(c) This Section 4.12 constitutes the sole and exclusive representation and warranty of the Seller regarding Intellectual Property, including 
compUance with Laws relating thereto. 

Section 4.13 Contracts. 
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(a) Section 4.13(a) of the Disclosure Schedule sets forth a list of all of the following executory written Contracts to which TCAE is a party and 
which are in effect on the date hereof: 

(i) loan agreements, credit agreements, security agreements, promissory notes, mortgages, indentures and other Contracts which 
provide for the borrowing of moneys by or extensions of credit to TCAE or the guaranty by TCAE of obligations in respect of the 
borrowings of moneys by or extensions of credit to any other Person, in any case involving in excess of U.S.$50,000 of indebtedness or 
committed credit; 

(ii) employment Contracts (other than collective bargaining agreements) which expressly provide for the payment of base salary to 
any employee of TCAE of more than U.S.$40,000 annually, except those that may be cancelled by TCAE without material penalty or 
further expenditure upon not more than 180 days' notice; 

(iii) any Contracts providing for the payment of sums, individually or in the aggregate, in excess of U.S.$50,000 upon or following 
any change of control or ownership of TCAE ; 

(iv) power purchase agreements which expressly provide for aggregate annual payments to or from TCAE of more than 
U.S.$50,000, except those that may be cancelled by TCAE without material penalty upon not more than 180 days' notice; 

(v) commodity supply and transportation agreements which expressly provide for aggregate annual payments to or from TCAE of 
more than U.S.$50,000, except those that may be cancelled by TCAE without material penalty upon not more than 180 days' notice; 

(vi) contracts with a Governmental Authority (other than ordinary course Contracts with Governmental Authorities as a customer) 
which expressly provide for aggregate annual payments to or from TCAE of more than U.S.$50,000, except those that may be cancelled 
by TCAE without material penalty upon not more than 180 days' notice; 

(vii) except for open market sales of energy or capacity with a term of less than ninety (90) days in the ordinary course of business, 
any power purchase agreements, electricity transmission agreements and electricity interconnection agreements with a remaining term in 
excess of ninety (90) days; 
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(viii) any swap, exchange, commodity option or hedging agreements with a remaining term in excess of ninety (90) days; 

(ix) any operating and maintenance agreement, spare parts agreement, project management agreement or administrative services 
agreement requiring payments by TCAE in excess of U.S.$50,000 in any calendar year; 

(x) any contract requiring a capital or operating expenditure by TCAE in excess of U.S.$100,000 in any calendar year; 

(xi) any agreement between TCAE and the Seller or an Affiliate thereof in excess of U.S.$50,000, except those that may be cancelled 
by TCAE without material penalty upon not more than sixty (60) days' notice; 

(xii) any material partnership or joint venture agreement; 

(xiii) other Contracts (other than (A) those of a type described in clauses (i) through (xii) above, without giving effect to the 
minimum dollar or term thresholds set forth therein and (B) contracts entered into in the ordinary course of business) which expressly 
provide for aggregate annual payments to or from TCAE of more than U.S.$125,000, except those that may be cancelled by TCAE 
without material penalty upon not more than 180 days' notice; and 

(xiv) any amendments to any of the foregoing. 

A l l Contracts required to be set forth on Section 4.13(a) of the Disclosure Schedule are referred to herein as " Material Contracts". 

(b) A l l Material Contracts are legal, valid, bmding and enforceable in accordance with their respective terms with respect to TCAE and, to the 
Knowledge of the Seller, each other party to the Material Contracts. There is no existing material default or breach by TCAE under any Material Contract 
(excluding Critical Contracts) and, to the Knowledge of the Seller, there is no such defauU or breach with respect to any third party to any Material Contract, 
except for any such default or breach as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. There is no 
existing material default or breach by the applicable Acquired Entity under any Critical Contract and, to the Knowledge of the Seller, there is no such default 
or breach by any other party to any such Critical Contract. 

(c) TPS One is not a party to any Contracts, nor has it been a parly thereto within the preceding two (2) years or incurred any liability thereunder. 
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Section 4.14 Insurance. Section 4.14 of the Disclosure Schedule sets forth a list of all material current policies of insurance in force as of the date 
hereof covering TCAE including the period of coverage of such policies. TPS One does not maintain any policies of insurance in force as of the date hereof. To 
the Knowledge of the Seller; (a) all premiiuns due and payable thereon have been paid, (b) there have been no threatened terminations of, or material premium 
increases with respect to, any such policies and (c) except as set forth in Section 4,14 of the Disclosure Schedule, no such policy is terminable by reason of the 
change in control or ownership of the Acquired Entities. The insurance policies listed in Section 4.14 of the Disclosure Schedule include all policies of 
insurance that are required by Contracts or applicable Laws, in the amounts required under such Contracts or applicable Laws. 

Section 4.15 Employees. Except as set forth in Section 4.15 of the Disclosure Schedule, the Acquired Entities do not have any employees. None of 
the Acquired Entities have any material pension, retirement, savings, profit sharing, deferred compensation, stock bonus or other similar plan, any material 
medical, vision, dental or other health plan, any life insurance plan or other material employee benefit plan to which any of the Acquired Entities is required to 
contribute, or which any of the Acquired Entities sponsors for the benefit of any of their employees or under which employees (or their beneficiaries) of any of 
the Acquired Entities (in their capacities as such) are eligible to receive benefits. 

Section 4.16 Personal Property. Except as set forth in Section 4.16 of the Disclosure Schedule, for real property which is the subject of 
Section 4.11 and for intangible assets which are the subject of Section 4.12, TCAE has good title to (free and clear of all Liens other than Permitted Liens), or 
a valid leasehold interest in, all personal properties and assets that are material to the business and operations TCAE . 

Section 4.17 Brokers. None of the Acquired Entities has entered into any contract or other arrangement or understanding (written or oral, express 
or implied) with any Person which may result in the obligation of the Purchaser, any of its Affiliates or any Acquired Entity to pay any fees or commissions to 
any broker or finder as a result of the execution and delivery of this Agreement or the consummation of the Transactions. 

Section 4.18 Assets Used in Business. Except as set forth on Section 4.18 of the Disclosure Schedule, TCAE owns or has the right to use all 
assets and properties of every kind, nature, character and description, whether real or personal, tangible or intangible, necessary for TCAE to conduct its 
business consistent in all material respects with its past practices and operations as reflected in the Financial Statements (TCAE). A l l such assets are adequate 
and suitable for the purposes for which they are presently being used, and have been maintained in the ordinary course of business consistent with past 
practice. Section 4.18 of the Disclosure Schedule sets forth a list of the assets as of August 31, 2012 for TCAE derived from and in accordance with the 
accounting books and records of TCAE. TCAE owns or leases all of the assets set forth on such list. 
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Section 4.19 Bank Accounts: Powers of Attorney. Section 4.19 of the Disclosure Schedule sets forth an accurate and complete list of the names 
and locations of all banks, trust companies, and other financial institutions at which TCAE maintains accounts of any nature or safe deposit boxes, and the 
names of all persons or entities authorized to draw thereon, make withdrawals therefrom or have access thereto, and the names of all persons or entities holding 
general or specific powers of attorney from each Acquired Entity. The Seller has made available to the Purchaser true and correct copies of each such power of 
attorney. TPS One does not have or maintain any accounts of any nature or safe deposit boxes with financial institutions. 

Section 4.20 Bankruptcy. No Acquired Entity is in bankruptcy, liquidation or receivership (and no order or resolution therefore has been 
presented and no notice of appointment of any liquidator, receiver, administrative receiver or administrator has been given), nor is there any valid grounds or 
circumstances on the basis of which any such procedure may be requested on a voluntary or involuntary basis. 

Section 4.21 Books and Records. The books and records of the Acquired Entities have been maintained in accordance with sound business 
practices and accurately reflect the activities of TCAE in all material respects. At the Closing, all such books and records wi l l be in the possession of the 
Acquired Entities. 

Section 4.22 Transactions with Affiliates. Except as set forth under Section 4.22 of the Disclosure Schedule, none of the Seller or its Affiliates and 
no director or officer of the Seller or its Affiliates is involved in any material business arrangement or relationship with any of the Acquired Entities. 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 

The Purchaser represents and warrants to the Seller that: 

Section 5.1 Corporate Existence: Standing: Bankruptcy: Solvency. 

(a) The Purchaser is an International Business Company, duly organized, validly existing and in good standing (or equivalent status) under the 
Laws of the Commonwealth of the Bahamas. 

(b) The Purchaser has the requisite power and authority to enter into and perform this Agreement. 

(c) The Purchaser is neither in bankruptcy, liquidation or receivership (and no order or resolution therefore has been presented and no notice of 
appointment of any liquidator, receiver, administrative receiver or administrator has been given), nor is there any valid grounds 
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or circumstances on the basis of which any such procedure may be requested on a voluntary or involuntary basis. 

(d) Immediately after the Closing and after giving effect to the Transactions, the payment of the Purchase Price, the receipt of the Acquired 
Company Interests and the payment of all fees and expenses related to the Transactions: (i) the fair saleable value of the assets of the Purchaser wil l exceed the 
liabilities of the Purchaser; (ii) the Purchaser wi l l not have an unreasonably small amount of capital for the operation of its business; and (iii) the Purchaser 
wil l be able to pay its liabilities as they mature. In consummating such transactions, the Purchaser does not intend to disturb, delay, hinder or defraud either 
present or fiiture creditors or other persons to which it is or wi l l become, on or after the date hereof, indebted. 

Section 5.2 Authorization. The Purchaser has fiall legal power and authority to execute and deliver this Agreement and all documents required to 
be executed by the Purchaser, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The 
execution, delivery and performance of this Agreement by the Purchaser and the consummation by the Purchaser of the Transactions have been, and, in the 
case of documents to be executed and delivered at the Closing, wil l have been duly authorized by all necessary action on the part of the Purchaser, and no other 
action on the part of the Purchaser is necessary to authorize this Agreement or the consummation of the Transactions. This Agreement and all documents 
required hereunder to be executed by the Purchaser have been, and, in the case of documents to be executed and delivered at the Closing, wil l have been 
immediately prior to Closing, duly executed and delivered by the Purchaser and, assuming due authorization, execution and delivery by the other parties 
thereto, this Agreement and all documents required hereunder to be executed by the Purchaser constitute and will constitute, in the case of documents to be 
executed and delivered at the Closing, the legally vahd and binding obligations of the Purchaser, enforceable against the Purchaser in accordance with its 
terms, subject to the Bankruptcy and Equity Exception. 

Section 5.3 Noncontravention. Neither the execution and delivery by the Purchaser of this Agreement, nor consummation by the Purchaser of the 
Transactions, wi l l (i) conflict with or violate any provisions of the articles of incorporation, bylaws or other constitutive or corporate documents of the 
Purchaser, (ii) violate, conflict with, resuh in a breach of or constitute a default under any of the terms, conditions or provisions of any Contract to which the 
Purchaser is a party; or (iii) violate, conflict with or result in a breach of any Law, judgment, writ or injunction of any Governmental Authority applicable to 
the Purchaser, except, in the case of clauses (ii) and (iii), for such violations, breaches or defaults which would not impair in any material respect the ability 
of the Purchaser to perform its obligations hereunder or prevent or materially delay consummation of the Transactions. 

Section 5.4 Governmental Approvals. Except as set forth in Section 5.4 of the Disclosure Schedule, there are no consents or approvals of, or 
filings, declarations or registrations with, any Governmental Authority that are necessary for the execution and delivery 

16 

612 



TAMPA ELECTRIC COMPANY 
DOCKET NO. 130040-EI 
SCHEDULE NO. F-2 
PAGE 472 OF 651 

of this Agreement by the Purchaser or performance of this Agreement and consummation of the Transactions by the Purchaser, other than such consents, 
approvals, filings, declarations or registrations that, i f not obtained, made or given, would not impair in any material respect the ability of the Purchaser to 
perform its obligations hereunder or prevent or materially delay consummation of the Transactions. 

Section 5.5 Capital Resources. The Purchaser has available to it, and wi l l have available to it at the Closing, sufficient funds to pay the Purchase 
Price, to pay all related fees and expenses payable by the Purchaser in connection with the Transactions and to consummate the other transactions 
contemplated by this Agreement to be consummated by the Purchaser. 

Section 5.6 Legal Proceedings. There are no suits, actions, claims, proceedings or investigations pending or, to the knowledge of the Purchaser, 
threatened against, relating to or involving the Purchaser that would reasonably be expected to impair in any material respect the ability of the Purchaser to 
perform its obligations hereunder or prevent or materially delay the consummation of the Transactions. 

Section 5.7 Brokers. None of the Purchaser or its Affiliates has entered into any Contract or other arrangement or understanding (written or oral, 
express or imphed) with any Person which may result in the obligation of the Seller, the Acquired Entities, or any of their Affiliates to pay any fees or 
commissions to any broker or finder as a result of the execution and delivery of this Agreement or the consummation of the Transactions. 

Section 5.8 Purchase for Investment. The Purchaser is acquiring the Acquired Company Interests for its own account, not as a nominee or agent, 
for investment and not with a view toward any resale or distribution of any part thereof and the Purchaser has no present intention of selling, granting any 
participation in, or otherwise distributing the Acquired Company Interests. The Purchaser further represents that it does not presently have any contract, 
undertaking, agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect to any of the 
Acquired Company Interests. 

Section 5.9 Purchaser's Independent Investigation. The Purchaser and its representatives have undertaken an independent investigation and 
verification of the business, operations and financial condition of the Acquired Entities. The Purchaser acknowledges that: 

(a) the Purchaser has been afforded access to and the opportunity to inspect the Acquired Entities, the business of the Acquired Entities and 
all other due diligence materials; and 

(b) the Purchaser has inspected the business of the Acquired Entities and all other due diligence materials (including any documentation 
provided by the Seller or its Affiliates in connection with the Transactions), in each case to the extent the Purchaser deems necessary or advisable 
in connection with its decision to enter into this Agreement and to consummate the Transactions. 
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ARTICLE V I 

COVENANTS A N D AGREEMENTS 

Section 6.1 Conduct of Business. 

(a) Except as contemplated or permitted by this Agreement, Section 6.1 of the Disclosure Schedule or as required by applicable Law, during the 
period from the date of this Agreement until the Closing, unless the Purchaser otherwise consents (which consent shall not be unreasonably withheld, 
conditioned or delayed), the Seller shall use commercially reasonable efforts to cause the Acquired Entities to conduct the business of the Acquired Entities in 
all material respects in the ordinary course consistent with past practice. 

(b) Without limiting the generality of the foregoing, except as contemplated or permitted by this Agreement, Section 6.1 of the Disclosure Schedule 
or as required by applicable Law, during the period from the date of this Agreement until the Closing, unless the Purchaser otherwise consents (which consent 
shall not be unreasonably withheld, conditioned or delayed), the Seller shall use commercially reasonable efforts to cause the Acquired Entities not to: 

(i) (A) issue, sell or grant any of its equity interests, or any securities or rights convertible into, exchangeable or exercisable for, or 
evidencing the right to subscribe for any of its equity interests, or any rights, warrants or options to purchase any of its equity interests; 
(B) redeem, purchase or otherwise acquire any of its equity interests, or any rights, warrants or options to acquire any of its equity 
interests; (C) declare, set aside for payment or pay any dividend on, or make any other distribution in respect of, any of its equity 
interests,; or (D) split, combine, subdivide or reclassify any of its equity interests; 

(ii) amend its certificate of incorporation, bylaws or analogous charter documents; 

(iii) (a) adopt or effect a plan or agreement of complete or partial liquidation or dissolution or effect any merger into or with any other 
Person, consolidation with any other Person or acquisition of all or any substantial part of the business or assets of any Person; 

(iv) sell, pledge, transfer, dispose of or encumber or suffer or permit to exist any Lien (other than Permitted Liens) on any of their 
material properties or assets, except (x) pursuant to Contracts in force on the date of this Agreement or entered into after the date of this 
Agreement in compliance with the provisions of this Agreement, or (y) transfers among the Acquired Entities; 
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(v) make any material change in accounting policies or practices (including any change in depreciation or amortization policies), 
except in each case as required under Guatemalan GAAP or in the ordinary course of business and consistent with past practice; 

(vi) change any business policies, including advertising, investment, marketing, pricing, purchasing, production, personnel, 
sales, returns, budget or product acquisition policies, which in each case would result in any amount in excess of U.S.$125,000, in 
aggregate, that would have been payable by such Acquired Entity prior to the Closing prior to such change of business policy is deferred 
until after the Closing; 

(vii) incur any indebtedness for borrowed money in excess of U.S.$125,000; 

(viii) except in the ordinary course of business and consistent with past practice, (w) make any material Tax election, change any 
Tax accounting method or settle or compromise any material Tax liability, (x) assign, terminate or amend, in any material respect, any 
Material Contract or material Permit, (y) execute or effect any material waiver or consent with respect to any Material Contract or material 
Permit, or (z) enter into any Contract that, i f entered into on or prior to the date hereof, would be required to be Usted in Section 4.13(a) of 
the Disclosure Schedule; 

(ix) assign, terminate or amend any Critical Contract; 

(x) assign, terminate or amend any policies of insurance set forth on Section 4.14 of the Disclosure Schedule; 

(xi) enter into any Contracts providing for the payment of sums, individually or in the aggregate, in excess of U.S.$50,000 upon or 
following any change of control or ownership of any of the Acquired Entities; 

(xii) make any payment in connection with any agreements set forth on Section 4.22 of the Disclosure Schedule; or 

(xiii) enter into any Contract, commitment or arrangement to do, or take, or agree to take any of the foregoing actions. 

(c) In addition, the Seller agrees that, during the period from the date of this Agreement until the Closing Date, the Seller shall not and shall not 
permit any of its Affiliates to, take, or agree or commit to take, any action that could reasonably be expected to (a) impose any material delay in the obtaining 
of, or significantly increase the risk of not obtaining, any 
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authorizations, consents, orders, declarations or approvals of any Governmental Authority necessary to consummate the Transactions or the expiration or 
termination of any applicable waiting period, (b) significantly increase the risk of any Governmental Authority entering an order or restraint prohibiting or 
impeding the consummation of the Transactions or (c) otherwise materially delay the consummation of the Transactions. 

(d) The Purchaser agrees that, during the period from the date of this Agreement until the Closing Date, the Purchaser shall not and shall not 
permit any of its Affiliates to, take, or agree or commit to take, any action that could reasonably be expected to (a) impose any material delay in the obtaining 
of, or significantly increase the risk of not obtaining, any authorizations, consents, orders, declarations or approvals of any Governmental Authority 
necessary to consummate the Transactions or the expiration or termination of any applicable waiting period, (b) significantly increase the risk of any 
Governmental Authority entering an order or restraint prohibiting or impeding the consummation of the Transactions or (c) otherwise materially delay the 
consummation of the Transactions. 

Section 6.2 Commercially Reasonable Efforts. 

(a) Subject to the terms and conditions of this Agreement, each party hereto shall cooperate with the other party and use its respective 
commercially reasonable efforts to promptly (i) take, or cause to be taken, all actions and do, or cause to be done, all things, necessary, proper or advisable to 
cause the conditions to Closing to be satisfied as promptly as practicable and to consummate and make effective, in the most expeditious manner practicable, 
the Transactions, including preparing and filing promptly and fiiUy all documentation to effect all necessary filings, notices, petitions, statements, 
registrations, submissions of information, applications and other documents (including, to the extent determined necessary, any filings under applicable 
Antitrust Laws) and (ii) obtain all approvals, consents, registrations, permits, authorizations and other confirmations from any Governmental Authority or 
third party necessary, proper or advisable to consummate the Transactions. For purposes hereof, " Antitrust Laws" means the applicable Laws issued by a 
Governmental Authority that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade 
or lessening of competition through merger or acquisition. 

(b) Each party hereto shall use its commercially reasonable efforts to (i) cooperate in all respects with each other in connection with any filing or 
submission with a Governmental Authority in connection with the Transactions and in connection with any investigation or other inquiry by or before a 
Govemmental Authority relating to the Transactions, including any proceeding initiated by a private party and (ii) keep the other party informed in all material 
respects and on a reasonably timely basis of any material communication received by such party from, or given by such party to any Govemmental Authority 
and of any material communication received or given in connection with any proceeding by a private party, in each case regarding any of the Transactions. 
Subject to applicable Laws relating to the exchange of information, each party hereto shall have the right to review in advance and to the extent practicable each 
will 
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consult the other party on, all the information relating to the other party and its Affiliates, as the case may be, that appears in any filing made with, or written 
materials submitted to, any third party and/or any Governmental Authority in connection with the Transactions. Each party shall have the right to attend 
conferences and meetings between another party and regulators concerning the Transactions. In this regard, the party requesting any such conference or 
meeting with a regulator shall, to the extent practicable, notify the other party at least three (3) Business Days in advance of such conference or meeting. 

(c) In &rtherance and not in limitation of the covenants of the parties contained in this Section 6.2, each party hereto shall use its commercially 
reasonable efforts to resolve such objections, i f any, as may be asserted by a Governmental Authority or other Person with respect to the Transactions. Without 
limiting any other provision hereof, each party shall use its commercially reasonable efforts to (i) avoid the entry of, or to have vacated or terminated, any 
decree, order or judgment that would restrain, prevent or delay the consummation of the Transactions, on or before the Walk-Away Date, provided, however. 
that such party shall not be required to defend through litigation any claim asserted by any Person and (ii) avoid or eliminate each and every impediment under 
any Antitrust Law that may be asserted by any Governmental Authority with respect to the Transactions so as to enable the consummation of the Transactions 
to occur as soon as reasonably possible (and in any event no later than the Walk-Away Date). 

(d) Notwithstanding anything to the contrary contained in this Agreement, commercially reasonable efforts shall not require the party undertaking 
such efforts to pay any form of compensation or other consideration or create an obligation to enter into or modify any form of relationship, arrangement or 
agreement with any third party. 

Section 6.3 Public Announcements. The Seller and the Purchaser shall each be entitled to issue an initial press release with respect to this 
Agreement and the Transactions (a copy of which shall be shared with the other party and each party shall allow the other party reasonable time to comment 
on such release in advance of its announcement). Each party acknowledges and agrees that each party's initial press release shall be released on the same day 
and during the same time period. Thereafter, each party may make (i) any public statements regarding this Agreement or the Transactions as may be required 
by Law or by any applicable listing agreement with a national securities exchange or national market system as determined in the good faith judgment of the 
party proposing to make such statement or (ii) public statements with respect to this Agreement and the Transactions, whether oral or written, in connection 
with shareholder reports, earnings announcements or communications with stock market analysts; provided, however that such statements are consistent with 
the information contained in the initial press releases or the statements made in accordance with clause (i) of this sentence. 

Section 6.4 Access to Information: Periodic Reports: Confidentialitv. 

(a) Upon reasonable request and written notice, subject to applicable Laws relating to the exchange of information, the Seller shall use 
commercially reasonable efforts to 
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cause the Acquired Entities to afford to the Purchaser and the Purchaser's representatives reasonable access during normal business hours to the Acquired 
Entities' books, Contracts and records and the Seller shall use commercially reasonable efforts to cause the Acquired Entities to furnish promptly to the 
Purchaser such information concerning its business and properties as the Purchaser may reasonably request; provided, however, that such access shall not 
unreasonably interfere wath the business or operations of any of the Seller or any Acquired Entity; provided, fiirther. that the Seller shall not be obligated to 
cause the Acquired Entities to provide such access or information i f the Seller determines, in its reasonable judgment, that doing so would (i) cause significant 
competitive harm to the Seller, any Acquired Entity, or their respective businesses i f the transactions contemplated by this Agreement are not consummated, 
(ii) violate appHcable Law or a Contract or obligation of confidentiality owing to a third-party or (iii) jeopardize the protection of an attorney-client privilege. 
Until the Closing, the information provided will be subject to the terms of the Confidentiality Agreement. 

(b) No later than fifteen (15) days following the end of each calendar month prior to the Closing, the Seller shall provide to the Purchaser (i) the 
unaudited consolidated balance sheet of the Acquired Entities as of the end of the most recently completed calendar month and the related unaudited 
consolidated statements of income and retained earnings and cash flows for the period from the beginning of the then-current fiscal year until the end of such 
month, and (ii) an operations and maintenance report relating to the Acquired Entities. 

(c) The Seller shall provide to the Purchaser's representatives reasonable access during business hours to TCAE's power plant facilities for the 
purpose of reviewing the physical plant facilities which are the subject of the operations and maintenance report referred to in the preceding paragraph. 

(d) The Purchaser acknowledges that the confidential information provided to it by the Seller or the Acquired Entities prior to the Closing in 
connection with this Agreement and the terms hereof, to the extent it relates to the Seller (but not the Acquired Entities, i f the Closing occurs), shall be deemed 
confidential information and shall be used by the Purchaser only in connection with the Transactions and for no other purpose. 

(e) The Purchaser shall cause the Acquired Entities to reasonably cooperate with the Seller and its Affiliates (at the sole cost and expense of the 
Seller and its Affiliates) and their counsel in connection with the CAFTA Claim, which cooperation wil l include, but not be limited to, the following: (A) i f 
requested by the Seller or its Affiliates, the Purchaser wi l l cause officers, directors, and employees of the Acquired Entities to (i) appear for a reasonable 
number of interviews, at reasonable times and locations, and (ii) answer questions concerning such CAFTA Claim or concerning their work for the Acquired 
Entities, (B) the Purchaser wi l l cause the Acquired Entities to produce their non-privileged books, records, returns, documents, files, other information on file 
prior to Closing (including working papers and schedules) relating to such CAFTA Claim within the Acquired Entities' custody and control, which it is 
reasonably requested to produce by the Seller or its Affiliates, and (C) upon reasonable notice from the 
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Seller or its Affiliates, the Purchaser shall instruct the officers, directors and employees of the Acquired Entities to (i) appear for a reasonable number of 
hearings, depositions and at trial or arbitral proceeding (including as witnesses) related to any such CAFTA Claim, and (ii) meet with the representatives of the 
Seller and its Affiliates to assist in preparation for such depositions and trials. 

Section 6.5 Preservation of Records: Post-Closing Cooperation. 

(a) The Purchaser agrees that it shall preserve and keep any books, records and other documents relating to the businesses of the Acquired 
Entities for a period of six (6) years from the Closing Date and shall make such records available for inspection and copying to the Seller as may be 
reasonably required. No such books, records or documents shall be destroyed by the Purchaser without first advising the Seller in writing and giving the 
Seller a reasonable opportunity to obtain possession thereof 

(b) After the Closing, each party shall furnish, or cause to be furnished, to the other party reasonable access during normal business hours to 
such information and employees as may be reasonably required by such party and relating to the Acquhed Entities in connection with, among other things, 
(i) financial reporting, accounting and Tax matters, (ii) any insurance claims by, suits, actions, claims, or proceedings against or investigations of, any party 
or (iii) in order to enable any party to comply with its obligations under this Agreement or any other agreement, document or instrument contemplated hereby. 
No party shall be required by this Section 6.5(b) to take any action that would unreasonably interfere with the conduct of its business or unreasonably 
disrupt its normal operations or be reasonably expected to violate any attorney-client privilege of a party or its Affiliates or violate any applicable Law. 

Section 6.6 Fees and Expenses. Except as otherwise expressly provided herein, (a) the Purchaser shall pay its own fees, costs and expenses 
incurred in connection herewith and the Transactions and (b) the Seller shall pay its own fees, costs and expenses incurred in connection herewith and the 
Transactions. 

Section 6.7 Directors and Officers. 

(a) Immediately following the Closing, the Purchaser shall take all such action as shall be required to release resigning directors and officers of the 
Acquired Entities from liability in connection with their service as directors and officers of the Acquired Entities. For such purpose, the Purchaser shall take 
all necessary actions to carry out an equity holder's meeting for each Acquired Entity immediately after the Closing, in which the equity holders of each 
Acquired Entity shall accept the resignation of each such director and officer, effective as of the date of issuance of each resignation letter, and grant the release 
pursuant to this Section 6.7. The Purchaser shall take all necessary actions to provide each resigning director and officer of the Acquired Entities with the 
appropriate document that evidences such release. The Seller shall use commercially reasonable efforts to cause each resigning director and officer of the 
Acquired 
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Entities to release the Purchaser and its Affiliates from any and all liability to such resigning Person in connection with their service as directors and officers of 
the Acquired Entities. The Seller shall use commercially reasonable efforts to cause each such resigning director and officer of the Acquired Entities to provide 
to the Purchaser and its Affiliates with a release of any and all liability to such resigning Person except as specifically provided by this Agreement. 

(b) From, and for a period of six (6) years following, the Closing Date, the Purchaser shall, or shall cause each Acquired Entity to, indemnify 
and hold harmless each present and former director and officer of each Acquired Entity (each, a " Indemnified Director", collectively, the "Indemnified 
Directors"), who was or is a party or is threatened to be made a party to any claim, action, suit, proceeding or investigation, whether civil, criminal, 
administrative or investigative, by reason of the fact that such Indenmified Director is or was a director, officer, employee or agent of such Acquired Entity, 
against any and all costs or expenses (including, without limitation, travel expenses and reasonable attorneys' fees), judgments, fines, losses, claims, 
damages, liabilities and amounts paid in defense or setdement or otherwise arising out of or pertaining to any facts or events existing or occurring at or prior to 
the Closing Date to the extent permitted as of the date hereof by applicable Law and by the Company Charter Documents of such Acquired Entity, as 
applicable. The Purchaser shall, or shall cause each Acquired Entity to, advance expenses to an Indemnified Director, as incurred, to the extent such advances 
are permitted as of the date hereof by applicable Law and by the Company Charter Documents of such Acquired Entity; provided, that the Indemnified 
Director to whom expenses are advanced provides an undertaking to repay such advances i f it is ultimately determined that such Indemnified Director is not 
entitled to indemnification. In the event of any such claim, action, suit, proceeding or investigation (whether arising before or after the Closing Date), (i) the 
Indemnified Directors shall promptly notify the Purchaser and the applicable Acquired Entity thereof, (ii) any counsel retained by the Indemnified Director for 
any period after the Closing Date shall be subject to the consent of the Purchaser and the applicable Acquired Entity (which consent shall not be unreasonably 
withheld, conditioned or delayed), (iii) none of the Purchaser and the applicable Acquired Entity shall be obligated to pay for more than one firm of counsel for 
all Indemnified Directors, except to the extent that (A) an Indemnified Director has been advised by counsel that there are conflicting interests between it and 
any other Indemnified Director, or (B) local counsel, in addition to such other counsel, is required to effectively defend against such action or proceedings, and 
(iv) none of the Purchaser and the applicable Acquired Entity shall be liable for any settlement effected without its written consent (which consent shall not be 
unreasonably withheld, conditioned or delayed). The Purchaser and the applicable Acquired Entity shall not have any obligation hereunder to any Indemnified 
Director when and i f a court of competent jurisdiction shall ultimately determine (and such determination shall have become fmal and non-appealable) that the 
indemnification of such Indemnified Director in the manner contemplated hereby is prohibited by applicable Law. 

(c) I f the Purchaser or any Acquired Entity or any of their successors or assigns (i) shall merge or consolidate with or merge into any other 
corporation or entity and shall not be the surviving or continuing entity of such consolidation or merger, or (ii) shall transfer all or 
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substantially all of their respective properties and assets to any individual, corporation or other entity, then in each such case, proper provisions shall be made 
so that the successors or assigns of the Purchaser or such Acquired Entity shall assume all of the obligations set forth in this Section 6.7. 

Section 6.8 Related-Partv Transactions. On or prior to the Closing Date, the Seller and the Acquired Entities shall terminate, with no further 
Uability to any of the Acquired Entities, all contracts between any Acquired Entity and the Seller or its Affiliates (other than those contracts set forth on 
Schedule 6.8 of the Disclosure Schedule). 

Section 6.9 TECO Marks. TECO Marks wi l l appear on some of the assets of the Acquired Entities, including on signage at the facilities of the 
Acquired Entities, and on supplies, materials, stationery, brochures, advertising materials, manuals and similar consumable items of the Acquired Entities. 
The Purchaser shall, (i) within sixty (60) days after the Closing Date, remove, cover or conceal the TECO Marks from the assets of the Acquired Entities, 
including signage at the facilities of the Acquired Entities, and provide written verification thereof to the Seller promptly after completing such removal and 
(ii) within thirty (30) days after the Closing Date, return or destroy (with proof of destruction) all other assets of the Acquired Entities that contain any TECO 
Marks that are not removed, covered or concealed; provided, however, that the Purchaser shall be authorized to continue to use for internal purposes only and 
not for public use, materials bearing such TECO Marks (including manuals) used by the Seller and the Acquired Entities prior to the Closing for up to two 
(2) months following the Closing. Notwithstanding the foregoing, use of the TECO Marks shall remain under the control of the Seller and all goodwill 
associated with the TECO Marks shall remain with the Seller. Subject to the terms of the preceding sentences, the Purchaser acknowledges and agrees that it 
has and, upon consummation of the Transactions contemplated hereby shall have, no right, title, interest, license, or any other right whatsoever to use the 
TECO Marks. The Purchaser agrees never to challenge the Seller's (or its Affiliates') ownership of the TECO Marks or any application for registration thereof 
or any registration thereof or any rights of the Seller or its Affiliates therein as a result, directly or indirectly, of their ownership of the Acquired Entities. The 
Purchaser wi l l not conduct any business nor offer any goods or services under any TECO Marks. The Purchaser wi l l not send, or cause to be sent, any 
correspondence or other materials to any Person on any stationery that contains any TECO Marks or otherwise operate the Acquired Entities in any manner 
which would or might reasonably be expected to confuse any Person into believing that the Purchaser has any right, title, interest or license to use any TECO 
Marks. Nothing herein shall be construed as granting the Purchaser the right to use the TECO Marks in any manner or for any purpose inconsistent with or 
to any greater extent than the current use of such TECO Marks by the Acquired Entities. 

Section 6.10 Consents. The Purchaser acknowledges that certain consents or waivers with respect to the Transactions may be required, including 
with respect to the Contracts of TCAE and that such consents have not been obtained. The Seller shall use commercially reasonable efforts to obtain on behalf 
of the Purchaser such consents; provided that the Purchaser 
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acknowledges that the Seller's obligation under this Section 6.10 shall not include any obligation on the part of the Seller or any of its Affiliates to enter into or 
modify any form of relationship, arrangement or agreement with any third party or require the payment by the Seller or any of its Affiliates of any 
compensation or other consideration. The Purchaser acknowledges and agrees that the Seller shall not have any liability or obligation whatsoever to the 
Purchaser arising out of or relating to the failure to obtain any consents that may be required in connection with the Transactions or because of the termination 
of any Contract as a result thereof. The Purchaser agrees that no representation, warranty or covenant of the Seller contained in this Agreement shall be 
breached or deemed breached, and no condition shall be deemed not satisfied, as a result of (a) the failure to obtain any consent, (b) any such termination or 
(c) any lawsuit, action, proceeding or investigation commenced or threatened by or on behalf of any Person arising out of or relating to the failure to obtain any 
consent or any termination. 

Section 6.11 Non-Solicitation. Beginning on the date hereof and continuing until the date which is twenty four (24) months after the Closing Date, 
the Seller and its Affiliates shall not initiate, knowingly solicit or knowingly encourage any inquiries or the making of any proposal or offer for employment or 
employ, including as consultant or independent contractor, any person who on the Closing Date is an employee, officer or manager of any of the Acquired 
Entities and that resides in Guatemala, except with the express written permission of the Purchaser in each instance; provided, that the foregoing restriction wi l l 
not apply to (i) general solicitations for employees not specifically directed at any such person, (ii) general mandates given to recruitment consultants or 
(iii) soliciting or hiring any person who was not employed by any of the Acquired Entities at any time during the thirty (30) days prior to such solicitation or 
hiring. 

Section 6.12 Exclusivity. Between the date hereof and the earlier to occur of the Closing Date or termination in accordance with Section 9.1: (a) the 
Seller shall not and shall cause each of the Acquired Entities not to, directly or indirectly: (i) initiate, solicit, encourage or otherwise facilitate any inquiry, 
proposal, offer or discussion with any party (other than the Purchaser) concerning any Acquisition Transaction, (ii) furnish any information concerning the 
business, properties or assets of the Acquired Entities to any Person (other than the Purchaser) or (iii) engage in discussions or negotiations with any party 
(other than the Purchaser) concerning any such transaction; and (b) the Seller shall and shall cause the Acquired Entities to (i) immediately cease any 
discussions or negotiations of the liature described in clause (a) of this Section that were pending, (ii) refrain from entering into any Acquisition Transaction, 
and (iii) promptly advise the Pturchaser in writing of the receipt, directly or indirectly, of any inquiry, proposal or other materials, and of any discussions, 
negotiations or proposals relating to, an Acquisition Transaction. 
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ARTICLE V I I 

POST-ri OSING TAX MATTERS 

Section 7.1 Tax Filings. The Seller shall cause the Acquired Entities to file all Tax returns due on or prior to the Closing Date. The Purchaser 
shall be responsible for preparing and shall cause the Acquired Entities to file all Tax returns that are due after the Closing Date; provided, however, that the 
Seller shall have the right to review and approve any such Tax return which relates to a Pre-Closing Tax Period (a draft copy of which shall be provided to the 
Seller not later than fifteen (15) Business Days prior to the applicable due date thereof); provided that such approval shall not be unreasonably withheld. Al l 
Tax returns that are filed pursuant to this Section 7.1, in the absence of a controlling change in any Law or circumstances, shall be prepared on a basis 
consistent with the elections, accounting methods, conventions and principles of taxation used for the most recent taxable periods for which Tax returns have 
been filed and in a manner that does not accelerate deductions or defer income between Tax periods, except as otherwise required by any appUcable Law. 

Section 7.2 Pre-Closing and Straddle-Period Taxes. 

(a) Taxes relating to a Straddle Period shall be allocated to the Pre-Closing Date Tax Period or Post-Closing Date Tax Period for purposes of 
determining the portion of such Taxes that are Pre-Closing Taxes as follows: Taxes allocable to the portion of the Straddle Period that ends on the Closing Date 
shall: (i) in the case of Taxes that are based upon or related to income or receipts, or imposed on a transactional basis, be deemed equal to the amount of Tax 
that would be payable i f the Tax year or period ended on the Closing Date; and (ii) in the case of other Taxes, determined by allocating such Taxes between the 
Pre-Closing Tax Period and Post-Closing Tax Period on a per diem basis. For purposes of clause (i) of the preceding sentence, any exemption, deduction, credit 
or other item that is calculated on an annual basis shall be allocated pro rata per day between the period ending on the Closing Date and the period beginning 
after the Closing Date. The parties hereto wil l , to the extent permitted by applicable Law, elect with the relevant Tax authority to treat a portion of any Sh^ddle 
Period as a short taxable period ending as of the close of business on the Closing Date. 

(b) Following the Closing, the Seller and the Purchaser wil l cooperate with each other, as and to the extent reasonably requested by the other, in the 
preparation of any Tax returns and in the conduct of any audit or other proceeding related to Taxes involving or relating to the Acquired Entities (which 
cooperation wil l include the retention and, upon request, the provision to the requesting party of records and information which are reasonably relevant to the 
preparation of such Tax return or to the conduct of such audit or other proceeding and making employees available on a mutually convenient basis to provide 
additional information and explanation of any material provided hereimder). The Purchaser and the Seller agree (i) to retain all books and records with respect 
to Tax matters pertinent to the Acquired Entities relating to any Pre-Closing Date Tax Period, and to abide by all record retention agreements entered into 
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with any Tax authority, and (ii) to give the other party reasonable written notice prior to destroying or discarding any such books and records and, i f the other 
party so requests, the Purchaser or the Seller, as the case may be, shall allow such other party to take possession of such books and records. The Purchaser 
wil l promptly provide the Seller with written notification in the manner set forth in (and subject to the terms of) Section 11,9 of any notice of any Tax audits or 
other assessments against any of the Acquired Entities involving any Pre-Closing Tax Periods. 

(c) The Seller shall control and participate in all proceedings taken in connection with the conduct of any audit or other administrative or judicial 
proceeding related to Pre-Closing Taxes for which the Seller is obligated to provide indemnification under this Agreement (other than Taxes relating to a Straddle 
Period), and the Seller wil l reasonably consult with the Purchaser prior to any settlement thereof and wil l not enter into any such settlement without the 
Purchaser's prior written approval (not to be unreasonably withheld, conditioned or delayed) i f such settlement could result in an increase in any Taxes for 
which the Purchaser is not entitled to indemnification under this Agreement. 

(d) The Seller and the Purchaser wi l l jointly control and participate in all proceedings taken in connection with the conduct of any audit or other 
proceeding related to Taxes of any of the Acquired Entities for any Straddle Period. Neither the Seller nor the Purchaser wi l l settle any assessment or claim 
made by any Governmental Authority in any such audit or other proceeding without the prior written consent of the others (which consent wi l l not be 
unreasonably withheld, conditioned or delayed). 

Section 7.3 Post-Closing Actions; Refunds. 

(a) Post-Closing Actions . The Purchaser shall not, and shall not cause or permit its Affiliates (including the Acquired Entities) to, take any action 
during any Straddle Period, outside of the ordinary course of business, or make any election, that could increase the Seller's UabiUty for Taxes (including any 
Uability of the Seller to indemnify the Purchaser for Taxes pursuant to this Agreement) except in each case as may be required by applicable Law, this 
Agreement or any other agreement entered into by an Acquired Entity prior to the Closing (in which case the Purchaser wil l provide written notice to the Seller 
of such action or election and the consequences thereof not less than fifteen (15) Business Days prior to taking such action or making such election). The 
Purchaser shall not, and shall not cause or permit the Acquired Entities to, amend, re-file or otherwise modify any Tax return for any period that includes, or 
ends on or prior to, the Closing Date, in each case, without the Seller's prior written approval (which shall not be unreasonably withheld, conditioned or 
delayed). The Purchaser shall not make, and shall cause its Affiliates (including the Acquired Entities) not to make, (i) any election under Section 338 of the 
U.S. Intemal Revenue Code (the "Code") (or any comparable election under the Law of any U.S. state or local jurisdiction) with respect to the acquisition of 
the Acquired Entities without the prior written consent of the Seller (which the Seller may grant or withhold in its sole and absolute discretion), or (ii) any 
election provided under U.S. federal, 
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state or local Law with respect to the Acquired Entities (including any election pursuant to U.S. Treasury Regulation Section 301.7701-3), which election 
would be effective on or prior to the Closing Date. Notwithstanding the foregoing, the Purchaser shall not, and shall not cause or permit the Acquired Entities 
to, make any election under foreign Law that would be effective on or prior to the Closing Date which could increase the Seller's liability for Taxes (including 
any liability of the Seller to indemnify the Purchaser for Taxes pursuant to this Agreement). Following the Closing, the Seller wi l l in good faith cooperate with 
the Purchaser to the extent reasonably requested by the Purchaser, to determine the consequences of any proposed restructuring of the Purchaser, any of the 
Acquired Entities or the financing of any thereof that could have an effect on the Seller during any Straddle Period. 

(b) Proceedings. The Purchaser shall control and participate in all proceedings taken in coimection with the conduct of any audit or other 
administrative or judicial proceeding related to Post-Closing Taxes for which the Purchaser is obligated to provide indemnification under this agreement (other 
than Taxes relating to a Straddle Period), and the Purchaser wil l reasonably consult with the Seller prior to any settlement thereof and wil l not enter into any 
such settlement without the Seller's prior written approval (not to be unreasonably withheld, conditioned or delayed) i f such settlement could result in an 
increase in any Taxes of the Seller for which the Seller is not entitled to indemnification under this Agreement. 

(c) Refunds. Any refiinds or credits of Taxes paid by, for or on behalf of the Acquired Entities relating to any Pre-Closing Tax Period (plus any 
interest actually received with respect thereto and including refimds or credits arising from amended Tax returns filed on or after the Closing Date) shall be for 
the Seller's account and, i f received by the Purchaser or its Affiliates (including the Acquired Entities), shall be paid to the Seller within ten (10) Business 
Days after such receipt by the Purchaser or such Affiliate (including the Acquired Entities); provided, that such refunds or credits of Taxes shall be for the 
Seller's account only i f and to the extent that the Tax liability to which the refund or credit relates was paid by an Acquired Entity prior to the Closing Date or 
paid (or actually indemnified) by the Seller. 

ARTICLE VII I 

CONDITIONS PRECEDENT 

Section 8.1 Conditions to Each Party's Obligation to Effect the Transactions. The respective obligations of each party hereto to effect the 
Transactions shall be subject to the satisfaction (or waiver, i f permissible under applicable Law) on or prior to the Closing Date of the following conditions: 

(a) Governmental Consents. The consents, approvals, orders or authorizations of, or registrations, declarations or filings with, any Governmental 
Authority set forth in Section 8.1(a) of the Disclosure Schedule required in connection with the execution, delivery or performance hereof by the parties hereto 
shall have been made or obtained; 
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(b) No Injunctions or Restraints. No Law, injunction, judgment or ruling enacted, promulgated, issued, entered, amended or enforced by any 
Governmental Authority shall be in effect enjoining, restraining, preventing or prohibiting consummation of the Transactions or making the consummation of 
the Transactions illegal; and 

(c) Transitional Services Agreement. The Transitional Services Agreement shall have been executed by all parties thereto. 

Section 8.2 Conditions to Obligations of the Purchaser. The obligations of the Purchaser to effect the Transactions are flirther subject to the 
satisfaction (or waiver, i f permissible under applicable Law) on or prior to the Closing Date of the following conditions: 

(a) Representations and Warranties. The representations and warranties of the Seller contained in (i) Section 3.4, Section 3.7, Section 4.2, 
Section 4.11(c) and/or Section 4.17 shall be true and correct in all respects as of the Closing Date as i f made as of the Closing Date (or, i f given as of a specific 
date, at and as of such date) and (ii) except as provided in clause (i) of this Section 8.2(a), Articles I I I and IV of this Agreement shall be true and correct as of 
the Closing Date as i f made on and as of the Closing Date (or, i f given as of a specific date, at and as of such date), except (as to clause (ii)) (x) for changes 
permitted by this Agreement or (y) where the failure or failures to be so true and correct, individually or in the aggregate, would not reasonably be expected to 
have a Material Adverse Effect; 

(b) Performance of Obligations of the Seller. The Seller shall have performed in all material respects all obligations required to be performed by the 
Seller under this Agreement at or prior to the Closing Date; 

Cc) Seller's Certificate. The Piu-chaser shall have received a certificate signed on behalf of the Seller by an executive officer of the Seller certifying 
that the conditions set forth in Sections 8.2(a) and (b) as they relate to the representations, wartanties and covenants of the Seller have been satisfied; 

(d) Critical Contracts. There has been no termination or amendment to any Critical Contract; 

(e) Seller Related Partv Indebtedness. Any indebtedness of the Seller or any Affiliate of the Seller with the Acquired Entities shall have been 
eliminated; and 

(f) Material Adverse Effect. No change, event or effect has occurred that has had or could reasonably be expected to have a Material Adverse 
Effect. 

Section 8.3 Conditions to Obligations of the Seller . The obligations of the Seller to effect the Transactions are further subject to the satisfaction (or 
waiver by the Seller, i f permissible under applicable Law) on or prior to the Closing Date of the following conditions: 
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(a) Representations and Warranties. The representations and warranties of the Purchaser contained in Article V of this Agreement shall be true and 
correct as of the Closing Date as i f made on and as of the Closing Date (or, i f given as of a specific date, at and as of such date), except where the failure or 
failures to be so true and correct, individually or in the aggregate, would not reasonably be expected to impair in any material respect the ability of the 
Purchaser to perform its obligations under this Agreement or prevent or materially delay consummation of the Transactions; 

(b) Performance of Obligations of the Purchaser. The Purchaser shall have performed in all material respects all obligations required to be 
performed by it under this Agreement at or prior to the Closing Date; and 

(c) Officer's Certificate. The Seller shall have received a certificate signed on behalf of the Purchaser by an executive officer of the Purchaser 
certifying that the conditions set forth in Sections 8.3(a) and (b) have been satisfied. 

ARTICLE IX 

TERMINATION 

Section 9.1 Termination. This Agreement may be terminated and the Transactions abandoned at any time prior to the Closing: 

(a) by the mutual written consent of the Seller and the Purchaser; 

(b) by the Seller or the Purchaser: 

(i) i f the Closing Date does not occur on or before ten (10) days after the date of this Agreement (the " Walk-Awav Date"): provided, 
however, that the right to terminate this Agreement under this Section 9.1(b)(i) shall not be party i f the failure of the Closing Date to occur 
on or before the Walk-Away Date was primarily due to the failure of such party to perform any of its obligations under this Agreement; 
provided, further, that i f as of such date the only condition to the Closing which has not been satisfied or waived is the condition to 
Closing set forth in Section 8.1(a), then the Walk-Away Date wi l l be extended for ten (10) additional days; provided, farther, that i f the 
Seller exercises its right to deliver a Disclosure Schedule Update, then solely as to the Purchaser, the Walk-Away Date shall be the later of 
the date specified in this Section 9.1(b)(i) above or the fifth (5 *) Business Day after the delivery of such Disclosure Schedule Update; or 

(ii) i f any order or restraint having the effect set forth in Section 8.1(b) shall be in effect and shall have become final and non-
appealable. 
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(c) by the Purchaser, (i) i f the Seller shall have materially breached any of its representations, warranties, covenants or agreements set forth in this 
Agreement, which breach (x) would give rise to the failure of a condition set forth in Section 8.2 and (y) cannot be cured by the Seller by the Walk-Away Date; 
provided, however, that the Purchaser is not in breach in any material respect of any of its representations, warranties, covenants or agreements contained in 
this Agreement or (ii) pursuant to the final sentence of Section 11.12(g). 

(d) by the Seller, i f the Purchaser shall have materially breached any of its representations, warranties, covenants or agreements set forth in this 
Agreement, which breach (x) would give rise to the failure of a condition set forth in Section 8.3 and (y) cannot be cured by the Purchaser by the Walk-Away 
Date; provided, however, that the Seller is not in breach in any material respect of any of its representations, warranties, covenants or agreements contained in 
this Agreement. 

Section 9.2 Effect of Termination. In the event of the termination of this Agreement as provided in Section 9.1, written notice thereof shall be given 
to the other party, specifying the provision hereof pursuant to which such termination is made and this Agreement shall forthwith become null and void (other 
than the last sentence of Section 6.3, the last sentence of Section 6.4(a), Section 6.4(d), Section 6.6, this Section 9.2 and Article XI) and there shall be no 
liability on the part of the Purchaser or the Seller or their respective directors, officers and Affiliates, except that, where a party has committed fraud or 
intentionally breached this Agreement, nothing shall relieve such party from liability to the non-breaching party for such fraud or intentional breach nor impair 
the right of any non-breaching party to compel specific performance by such other party of its obligations under this Agreement. 

Section 9.3 Return of Confidential Information. I f the transactions contemplated by this Agreement are terminated as provided herein: 

(a) The Purchaser shall return to the Seller or destroy (such destruction to be certified in writing by an appropriate officer of the Purchaser) all 
confidential information received by the Purchaser and its representatives from the Seller, the Acquired Entities or their respective representatives relating to the 
Seller and the Acquired Entities, whether so obtained before or after the execution hereof; and 

(b) all confidential information received by the Purchaser and its representatives with respect to the Seller and the Acquired Entities shall be treated 
in accordance with the Confidentiality Agreement, which shall remain in fall force and effect subject to its terms notwithstanding the termination of this 
Agreement. 
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ARTICLE X 

INDEMNIFICATION 

Section 10.1 Indemnification hv the Seller. The Seller wi l l indemnify, defend and hold harmless the Purchaser, each Affiliate of the Purchaser 
(including, after the Closing, the Acquired Entities) and each of their respective officers, directors, and employees (collectively, the " Purchaser Group") from 
and against and pay or reimburse, as the case may be, the Purchaser Group for, any and all Damages actually paid or suffered by any member of the 
Purchaser Group based upon or arising out of: 

(a) the breach by the Seller of any of the Seller's representations and warranties contained in Article I I I and Article IV; 

(b) the breach by the Seller of any covenant or agreement of the Seller contained in this Agreement on the part of the Seller to be observed or 
performed; 

(c) any Pre-Closing Taxes, provided, however, that the Seller shall not indemnify and hold harmless the Purchaser Group, from any liability for 
Pre-Closing Taxes attributable to any action taken after the Closing by the Purchaser, any of its Affiliates (including the Acquired Entities), or any transferee 
of the Purchaser or any of its Affiliates (including the Acquired Entities) i f such action was taken in breach of Section 7.3(a) (a " Purchaser Tax Act"): 

(d) any Tax liability arising from the TCAE Tax Contingency; or 

(e) any federal, state, local or foreign taxes, charges, fees, imposts, transaction taxes, levies or other assessments in respect of income and/or gains 
of the Seller (including income taxes, profit taxes, capital gains taxes and withholding taxes in respect thereof), and all value added taxes and stamp taxes, i f 
any, imposed in connection with the Restructuring and the sale of the Acquired Company Interests (collectively, the " Seller Taxes"). 

Section 10.2 Indemnification hv the Purchaser. The Purchaser wi l l indemnify, defend and hold harmless the Seller, each Affiliate of the Seller and 
each of their respective officers, directors, and employees (collectively, the " Seller Group") from and against, and pay or reimburse, as the case may be, the 
Seller Group for, any and all Damages actually paid or suffered by any member of the Seller Group based upon or arising out of: 

(a) the breach by the Purchaser of any representations and warranties contained in Article V; 

(b) the breach by the Purchaser of any covenant or agreement of the Purchaser contained in this Agreement on the part of the Purchaser to be 
observed or performed; or 
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(c) any Post-Closing Taxes or any liability for Pre-CIosing Taxes that in each case is attributable to a Purchaser Tax Act. 

Section 10.3 Indemnification Procedures. 

(a) I f any claim or demand is made against an Indemnified Party by a Person not a party hereto (or an Affiliate thereof) with respect to any matter, 
by any Person who is not a party to this Agreement (or an Affiliate thereof) which may give rise to a claim for indemnification against an Indemnifying Party 
under this Agreement (a "Third Party Claim"), then the Indemnified Party wil l promptly notify the Indemnifying Party in writing and in reasonable detail of 
the Third Party Claim, including the factual basis for the Third Party Claim and, to the extent known, the amount of the Third Party Claim; provided. 
however, that no delay on the part of the Indemnified Party in notifying the Indemnifying Party wil l affect the Indemnifying Party's obligations under this 
Article X, except to the extent the Indemnifying Party is actually prejudiced as a result thereof (except that the Indemnifying Party wil l not be liable for any 
expenses mcurred during the period in which the Indemnified Party failed to give such notice). Thereafter, the Indemnified Party wil l deliver to the 
Indemnifying Party, promptly after the Indemnified Party's receipt thereof, copies of all non-ministerial notices and documents (including court papers) 
received or transmitted by the Indemnified Party relating to the Third Party Claim. 

(b) The Indemnifying Party wi l l have the right to participate in or to assume the defense of any Third Party Claim (in either case at the expense of 
the Indemnifying Party) with counsel of its choice. The Indemnifying Party wil l be liable for the reasonable fees and expenses of counsel employed by the 
Indemnified Party for any period during which the Indemnifying Party has failed to assume the defense thereof (other than during any period in which the 
Indemnified Party shall have failed to give notice of the Third Party Claim as provided above). Should the Indemnifying Party so elect to assume the defense of 
a Third Party Claim, the Indenmifying Party wi l l not be liable to the Indemnified Party for any legal or other expenses subsequently incurred by the 
Indemnified Party in connection with the defense thereof. I f the Indemnifying Party is conducting the defense of the Third Party Claim the Indemnified Party, 
at its sole cost and expense, may retain separate counsel and participate in the defense of the Third Party Claim, it being understood that the Indemnifying 
Party wil l control such defense and any such counsel shall cooperate with the legal counsel of the Indemnifying Party. 

(c) No Indemnifying Party wi l l consent to any settlement, compromise or discharge (including the consent to entry of any judgment) of any Third 
Party Claim without each Indemnified Party's prior written consent (which consent wi l l not be unreasonably withheld, conditioned or delayed); provided that 
i f the Indemnifying Party assumes the defense of any Third Party Claim, the Indemnified Party wi l l agree to any settlement, compromise or discharge of such 
Third Party Claim which the Indemnifying Party may recommend and which by its terms unconditionally releases the Indemnified Party and each member of 
such Indemnified Party's Group completely from all liability in connection with such Third Party 
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Claim; provided, however, that the Indemnified Party may refiise to agree to any such settlement, compromise or discharge that provides for injunctive or 
other nonmonetary relief affecting the Indemnified Party or any member of such Indemnified Party's Group. Whether or not the Indemnifying Party shall have 
assumed the defense of a Third Party Claim, the Indemnified Party wi l l not and wi l l cause its Affiliates not to, admit any liability, consent to the entry of any 
judgment or agree to any settlement, compromise or discharge with respect to any Third Party Claim without the prior written consent of the Indemnifying 
Party. 

(d) I f the Indemnifying Party assumes the defense of any Third Party Claim, the Indemnifying Party wi l l keep the Indemnified Party reasonably 
informed of all material developments relating to or in connection with such Third Party Claim. I f the Indemnifying Party chooses to defend a Third Party 
Claim, the Indemnified Party wil l cooperate in the defense thereof, which cooperation wil l include the provision to the Indemnifying Party of records and 
information which are reasonably relevant to such Third Party Claim and making employees available on a mutually convenient basis to provide additional 
information and explanation of any material provided hereunder. 

(e) Any claim on account of Damages for which indemnification is provided under this Agreement that does not involve a Third Party Claim wil l 
be asserted by reasonably prompt written notice given by the Indemnified Party to the Indemnifying Party from whom such indemnification is sought. The 
notice shall set forth the amount, i f known, or, i f not known, an estimate of the foreseeable maximum amount, of claimed Damages and a description of the 
basis for such claim. The delay by any Indemnified Party to so notify the Indemnifying Party wi l l not affect the Indemnifying Party's obligations under this 
Article X, except to the extent that the Indemnifying Party is actually prejudiced as a result thereof 

(f) In connection with any matter for which a claim or demand is made against an Indemnified Party imder this Agreement, the Indenmified Party 
shall use commercially reasonable efforts to provide the Indemnifying Party with reasonable and necessary access to all documents, data, products, product 
exemplars and knowledgeable personnel of the Indemnified Party and its Affiliates relevant to any such matter, in each case at the Indemnified Party's cost and 
expense. Without limiting the generality of the foregoing, the Indemnified Party shall, at its own cost and expense, use commercially reasonable efforts to, and 
shall use commercially reasonable efforts to cause its Affiliates to, provide employees to act as witnesses, prepare and execute statements, authorizations, 
orders, reports and other documents and information and provide such other assistance, in each case that is reasonably requested by the Indemnifying Party 
in connection with any matter for which a claim or demand is made against an Indemnified Party under this Agreement, including in anticipation of, or 
preparation for, existing or future litigation or other matters in which the Indemnifying Party or any of its Affiliates is involved. 

(g) In the event of payment in full by an Indemnifying Party to any Indemnified Party in connection with any claim (an " Indemnified Claim"X 
such Indemnifying Party wi l l be subrogated to and wil l stand in the place of such Indemnified Party as to any events or 
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circumstances in respect of which such Indemnified Party may have any right or claim relating to such Indemnified Claim against any claimant or plaintiff 
asserting such Indemnified Claim or against any other Person. Such Indemnified Party wi l l cooperate with such Indemnifying Party in a reasonable manner in 
prosecuting any subrogated right or claim. Each such Indemnified Party and Indemnifying Party wi l l duly execute upon request all instruments reasonably 
necessary to evidence and perfect the above described subrogation rights. 

Section 10.4 Certain Limitations . 

(a) The amount which an Indemnifying Party is or may be required to pay to an Indemnified Party in respect of Damages for which 
indemnification is provided under this Agreement wi l l be reduced by any amounts actually received (including amounts received under insurance poUcies) by 
or on behalf of the Indemnified Party from third parties (net of out-of-pocket costs and expenses (includmg reasonable legal fees and expenses) incurred by 
such Indemnified Party in connection with seeking to collect and collecting such amounts), in respect of such Damages (such net amounts are referred to 
herein as "Indemnitv Reduction Amounts " ) . I f any Indemnified Party receives any Indemnity Reduction Amounts in respect of an Indemnified Claim for 
which indemnification is provided under this Agreement after the ful l amount of such Indemnified Claim has been paid by an Indemnifying Party or after an 
Indemnifying Party has made a partial payment of such Indemnified Claim and such Indemnity Reduction Amounts exceed the remaining unpaid balance of 
such Indemnified Claim, then the Indemnified Party wi l l promptly remit to the Indemnifying Party an amount equal to the excess ( i f any) of (i) the amount 
theretofore paid by the Indemnifying Party in respect of such Indemnified Claim, less (ii) the amount of the indemnity payment that would have been due i f 
such Indemnity Reduction Amounts in respect thereof had been received before the indemnity payment was made. An insurer or other third party who would 
otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect thereto or, solely by virtue of the indemnification provisions 
hereof, have any subrogation rights with respect thereto, it being expressly understood and agreed that no insurer or any other third party shall be entided to 
any benefit they would not be entitled to receive in the absence of the indemnification provisions by virtue of the indemnification provisions hereof. The Seller 
and the Purchaser wi l l use commercially reasonable efforts to mitigate the amount of Damages for which indemnification is provided under this Agreement. 

(b) The amount of Damages for which indemnification is provided under this Agreement wil l reduced to take account of any Tax benefit actually 
realized by the Indemnified Party arising from the incurrence or payment of any such Damages. 

(c) Anything contained in this Agreement to the contrary notwithstanding, the Seller wi l l not have any obligation to indemnify any member of the 
Purchaser Group with respect to any matter i f the Damages arise from a change in the accounting or Tax policies or practices of any of the Acquired Entities 
after the Closing Date. 
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(d) Anything contained in this Agreement to the contrary notwithstanding, excluding a party's breach of its confidentiality obligations, no member 
of the Seller Group and no member of the Purchaser Group will be entitled to any recovery under this Agreement for special, punitive, exemplary, incidental, 
indirect, or consequential damages, lost profits or diminution in value. No Damages shall be determined or increased based on any multiple of any financial 
measure (including eamings, sales or other benchmarks) that might have been used by the Purchaser in the valuation of the Acquired Company Interests, the 
Acquired Entities, or their respective businesses and operations. 

(e) No Indemnified Party shall be entitled to indemnification under this Article X for any breach of a representation or warranty hereunder i f 
(1) such Indemnified Party had actual knowledge of such breach on or before Closing and (2) the Indemnifying Party did not have actual knowledge of such 
breach (or the facts giving rise to such breach) on or before the Closing. Solely for purposes of this Section 10.4(e) "actual knowledge" as it relates to (i) the 
Purchaser shall mean the actual knowledge of Luis Kafie, Luis Jose Kafie and Christopher Kafie and (ii) the Seller shall mean with respect to TCAE, the 
actual knowledge of Victor Urrutia, Operations VP and General Manager, Ana Karina Mendizabal, Financial Manager and Rafael Navajas, Commercial 
Manager, and with respect to TPS One, the actual knowledge of Terry Schramm, Assistant Controller of TECO Guatemala, Inc. 

(f) In addition to the limitations set forth in this Section 10.4 and Section 10.6, with respect to any claim for indemnification regarding any breach 
of the representation and warranty set forth in Section 4.10 there shall be no obligation to indemnify any member of the Purchaser Group for any Damages 
(i) unless the Damages arise out of (A) a Third Party Claim that is not intentionally instigated or encouraged by any member of the Purchaser Group, or (B) a 
condition discovered in the ordinary course of business, and then (ii) only to the extent such Damages were incurred to comply with appHcable Environmental 
Laws using, in the case of any remedial measures taken by or on behalf of the Purchaser (including the Acquired Entities) after the Closing, reasonable and 
recognized remediation protocols and techniques that are economically reasonable in relation to other reasonable and recognized remediation protocols and 
techniques; provided, however, that there shall be no liability for any such Damages to the extent that any member of the Purchaser Group or any other Person 
after Closing contributed to the condition or circumstance forming the basis of such Damages. 

(g) Any Damages for which any member of the Purchaser Group is entitled to indemnification under Section 10.1 shall be determined without 
duplication of recovery by reason of the state of facts giving rise to such Damages constituting a breach of more than one representation and warranty or 
covenant. 

Section 10.5 Termination of Indemnification ObUeations. 

(a) Each and every representation and warranty of the Seller or the Purchaser contained in Articles I I I , IV and V wil l survive the Closing Date 
solely for purposes of Sections 
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10.1(a) and 10.2(a), as applicable, until (and will expire and be of no fUrther force or effect after) the eighteen (18) month anniversary of the Closing Date; 
provided, however, that the representations and warranties contained in Sections 3.4, 4.2 and 4.11(c) shall survive until (and wil l expire and be of no further 
force or effect after) the sixth anniversary of the Closing Date. Each other representation and warranty made by any party contained in or made pursuant to 
this Agreement or contained in or made pursuant to any closing certificate or other instrument or agreement delivered by any party pursuant to this Agreement 
wi l l not survive (and wil l expire at) the Closing and shall thereafter be of no fvirther force or effect and no party wi l l have any obligation to provide 
indemnification or other liability in respect thereof 

(b) The obligations of each party to indemnify, defend and hold harmless the applicable Persons (i) pursuant to Sections 10.1(a) and 10.2(a) wil l 
terminate when the applicable representation or warranty expires pursuant to Section 10.5(a) and (ii) pursuant to Sections 10.1(b) and 10.2(b) wi l l terminate 
eighteen (18) months after the date of this Agreement and (iii) pursuant to Sections 10.1(c), 10.1(d), 10.1(e) and 10.2(c) wi l l terminate on the date that the 
applicable statute of limitations relating to any Pre-Closing Taxes, Post-Closing Taxes, or Seller Taxes, as applicable, expire; provided, however, that as to 
clauses (i), (ii) and (iii) above, such obligations to indemnify, defend and hold harmless wi l l not terminate with respect to any individual item as to which an 
Indemnified Party shall have, before the expiration of the applicable period, previously made a claim by delivering a notice (stating in reasonable detail the 
basis of such claim) to the applicable Indemnifying Parfy and such obligation wil l continue until the resolution of such claim. 

Section 10.6 Dollar Limitations. 

(a) Anything contained in this Agreement to the contrary notwithstanding, in no event will the aggregate amount for which the Seller collectively 
shall be responsible to indenmify the Purchaser Group for all claims under Sections 10.1(a) or 10.1(b) (other than with respect to the Seller's representations 
and warranties contained in Sections 3.4, 4.2 and 4.11(c)) exceed, and the Seller's collective aggregate liability under Sections 10.1(a) or 10.1(b) (other than 
with respect to the Seller's representations and warranties contained in Sections 3.4,4.2 and 4.11(c)) shall be limited to, an amount equal to fifteen percent 
(15%) of the Purchase Price (the "CaD"y In no event wil l the collective aggregate amount for which the Seller shall be responsible to indemnify the Purchaser 
Group for all claims under Sections 10.1(a) with respect to the representations and warranties contained in Sections 3.4, 4.2 and 4.11(c) exceed the Purchase 
Price; provided, however, that in no event wil l the aggregate amount for which the Seller collectively shall be responsible to indemnify the Purchaser Group for 
all claims under Sections 10.1(a) or 10.1(b) exceed the Purchase Price. Notwithstanding any other provision of this Agreement to the contrary, the Seller's 
liabilify relating to the TCAE Tax Contingency and Seller Taxes shall not be subject to any Cap or Basket or Purchase Price limit otherwise provided for 
herein. 
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(b) Anything contained in this Agreement to the contrary notwithstanding, no monetary amount wil l be payable by the Seller to any member of the 
Purchaser Group with respect to the indemnification of any claims pursuant to Section 10.1 until the aggregate amount of Damages actually incurred by the 
Purchaser Group with respect to such claims against the Seller shall exceed on a cumulative basis an amount equal to U.S.S 1,000,000 of the Purchase Price 
(the "Basket"), in which event the Seller shall be responsible for the ful l amount of the damages (i.e. not just the amount in excess of the Basket). In addition, 
the Seller wil l not be responsible for making payments with respect to Damages for any individual unrelated items pursuant to Section 10.1 where the aggregate 
Damages relating thereto are less than U.S.$100,000 and such items shall not be aggregated for purposes of determining whether aggregate Damages incurred 
by the Purchaser Group exceed the Basket. In connection with any claim for indemnification under Section 10.1, the Purchaser and the other members of the 
Purchaser Group will promptly provide the Seller with written notice of all claims included in the Basket and copies of all documents reasonably requested by 
the Seller relating thereto. The limitations of this Section 10.6(b) shall not apply to claims with respect to the Seller's representations and warranties contained 
in Sections 3.4, 4.2 and 4.11(c). 

Section 10.7 Exclusive Remedy. To the fullest extent permitted by applicable Law, the indemnification provided in this Article X and specific 
performance pursuant to Section 11.13 shall be the sole and exclusive remedy available to each party and their respective Affiliates and each member of the 
Seller Group and the Purchaser Group for breaches of any of the terms, conditions, representations, warranties, covenants or agreements contained in this 
Agreement or for any other claims relating to the subject matter of this Agreement and shall preclude assertion by members of the Seller Group or the Purchaser 
Group of any other rights, claims or causes of action or the seeking of any other remedies, whether in contract, tort, strict liability, under Law (including 
statutory or common law) or otherwise, against the Purchaser (or any of its Affiliates) or against the Seller (or any of its Affiliates), with respect to breaches of 
any of the terms, conditions, representations, warranties, covenants or agreements contained in this Agreement or for any other claims relating to the subject 
matter of this Agreement, all of which the Purchaser (on behalf of itself and the other members of the Purchaser Group) and the Seller (on behalf of itself and 
the other members of the Seller Group) hereby waives. 

ARTICLE X I 

MISCELLANEOUS 

Section 11.1 No Other Representations or Warranties. 

(a) The parties acknowledge and agree that except for the representations and warranties made by the Seller in Articles I I I and IV hereof, the Seller 
does not (nor any Person on behalf of the Seller) make any representation or warranty, express or implied, at Law or in equity, with respect to the Acquired 
Entities, or their respective businesses, operations, assets, liabilities, condition (financial or otherwise), prospects (financial or otherwise) or risks, 
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including with respect to merchantability or fitness for any particular purpose, or with respect to any financial projections or forecasts, notwithstanding the 
delivery or disclosure to the Purchaser or any of its AffiUates or representatives of any documentation, forecasts or other information with respect to any one or 
more of the foregoing. Without Umiting the generality of the foregoing, the Seller shall not have made, or shall not be deemed to have made, any representations 
or warranties in the Confidential Information Memorandum dated October 2011 (the " Information Memorandum"), in the management presentations relating to 
the Acquired Entities presented to the Purchaser on December 15,2011 and January 12, 2012 or in any presentation of the Acquired Entities in connection 
with the Transactions, or in any other written materials delivered to the Purchaser in connection with any other such presentation (collectively, the " Offering 
Materials and Presentations"), and no statement contained in the Offering Materials and Presentations shall be deemed a representation or warranty hereunder 
or otherwise. Except as otherwise expressly provided herein, the Acquired Entities are being transferred "as is, where is and with all faults". Any claims the 
Purchaser may have for breach of representation or warranty in connection with the Transactions shall be based solely on the representations and warranties 
set forth in Articles I I I and IV and any such other representations and warranties are hereby disclaimed. The parties further acknowledge and agree that the 
Seller has not made (nor any Person on behalf of the Seller) any representation or warranty, express or implied, at Law or in equity, as to the accuracy or 
completeness of any information regarding the Acquired Entities or the Transactions not expressly set forth in this Agreement, and neither the Seller, nor any 
of its Affiliates, or any other Person wil l have or be subject to any liability to the Purchaser, any of its representatives or any other Person resulting firom the 
distribution to the Purchaser or its representatives or the Purchaser's use of any such information, including any document or information in any form 
provided to the Purchaser or its representatives in connection with the Transactions. 

(b) With respect to any projection or forecast delivered by or on behalf of the Seller, any Acquired Entity, or any of their respective representatives 
to the Purchaser or any of its representatives, the Purchaser acknowledges that (i) there are uncertainties inherent in attempting to make such projections and 
forecasts, (ii) the Purchaser is familiar with such uncertainties, (iii) the Purchaser is taking ful l responsibility for making its own evaluation of the adequacy 
and accuracy of all such projections and forecasts so delivered and (iv) none of the Purchaser or its representatives or any other Person shall have any claim 
against the Seller or any of its representatives or any other Person with respect thereto. The Purchaser further acknowledges that it has expertise in the 
businesses of the Acquired Entities and understands the risks and uncertainties in connection with such businesses. 

Section 11.2 Amendment or Supplement. This Agreement may be modified, altered, amended or supplemented in any and all respects, by written 
agreement of each of the parties hereto. 

Section 11.3 Extension of Time. Waiver. Etc At any time prior to the Closing Date, any party may, subject to appHcable Law, (a) waive any 
inaccuracies in the representations and 
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warranties of the other party hereto, (b) extend the time for the performance of any of the obligations or acts of the other party hereto or (c) waive compliance by 
the other party with any of the agreements contained herein or, except as otherwise provided herein, waive any of such party's conditions. Notwithstanding the 
foregoing, no failure or delay by the Seller or the Purchaser in exercising any right hereunder shall operate as a waiver thereof nor shall any single or partial 
exercise thereof preclude any other or further exercise thereof or the exercise of any other right hereunder. Any agreement on the part of a party hereto to any such 
extension or waiver shall be valid only i f set forth in an instrument in writing signed on behalf of such party. 

Section 11.4 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, in whole or in part, 
(including by operation of Law in connection with a merger, consolidation, sale of all or substantially all of a party's assets or otherwise) by any party without 
the prior written consent of the other party. Notwithstanding the assignment of this Agreement pursuant to the provisions stated hereinabove, it is understood 
and agreed that the assignor shall remain responsible for its obligations under this Agreement. Subject to the preceding sentences, this Agreement shall be 
binding upon, inure to the benefit of and be enforceable by, the parties hereto and their respective successors and permitted assigns. Any purported assignment 
not permitted under this Section 11.4 shall be null and void. 

Section 11.5 Counterparts. This Agreement may be executed in counterparts (each of which shall be deemed to be an original but all of which 
taken together shall constitute one and the same agreement) and shall become effective when one or more counterparts have been signed by each party and 
delivered to the other party. This Agreement may be executed by facsimile signature or by other electronic means, such as portable document format (.pdf) file, 
which shall constitute a legal and valid signature for purposes hereof 

Section 11.6 Entire Agreement: No Third-Partv Beneficiaries. This Agreement, including the Disclosure Schedule, the exhibits hereto and the 
Confidentiality Agreement (a) constitute the entire agreement and supersede and cancel all other prior agreements, negotiations, cortespondence, undertakings, 
communications and understandings, both written and oral, among the parties with respect to the subject matter hereof and thereof, including the Offering 
Materials and Presentations and (b) except for the provisions of Section 6.7 with respect to the Indemnified Directors and Article X with respect to members of 
the Seller Group and the Purchaser Group, are not intended to and shall not be construed to confer upon any Person, other than the parties hereto any rights, 
benefits, privileges or remedies under or by reason of this Agreement. 

Section 11.7 Governing Law. This Agreement, including its formation, validity, performance, termination or enforcement, and the parties' 
relationship in connection therewith, together with any related claims whether sounding in contract, tort or otherwise, shall be governed by and interpreted 
under the Laws of the State of New York (without regard to its principles of conflicts of Laws which would result in the application of the Laws of another 
jurisdiction). 
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Section 11.8 Consent to Jurisdiction: Waiver. 

(a) The parties hereto hereby irrevocably submit to the exclusive jurisdiction of any federal or state court located in Miami, Florida for any action, 
dispute, suit or proceeding arising out of or relating to this Agreement (and the parties agree not to commence any action, suit or proceeding relating thereto 
except in such court). The parties hereby irrevocably and unconditionally waive, to the fullest extent permitted by applicable Law, any objection which they 
may now or hereafter have to the laying of venue of any such action, dispute, suit or proceeding arising out of or relating to this Agreement in such court, the 
lack of jurisdiction of such court or any defense of inconvenient forum for the maintenance of such action, dispute, suit or proceeding. Each party hereto 
agrees that a judgment in any such action, dispute, suit or proceeding may be enforced in other jurisdictions by suit on the judgment or in any other manner 
provided by Law. 

(b) Each party hereto hereby consents to process being served by any party to this Agreement in any suit, action or proceeding by the delivery of a 
copy thereof in accordance with the provisions of Section 11.9. 

(c) Each party to this Agreement waives, to the ftiUest extent permitted by applicable Law, any right it may have to a trial by jury in respect to any 
action, dispute, suit or proceeding directly or indirectly arising out of, under or in connection with this Agreement or any transaction contemplated in this 
Agreement. Each party (a) certifies that no representative, agent or attorney of the other party has represented, expressly or otherwise, that such other party 
would seek to avoid that foregoing waiver in the event of any action, dispute, suit or proceeding and (b) acknowledges that it and the other party hereto have 
been induced to enter into this Agreement, by, among other things, the mutual waivers and certifications in this Section 11.8. 

Section 11.9 Notices. A l l notices, requests and other communications to any party hereunder shall be in writing and shall be deemed given i f sent 
by hand delivery, facsimile, or air courier to the parties at the following addresses: 

I f to the Purchaser, to: 

Sur Electrica Holding Limited 
Edificio Comercial Los Proceres #3917 
Final Avenida Los Proceres 
Tegucigalpa, Honduras, Central America 
Attention: Luis Jose Kafie 
Email: luisjose.kafie@lufussa.com with copy to lkafie@hotmail.com 
Facsimile; (504) 2236-7322 
Mobile: (504)9991-0443 

with a copy (which shall not constitute notice) to: 
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Sur Electrica Holding Limited 
Edificio Comercial Los Proceres #3917 
Final Avenida Los Proceres 
Tegucigalpa, Honduras, Central America 
Attention: Luis Kafie 
Email: luis.kafie@lufussa.com 
Facsimile: (504) 2236-7322 
Mobile: (504) 9990-1796 

I f to the Seller, to: 

TECO Energy, Inc. 
702 N . Franklin Street 
Tampa, FL 33602 
Attention: General Counsel 
Facsimile: (813) 228-4013 

with a copy (which shall not constitute notice) to: 

Holland & Knight LLP 
701 Brickell Avenue, Suite 3000 
Miami, FL 33131 
Attention: Rodney H. Bell, Esq. 
Facsimile: (305) 305-789-7799 

or such other address or facsimile number as such party may hereafter specify by like notice to the other party hereto. Al l such notices, requests and other 
communications shall be deemed received (a) at the time personally delivered, i f delivered by hand with receipt acknowledged, (b) at the time received, i f sent 
by air cornier and (c) upon issuance by the transmitting machine of a confirmation slip that the number of pages constituting the notice has been transmitted 
without error, i f sent by facsimile. 

Section 11.10 Severabilitv. I f any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal 
or incapable of being enforced by any rule of Law or pubUc policy, all other terms, provisions and conditions of this Agreement shall nevertheless remain in 
ful l force and effect. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall 
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the fullest extent permitted by applicable 
Law in an acceptable manner to the end that the Transactions are fulfilled to the extent possible. 
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Section 11.11 Definitions. 

(a) As used in this Agreement, the following terms have the meanings ascribed thereto below: 

"Acquired Company Interests" shall have the meaning set forth in Section 1.1. 

"Acquired Entities" or "Acquired Entity" shall mean TPS One and TCAE. 

"Acquired Subsidiary Interests" means ninety six point zero six percent (96.06%) of the equity interests held by TPS One directly in TCAE. 

"Acquisition Transaction" shall mean any merger, liquidation, recapitalization, consolidation or other business combination directly or indirectly 
involving any Acquired Entity or the direct or indirect acquisition of any capital stock or other securities of any Acquired Entity, or any substantial portion of 
the assets of any Acquired Entity, or any combination of the foregoing (excluding the transactions contemplated hereby). 

"Affiliate" shall mean, as to any Person, any other Person that, directly or indirectly, controls, or is controlled by, or is under common control 
with, such Person. For this purpose, "control" (including, with its correlative meanings, "controlled by" and "under common control with") shall mean the 
possession, directly or indirectly, of the power to direct or cause the direction of management or policies of a Person, whether through the ownership of 
securities or partnership or other ownership interests, by contract or otherwise. 

"Agreement" shall mean this Equity Purchase Agreement, as amended from time to time. 

"Antitrust Laws" shall have the meaning set forth in Section 6.2(a). 

"Bankruptcy and Eouitv Exception " shall have the meaning set forth in Section 3.2. 

"Basket" shall have the meaning set forth in Section 10.6(b). 

"Business Day" shall mean a day except (i) a Saturday, a Sunday or (ii) any other day on which banks in the City of New York are authorized 
or required by Law to be closed. 

"CAFTA Claim" shall mean all claims, defenses and rights of offset or counterclaim (at any time or in any maimer arising or existing, whether 
choate or inchoate, known or unknown, contingent or non-contingent) of the Seller and its Affiliates related to or arising out of the events giving rise to that 
certain arbitration proceeding captioned TECO Guatemala Holdings, LLC v. Republic of Guatemala (ICSID Case No. ARB/10/23) and the underlying matter. 
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"Cap" shall have the meaning set forth in Section 10.6(a). 

"Closing" shall have the meaning set forth in Section 2.3(a). 

"Closing Date" shall have the meaning set forth in Section 2.3(a). 

"Code" shall have the meaning set forth in Section 7.3(a). 

"Companv Charter Documents" shall have the meaning set forth in Section 4.1. 

"Confidentiality Agreement" shall mean that certain letter agreement dated October 6, 2011 between the Purchaser and TECO Guatemala, Inc. 

"Contract" shall mean any loan or credit agreement, debenture, note, bond, mortgage, indenture, deed of trust, lease, contract or other agreement. 

"Critical Contract" shall mean (i) Power Purchase Agreement by and between Tampa Centro Americana de Electricidad, Ltda. and Empresa 
Electrica de Guatemala, Sociedad Anonima dated as of January 24, 1995, (ii) Power Purchase Extension Agreement by and between Tampa Centro Americana 
de Electricidad, Ltda. and Empresa Electrica de Guatemala, Sociedad Anonima dated as of July 21, 2010. 

"Damages" shall mean losses, liabilities, claims, damages, fines, fees, penalties, payments, demands, judgments, settlements, costs and 
expenses (including reasonable costs and expenses of actions, suits, arbitrations or proceedings, amounts paid in cormection with any assessments, judgments 
or settlements relating thereto, interest and penalties recovered by a third party with respect thereto and out-of-pocket expenses and reasonable attorneys', 
accountants' and other experts' fees and expenses incurred in defending against any such actions, suits, arbitrations or proceedings or in enforcing an 
Indemnified Party's rights hereunder). 

"Disclosure Schedule" shall have the meaning set forth in the preamble to Article I I I . 

"Environmental Law" shall mean any applicable Law relating to (i) the protection of the environment (including air, water, soil and natural 
reserves, or (ii) the use, storage, handling, release or disposal of Hazardous Substances, in each case as in effect on the date of this Agreement. 

"Force Maieure Event" shall mean any events beyond the reasonable control of a Person, including acts of God such as severe adverse weather 
conditions, earthquakes, floods, hurricanes, tornados or other natural disasters; acts of governmental authority; pandemics; acts of the public enemy or due 
to terrorism; war (whether declared or undeclared); riot; civil commotion; insurrection; maUcious damage; strike; and changes in general political or social 
conditions, including sabotage, political unrest, change in government, military action or any escalation thereof 
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"Financial Statements" shall have the meaning set forth in Section 4.4(b). 

"Financial Statements (TCAEV shall have the meaning set forth in Section 4.4(a)(i). 

"Financial Statements (TPS Onel" shall have the meaning set forth in Section 4.4(a)(ii). 

"Governmental Authoritv" shall mean any government, court, regulatory or administrative agency, commission or authority or other governmental 
instrumentality, federal, state or local, domestic, foreign or multinational. 

"Guatemalan GAAP" means generally accepted principles used by professional accountants in the Republic of Guatemala. 

"Hazardous Substance" shall mean any substance to the extent presently listed, defined, designated or classified as hazardous, toxic or 
radioactive under any applicable Environmental Law, including petroleum and any derivative or by-products thereof. 

"Indemnified Claim" shall have the meaning set forth in Section 10.3(g). 

"Indemnified Director" or "Indemnified Directors" shall have the meaning set forth in Section 6.7(b). 

"Indemnified Party" shall mean any member of the Seller Group or the Purchaser Group who or which may seek indemnification under this 

Agreement. 

"Indemnifying Party" shall mean a party against whom indemnification may be sought under this Agreement. 

"Indemnity Reduction Amount" shall have the meaning set forth in Section 10.4(a). 

"Information Memorandum" shall have the meaning set forth in Section 11.1(a). 

"IP Rights" shall have the meaning set forth in Section 4.12(a). 

"July Financial Statements (TCAF.V shall have the meaning set forth in Section 4.4(a)(i). 

"July Financial Statements (TPS OneV shall have the meaning set forth in Section 4.4(a)(ii). 
"Knowledge" with respect to the Seller, as used in Article IV hereof, shall mean the actual knowledge (without any duty to undertake any 

investigation concerning any matter), as of the date of this Agreement, of (i) with respect to TCAE, Victor Urmtia, Operations VP and 
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General Manager, Ana Karina Mendizabal, Financial Manager and Rafael Navajas, Commercial Manager and (ii) with respect to TPS One, Terry Schramm, 
Assistant Controller of TECO Guatemala, Inc., and in no event shall Knowledge include any constructive or imputed knowledge of the Seller or any of its 
Affiliates (including the Acquired Entities) or any of their respective directors, officers, employees, partners, managers, members or other representatives. 

"Laws" shall have the meaning set forth in Section 4.8. 

"Liens" shall mean all charges, claims, mortgages, liens, pledges, security interests or encumbrances. 

"Management Financial Statements (TCAE)" shall have the meaning set forth in Section 4.4(c). 

"Material Adverse Effect" shall mean a material adverse effect on the business, financial condition, assets, or operations of the Acquired Entities, 
taken as a whole, except for any such effect resulting from or arising out of or in connection with: 

(a) the pubhc announcement of this Agreement; 

(b) the Transactions or any actions taken pursuant to or in accordance with this Agreement; 

(c) changes in, or events or conditions affecting, any industry or market in which any of the Acquired Entities operate, provided that such 
changes do not disproportionately affect the Acquired Entities in any material respect relative to other entities operating in such industry or market; 

(d) changes in, or events or conditions affecting, Guatemala or the global economy or capital or financial markets generally, including, changes in 
interest rates, the availability of financing or the insolvency of any government, provided that such changes do not disproportionately affect the Acquired 
Entities in any material respect relative to other entities operating businesses similar to the Acquired Entities; 

(e) changes in applicable Law or the interpretations thereof by any Govemmental Authority; 

(f) changes in appUcable accounting principles; 

(g) Force Majeure Events; 

(h) currency exchange rates or any fluctuations thereof; 
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(i) the taking of any action by the Seller or the Acquired Entities with the prior consent of the Purchaser; or 

(j) the failure of the Acquired Entities to meet internal projections or forecasts or revenue or earnings predictions for any period ending on or after 
the date hereof 

Notwithstanding the foregoing clauses (a) through (j), the following shall constitute a Material Adverse Effect; 

(i) any casualty loss to the Real Property and/or associated Structures (collectively, the " Facility Assets "> after the date hereof and 
prior to the Closing Date i f (x) the restoration of such Facility Assets to a condition reasonably comparable to their prior condition has not 
been substantially completed before the Closing Date, or (y) the cost of restoring such Facility Assets to a condition reasonably 
comparable to their prior condition could reasonably be expected to cost in excess of twenty five percent (25%) of the Purchase Price; and 

(ii) the condemnation of any portion of the Facility Assets i f (x) the proceeds of such condemnation have not been assigned to the 
Purchaser at or prior to the Closing, (y) the value of the Facility Assets condemned (including any lost profits as a result of such 
condemnation) could be reasonably expected to exceed the condemnation proceeds assigned to the Purchaser, or (z) the value of the Facility 
Assets condemned (including any lost profits as a result of such condemnation) could reasonably be expected to exceed twenty five percent 
25%) of the Purchase Price. 

"Material Contracts" shall have the meaning set forth in Section 4.13(a). 

"Offering Materials and Presentations" shall have the meaning set forth in Section 11.1(a). 

"Owned Real Propertv" shall have the meaning set forth in Section 4.11(a). 

"Permits" shall have the meaning set forth in Section 4.8. 

"Permitted Liens" shall mean (a) Liens for Taxes not yet due and payable, (b) Liens of carriers, warehousemen, mechanics, materialmen and 
repairmen incurred in the ordinary course of business consistent with past practice and not yet delinquent, (c) with respect to the Owned Real Property, (i) any 
conditions shown by a current, accurate survey, (ii) easements, encroachments, restrictions, rights of way and any other non-monetary encumbrances which, 
individually or collectively, do not (A) make title to the Owned Real Property unmarketable as defined by applicable title standards, and/or (B) materially 
interfere with or otherwise impair the 

48 

644 



TAMPA ELECTRIC COMPANY 
DOCKET NO. 130040-EI 
SCHEDULE NO. F-2 
PAGE 504 OF 651 

Acquired Entities access to, use of, or operations from any of the Owned Real Property, (iii) the effect of zoning, building codes and other similar land use 
ordinances, codes, and regulations that apply to real property generally, (iv) leases, subleases, licenses, and similar rental contracts listed on Section 4.11 (b) 
of the Disclosure Schedule, and (v) covenants, conditions and restrictions of record, which, individually or collectively, do not (X) make title to the Owned 
Real Property unmarketable as defined by applicable title standards, and/or (Y) materially interfere with or otherwise impair the Acquired Entities access to, 
use of, or operations from any of the Owned Real Property, and (d) Liens reflected on the Financial Statements. 

"Person" shall mean an individual, a corporation, a limited liability company, a partnership, an association, a trust or any other entity, including 
a Governmental Authority. 

"Post-Closing Taxes" means any Taxes of or payable by any of the Acquired Entities with respect to a Post-Closing Tax Period. 

"Post-Closing Tax Period" means any Tax period (or portion of any Sttaddle Period) beginning after the Closing Date. 

"Pre-Closing Taxes" means any Taxes of or payable by any of the Acquired Entities with respect to a Pre-Closing Tax Period. 

"Pre-Closing Tax Period " means any Tax period (or portion of any Straddle Period) ending on or before the Closing Date. 

"Purchase Price" shall have the meaning set forth in Section 2.1. 

"Purchaser" shall have the meaning set forth in the Preamble. 

"Purchaser Group" shall have the meaning set forth in Section 10.1. 

"Purchaser Tax Act" shall have the meaning set forth in Section 10.1(c). 

"Restructuring" means the formation of the Seller and the corporate reorganization of the ownership structure of the Acquired Companies 
undertaken by the Seller and its shareholder prior to the Closing. 

"Seller" shall have the meaning set forth in the Preamble. 

"Seller Group" shall have the meaning set forth in Section 10.2. 

"Seller Taxes" shall have the meaning set forth in Section 10.1(e). 

"Straddle Period" means any Tax period that begins before and ends after the Closing Date. 
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"Structures" means all structures and all structural, mechanical and other physical systems that constitute part of the Owned Real Property. 

"Tax" or "Taxes" shall mean all federal, state, local or foreign taxes, charges, fees, imposts, levies or other assessments, including all net income, 
gross receipts, capital, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license, withholding, payroll, employment, 
social security, unemployment, excise, severance, stamp, occupation, property and estimated taxes, customs duties, fees, assessments and charges of any 
kind and all interest, penalties, fines, additions to tax or additional amounts imposed by any Governmental Authority with respect thereto. 

"TCAE" shall have the meaning set forth in the Recitals. 

"TCAE Tax Contingency" means the dispute with Superintendencia de Administracion Tributaria (Guatemala's Tax authority) in connection 
with a Tax adjustment to TCAE's 1999 income tax retum related to its treatment of foreign currency valuation losses. 

"TECO Marks" means the names and marks "TECO", "TECO Guatemala" (including any variations and derivatives thereof) and related 
marks, and all other trade names, trademarks and service marks owned by the Seller or any of its Affiliates (other than the Acquired Entities). 

"Third Party Claim" shall have the meaning set forth in Section 10.3(a). 

"Third-Party IP Rights" shall have the meaning set forth in Section 4.12(b)(i). 

"TPS One" shall have the meaning set forth in the Recitals. 

"Transactions" refers collectively to this Agreement and the transactions contemplated hereby. 

"Transitional Services Agreement" shall mean that agreement to be entered into by or before the Closing Date by and between Tampa Electric 
Company, a Florida corporation and Purchaser, substantially in the form of Exhibit A. 

"US GAAP " means generally accepted accounting principles consistently applied in the United States. 

"Walk-AwavDate" shall have the meaning set forth in Section 9.1(b)(i). 

"Year End Financial Statements (TPS One) " shall have the meaning set forth in Section 4.4(a)(ii). 

"Year-End Financial Statements tTCAE^ " shall have the meaning set forth in Section 4.4(a)(i). 
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Section 11.12 Rules of Interpretation. Unless otherwise expressly provided, the following rule of interpretation shall apply: 

(a) Calculation of Time Period. When calculating the period of time before which, within which or following which any act is to be done or step 
taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded. I f the last day of such period is not a Business 
Day, the period in question shall end on the next succeeding Business Day. 

(b) Number and Gender. Where the context requires, the use of a singular form herein shall include the plural, the use of the plural shall include 
the singular and the use of any gender shall include any and all genders. 

(c) Headings. The table of contents and the Article, Section and paragraph headings contained in this Agreement are for reference purposes only 
and shall not affect in any way the meaning or interpretation of this Agreement. 

(d) Herein. The words "hereof, "herein" and "hereunder" and words of similar import when used in this Agreement shall refer to this Agreement 
as a whole and not to any particular provision of this Agreement. 

(e) Including. Whenever the words "include", "includes" or "including" are used in this Agreement, they shall be deemed to be followed by the 
words "without limitation". 

(f) Schedules and Exhibits Generallv. The Schedules and Exhibits attached to this Agreement shall be construed with and as an integral part of 
this Agreement to the same extent as i f the same had been set forth verbatim herein. 

(g) Disclosure Schedule. The parties acknowledge and agree that; (i) any disclosure made with reference to a section of the Disclosure Schedule 
shall be deemed sufficient for purposes of disclosure in any other section or sections of the Disclosure Schedule that may require disclosure therein to the extent 
its readily apparent that such disclosure is applicable to such Section or Sections; (ii) the Disclosure Schedule is intended only to quahfy and limit the 
representations, warranties and covenants of the Seller contained in this Agreement and shall not be deemed to expand in any way the scope or effect of any 
such representations, warranties or covenants; (iii) the disclosures in the Disclosure Schedule may be over-inclusive, considering the materiality standard 
contained in the section of this Agreement relating to the corresponding section of the Disclosure Schedule and any items or matters disclosed in the Disclosure 
Schedule are not intended to set or establish standards of materiality different from those set forth in the corresponding section of this Agreement; and (iv) the 
disclosure of any item or information in the Disclosure Schedule is not an admission that such item or information (or any non-disclosed item or information 
of comparable or greater significance) is material, required to have been disclosed in the Disclosure Schedule, or is of a nature that would reasonably be 
expected to have 
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a Material Adverse Effect. Prior to the Closing, the Seller shall have the right from time to time to supplement, modify or update the Disclosure Schedule (each 
a "Disclosure Schedule Update ") by vi^ritten notice to the Purchaser to reflect events occurring after the date hereof which, i f occurring prior to the date hereof, 
would have been required to be set forth or described on the Disclosure Schedule. The Seller shall not be deemed to be in breach of any representation or 
warranty hereunder and no representation or warranty of the Seller shall be deemed to be untrue or inaccurate with respect to the information disclosed in any 
such Disclosure Schedule Update. Notwithstanding the preceding sentence, i f the Seller makes a Disclosure Schedule Update and i f the Purchaser determines 
that the event(s) disclosed in such Disclosure Schedule Update would be reasonably likely to result in Damages to the Acquired Entities in excess of 
U.S.S 1,500,000, then the Purchaser shall have the right exercisable no later than ten (10) Business Days after such Disclosure Schedule Update is delivered to 
it to terminate this Agreement in accordance with Section 9.1(c)(ii). 

(h) References to Articles. Sections. Exhibits or Schedules. When a reference is made in this Agreement to an Article, a Section, Exhibit or 
Schedule, such reference shall be to an Article of, a Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated. 

(i) Defmed Terms. Al l terms defmed in this Agreement shall have the defmed meanings when used in any dociunent made or delivered pursuant 
hereto unless otherwise defmed therein. 

(j) References to a Person. References to a Person are also to its permitted successors and assigns. 

(k) Negotiation and Drafting of Agreement. The parties hereto have participated jointly in the negotiation and drafting of this Agreement with the 
benefit of legal representation and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted 
by the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this 
Agreement or to the extent to which any such party's counsel participated in the drafting of any provision hereof or by virtue of the extent to which any such 
provision is inconsistent with any prior draft hereof 

Section 11.13 Specific Performance. In the event of any actual or threatened breach by any party of any of the covenants or agreements in this 
Agreement, the party who is or is to be thereby aggrieved shall have the right to seek specific performance and injunctive relief giving effect to its rights under 
this Agreement, (without the necessity of proving actual damages, posting a bond or any other undertaking) in addition to any other rights and remedies at 
Law or in equity, subject to Section 10.7. The parties agree that any such breach or threatened breach would cause irreparable injury, that the remedies at Law 
for any such breach or threatened breach, including monetary damages, are inadequate compensation for any loss and 
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that any defense in any action for specific performance that a remedy at Law would be adequate is waived. 

Section 11.14 Further Assurances. Each party shall execute and deliver such certificates and other documents and take such other actions as may 
reasonably be requested by the other party in order to consummate or implement the transactions contemplated hereby. 

* * * * * 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first above written. 

SUR ELECTRICA HOLDING LIMITED 

By: /s/ Luis Kafie 
Name: Luis Kafie 
Title: Director 

T E C O G U A T E M A L A H O L D I N G S I I , L L C 

By: /s/ Phil L. Barringer 
Name: Phil L . Barringer 
Title: President 

S I G N A T U R E P A G E TO T C A E E Q U I T Y P U R C H A S E A G R E E M E N T 
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GUARANTY 

TECO Energy, Inc., a Florida corporation ("Parent"! as primary obligor and not merely as surety, absolutely, irrevocably, and unconditionally guarantees to 
the Purchaser the due and punctual observance, payment, performance, and discharge of all obligations and liabilities of the Seller pursuant to this Agreement 
and any other agreement entered into by the Seller in connection with the transactions contemplated hereby up to a maximum aggregate amount equal to the 
Purchase Price (collectively, the "Guarantied Obligations"'): provided however that Parent's obligations under this Guaranty shall terminate and be of no force 
or effect after the (i) seven (7) year anniversary of the Closing Date in connection with Sections 10.1(c), 10.1(d), and 10.1(e), provided, however, that such 
obligations wi l l not terminate with respect to any Indemnified Claim pursuant to Section 10.1(c), 10.1(d) and 10.1(e) as to which the Purchaser shall have, 
before the expiration of the seven (7) year anniversary, previously made a claim in writing to the Seller and such obligations wil l continue until the resolution 
thereof or payment by the Guarantor and (ii) three (3) year anniversary of the Closing Date in connection with all other Guarantied Obligations, provided that 
such obligations wi l l not terminate with respect to any Indemnified Claim pursuant to such other Guarantied Obligations as to which the Purchaser shall have, 
before the expiration of the three (3) year anniversary, previously made a claim in writing to the Seller and such obligations wil l continue until the resolution 
thereof or payment by the Guarantor. I f any Guarantied ObHgation is not paid when due or is not otherwise performed or discharged according to its terms, or 
upon any breach or defauU by the Seller of or under this Agreement or any other agreement entered into by the Seller in connection with the transactions 
contemplated hereby, the Purchaser shall be entitled to proceed directly and at once against Parent to enforce such Guarantied Obligation and/or to collect and 
recover the full amount or any portion of such Guarantied Obligation then due, without first proceeding against the Seller and without joining the Seller in any 
proceeding against Parent. This guarantee is an absolute and unconditional guarantee of payment and performance and not collection and is not in any way 
conditioned or contingent upon any attempt to collect from or enforce performance by the Seller or upon any other event or condition whatsoever. 
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Parent hereby unconditionally waives (i) presentment, promptness, diligence, acceptance of this Guaranty, protest and any and all notices and (ii) any and all 
defenses to the enforceability of the guarantee provided herein. 

TECO ENERGY, INC. 

By: /s/ Sandra W. Callahan 
Name: Sandra W. Callahan 
Title: Senior Vice President - Finance and Accounting and 

Chief Financial Officer 

TCAE PARENT GUARANTY 
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Exhibit 10.2 

EQUITY PURCHASE AGREEMENT 

Dated as of September 27,2012 

by and between 

TECO Guatemala Holdings I I , LLC 

as Seller, 

and 

Renewable Energy Investments Guatemala Limited, 

as Purchaser 
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EQUITY PURCHASE AGREEMENT 

This EQUITY PURCHASE AGREEMENT, dated as of September 27, 2012, is by and between TECO Guatemala Holdings I I , LLC, a limited 
liability company organized under the Laws of the State of Florida (the "Seller") and Renewable Energy Investments Guatemala Limited, an Intemational 
Business Company organized under the Laws of the Commonwealth of the Bahamas (the " Purchaser"! Certain capitalized terms used in this Agreement shall 
have the meanings set forth in Section 11.11. 

RECITALS 

WHEREAS, the Seller is the record and beneficial owner of one hundred percent (100%) of the equity interests of TPS San Jose Intemational, 
Inc., an exempted company formed under the Laws of the Cayman Islands (" Intemational"): 

WHEREAS, Intemational, directly and indirectly through its wholly owned subsidiary San Jose Power Holding Company Ltd., a Cayman 
Islands exempted company limited by shares ( "Power"), is the owner of one hundred percent (100%) of the equity interests of each of Central Generadora 
EI6ctrica San Jose, Ltda., a sociedad de responsabilidad limitada organized under the Laws of Guatemala (" CGESJ") and Tecnologia Maritima, S.A., a 
sociedad anonima organized under the Laws of Guatemala (" TEMSA" and together with CGESJ, each an " Operating Entity" and collectively, the "Operating 
Entities"): and 

WHEREAS, pursuant to the terms and conditions set forth herein, the Seller desires to sell and transfer to the Purchaser, and the Purchaser 
desires to buy from the Seller, one hundred percent (100%) of the outstanding equity interests of Intemational. 

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement, and intending 
to be legally bound hereby, the Seller and the Purchaser hereby agree as follows: 

ARTICLE I 

SALE A N D PURCHASE OF THE EQUITY INTERESTS 

Section 1.1 Sale and Purchase of the Equitv Interests. Subject to the terms and conditions set forth herein, at the Closing, for the consideration 
specified in Section 2.1, the Seller wi l l sell, assign, convey, transfer and deliver to the Purchaser, and the Purchaser wi l l acquire from the Seller, one hundred 
(100) ordinary shares of U.S.Sl.OO each in the capital of Intemational representing one hundred percent (100%) of the issued equity interests of Intemational 
(the "Acquired Company Interests"). 
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ARTICLE I I 

PURCHASE PRICE 

Section 2.1 Purchase Price. In consideration for the sale, assignment, conveyance, transfer and delivery of the Acquired Company Interests, the 
Purchaser wi l l at the Closing pay to the Seller an amount equal to Two Hundred Thirteen Million Five Hundred Thousand dollars (U.S.$213,500,000) ( 
"Purchase Price"! subject to adjustment as set forth in Section 2.3. 

Section 2.2 Method of Payment. Each applicable payment under this Article I I shall be made in U.S. Dollars when due by wire transfer of 
immediately available funds to an account that the Person owed such Ilinds has designated to the Person owing such funds. 

Section 2.3 Non-Exercise Payment. As additional consideration for the Acquired Company Interests, the Purchaser shall pay to the Seller Two 
Million Five Hundred Thousand dollars (U.S.$2,500,000) (the " Non-Exercise Payment"), i f (x) CP. Financeco, Ltd., a British Virgin Islands business 
company (or any of its successors or assigns), does not exercise the Campollo Purchase Rights during the Purchase Option Exercise Period or (y) the CampoUo 
Purchase Rights are exercised and a transaction consummating the Campollo Purchase Rights is not consummated by the later to occur of (i) sixty (60) days 
after the delivery of the Exercise Notice and (ii) thirty (30) days from the date on which the conditions set forth in Section 5(a)(i) of the Option Agreement are 
satisfied (such later date the "Last Purchase Option Closing Date"). Such Non-Exercise Payment wil l be paid by the Purchaser to the Seller within five 
(5) Business Days after the later of (i) the end of the Purchase Option Exercise Period i f C.F. Financeco, Ltd. does not exercise the CampoUo Purchase Rights 
and (ii) Last Purchase Option Closing Date i f the Campollo Purchase Rights are exercised and a transaction consummating the Campollo Purchase Rights has 
not been consummated. Notwithstanding the foregoing, the Seller acknowledges and agrees that the Purchaser shall have no obligation to pay a Non-Exercise 
Payment in the event of a Negotiated Transaction. 

Section 2.4 Sale Transaction Payment. I f a Sale Transaction occurs at any time before the third anniversary of the Closing Date, and the 
Aggregate Value of such Sale Transaction exceeds the Purchase Price (such excess being the "Additional Amount"), the Purchaser shall pay to the Seller within 
five (5) Business Days of the consunmiation of such Sale Transaction an amount in U.S. Dollars equal to thirty percent (30%) of the Additional Amount. 

Section 2.5 Letter of Credit. 

(a) Concurrently with the execution and delivery of this Agreement, the Purchaser shall cause to be delivered to the Seller an irrevocable letter of 
credit substantially in the form of Exhibit A and reasonably satisfactory to the Seller (the " Letter of Credit") in the amount of U.S.$5,000,000 issued by a 
recognized international financial institution satisfactory to the Seller designating the Seller and its successors and assigns as beneficiary and permitting 
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drawings upon such Letter of Credit upon the delivery to such financial institution of a certificate of the Seller representing that the Purchaser is obligated to 
indemnify the Seller in accordance with Section 10.2. 

(b) In the event that an Offer Notice is delivered within the time period specified in Section 4(a) of the Option Agreement, in accordance with the 
terms and conditions of the Letter of Credit the amount of the Letter of Credit shall automatically decrease to U.S.$2,500,000 or alternatively the Purchaser can 
provide to the Seller a substitute Letter of Credit in the amount of U,S.$2,500,000. 

(c) Any Letter of Credit provided to the Seller pursuant to this Section wil l expire on the earlier of (i) the Closing and (ii) immediately prior to the 
consummation of a transaction with C.F. Financeco, Ltd. (or any of its successors or assigns) in accordance with an Offer Notice and as notified by the Seller 
to the Purchaser. 

Section 2.6 Closing. 

(a) The closing of the purchase and sale of the Acquired Company Interests (the " Closing") wi l l take place (i) at the offices of Holland & Knight 
LLP, 701 Brickell Avenue, Miami, Florida at 10:00 a.m. local time on the third Business Day following the satisfaction or waiver of all conditions set forth in 
Article V I I I , or (ii) at such other place, date and time as the Seller and the Purchaser may agree (the " Closing Date'"). The Closing shall be deemed to be 
effective as of 12:01 a.m. (local time) on the day of the Closing Date. 

(b) At the Closing, the Seller will deliver or cause to be delivered to the Purchaser the following: 

(i) to the extent applicable, certificates representing the Acquired Company Interests owned by it, duly endorsed for transfer by 
delivery or accompanied by stock powers duly executed in blank; 

(ii) vmtten resignations of the directors and officers of the Acquired Entities as set forth on Section 2.6(b)(ii) of the Disclosure 
Schedule; 

(iii) the Transitional Services Agreement required by Section 8.1(c); and 

(iv) all other instruments, agreements, certificates and documents required to be delivered by the Seller at or prior to the Closing 
Date pursuant to this Agreement. 

(c) At the Closing, the Purchaser wi l l deliver or cause to be delivered the following: 
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(i) the payment required by Section 2.1; 

(ii) the Transitional Services Agreement required by Section 8.1(c); and 

(iii) all other instnunents, agreements, certificates and documents required to be delivered by the Purchaser at or prior to the Closing 
Date pursuant to this Agreement. 

ARTICLE II I 

REPRESENTATIONS AND WARRANTIES REGARDING THE SELLER 

Except as set forth in the disclosure schedule delivered by the Seller to the Purchaser simultaneously with the execution of this Agreement (the 
"Disclosure Schedule"), the Seller, as of the date hereof, represents and warrants to the Purchaser as follows: 

Section 3.1 Corporate Existence: Standing. The Seller is an entity duly organized, validly existing and in good standing (or equivalent status) 
under the Laws of its jurisdiction of organization. 

Section 3.2 Authorization. The Seller has fliU legal power and authority to execute and deliver this Agreement and all documents required to be 
executed by it, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution, 
delivery and performance of this Agreement by the Seller and the consummation by the Seller of the Transactions have been, and, in the case of documents to 
be executed and delivered at the Closing, wi l l have been duly authorized by all necessary action on the part of the Seller, and no other action on the part of the 
Seller is necessary to authorize this Agreement or the consummation of the Transactions. This Agreement and all documents required hereunder to be executed 
by the Seller have been and, in the case of documents to be executed and delivered at the Closing, wil l have been immediately prior to Closing, duly executed 
and delivered by the Seller and, assuming due authorization, execution and delivery by the other parties thereto, this Agreement and all documents required 
hereunder to be executed by the Seller constitute and wil l constitute, in the case of documents to be executed and delivered at the Closing, the legally valid and 
binding obligations of the Seller, enforceable against the Seller in accordance with its terms, except that such enforceability (i) may be limited by bankruptcy, 
insolvency, fraudulent transfer, reorganization, moratorium and other similar Laws of general application affecting or relating to the enforcement of creditors' 
rights generally and (ii) is subject to general principles of equity, whether considered in a proceeding at Law or in equity (the " Bankruptcy and Eauitv 
Excention'"). 

Section 3.3 Noncontravention. Neither the execution and delivery by the Seller of this Agreement, nor the consummation by the Seller of the 
Transactions, w i l l (i) result in the 
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creation, imposition or enforcement of any Lien on, over or affecting the Acquired Company Interests owned by the Seller; (ii) conflict with or violate any 
provisions of the articles of incorporation, bylaws or other constitutive or corporate documents of the Seller, (iii) violate, conflict with, result in a breach of or 
constitute a default under any of the terms, conditions or provisions of any Contract to which the Seller is a party; or (iv) violate, conflict with or result in a 
breach of any Law, judgment, writ or injunction of any Governmental Authority apphcable to the Seller, except, in the case of clauses (ii), (iii) and (iv), for 
such conflicts, violations, breaches or defaults which would not impair in any material respect the ability of the Seller to perform its obligations hereunder or 
prevent or materially delay consummation of the Transactions. 

Section 3.4 Equity Ownership. 

(a) The Seller is the record and beneficial owner of one hundred percent (100%) of the Acquired Company Interests, free and clear of any Liens. 

(b) Except as set forth in Section 3.4(b) of the Disclosure Schedule, there are no voting trusts, shareholder agreements or other agreements or 
understandings to which the Seller is a party with respect to the ownership, disposition or voting of the Acquired Company Interests or the Acquired 
Subsidiary Interests, and there are no outstanding or authorized options, warrants, subscription or other agreements to which the Seller is a party or by which 
it is bound, relating to the sale, issuance or voting of, or the granting of rights to acquire, any shares of any class or series of the capital stock of, or other 
equity interest in, International, or any securities convertible or exchangeable into or evidencing the right to purchase any shares of any class or series of the 
capital stock of, or other equity interest in. International. The Seller has provided to the Purchaser true and correct copies of (i) the Option Agreement and 
(ii) all other documents listed in Section 3.4(b) of the Disclosure Schedule. The Seller has not granted any right to any distribution, carried interest, economic 
interest, preferred retum or similar right with respect to International. 

Section 3.5 Governmental Approvals. There are no consents or approvals of, or filings, declarations or registrations with, any Goverrunental 
Authority that are necessary for the execution and delivery of this Agreement by the Seller or the performance of this Agreement and the consummation of the 
Transactions by the Seller, other than such consents, approvals, filings, declarations or registrations that, i f not obtained, made or given, would not impair in 
any material respect the ability of the Seller to perform its obligations hereunder or prevent or materially delay consummation of the Transactions. 

Section 3.6 Legal Proceedings . There are no suits, actions, claims, proceedings or investigations pending or, to the Knowledge of the Seller, 
threatened against, relating to or involving the Seller that would reasonably be expected to impair in any material respect the ability of the Seller to perform its 
obligations hereunder or prevent or materially delay the consummation of the Transactions. 
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Section 3.7 Brokers. The Seller and its Affiliates (including the Acquired Entities) have not entered into any Contract or other arrangement or 
understanding (written or oral, express or implied) with any Person which may resuh in the obligation of the Purchaser, any of its Affiliates or any of the 
Acquired Entities to pay any fees or commissions to any broker or finder as a result of the execution and delivery of this Agreement or the consummation of 
the Transactions. 

Section 3.8 Solvency. Immediately after the Closing and after giving effect to the Transactions, the sale of the Acquired Company Interests, the 
receipt of the Purchase Price, the payment of all fees and expenses related to the Transactions and any other transactions and/or transfers contemplated by the 
Seller in connection therewith: (i) the fair saleable value of the assets of the Seller will exceed its Uabilities (including contingent Uabilities); (ii) the Seller will 
not have an unreasonably small amount of capital for the operation of its business; and (iii) the Seller wi l l be able to pay its liabilities as they mature. In 
consummating such transactions, the Seller does not intend to disturb, delay, hinder or defraud creditors or other persons to which it is indebted. 

Section 3.9 Bankruptcy. The Seller is neither in bankruptcy, liquidation or receivership (and no order or resolution therefore has been presented 
and no notice of appointment of any liquidator, receiver, administrative receiver or administrator has been given), nor are there any valid grounds or 
circumstances on the basis of which any such procedure may be requested by any Person on a voluntary or involuntary basis. 

ARTICLE IV 

REPRESENTATIONS AND WARRANTIES REGARDING THE ACQUIRED ENTITIES 

Except as set forth in and as qualified by the Disclosure Schedule the Seller, as of the date hereof, represents and warrants to the Purchaser as 
follows: 

Section 4.1 Organization. Standing and Corporate Power. 

Each of the Acquired Entities is an entity duly organized, validly existing and in good standing (or equivalent status) under the Laws of its 
jurisdiction of organization and has all requisite corporate power and authority necessary to own or lease all of its properties and assets and to carry on its 
business as it is now being conducted. Each of the Acquired Entities is duly Ucensed or quahfied to do business in each jurisdiction in which the nature of the 
business conducted by it or the character or location of the properties and assets owned or leased by it makes such Ucensing or quahfication necessary, except 
where the failure to be so licensed, qualified or in good standing (or equivalent status) would not reasonably be expected to have a Material Adverse Effect. 
True and correct copies of the organizational governing documents of each of the Acquired Entities (the " Company Charter Documents") have previously been 
delivered or made available to the Purchaser. 
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Section 4.2 Capitalization of International and the Subsidiaries. 

(a) The total equity interests of International and the amount of such equity interests issued and outstanding is set forth in Section 4.2(a) of the 
Disclosure Schedule. 

(b) A l l of the Acquired Company Interests are duly authorized, validly issued, fully paid and nonassessable, and have not been issued in 
violation of any preemptive rights, rights of first refusal or similar rights. 

(c) Except as set forth in Section 4.2(c) of the Disclosure Schedule, the Acquired Company Interests owned by the Seller are the only equity 
interests of International issued and outstandmg, and there are no other equity interests of International authorized, issued or outstanding, and there are no 
outstanding or authorized options, warrants, subscription or other agreements to which International is a party or by which it is bound, relating to the sale, 
issuance or voting of, or the granting of rights to acquire, any shares of any class or series of the capital stock of, or other equity interest in, any Acquired 
Entity or any securities convertible or exchangeable into or evidencing the right to purchase any shares of any class or series of the capital stock of, or other 
equity interest in, any Acquired Entity. International has not granted any right to any distribution, carried interest, economic interest, preferred return or 
similar right with respect to any Acquired Entity. 

(d) Section 4.2(d)(i) of the Disclosure Schedule sets forth the total equity interests of each Subsidiary, the amount of such equity interests issued 
and outstanding and the record and beneficial owners of such outstanding equity interests. Except as set forth in Section 4.2(d)(i) of the Disclosure Schedule, 
no Acquired Entity has any direct or indirect ownership interests in any corporation, partnership or other Person. A l l the equity interests of the Subsidiaries are 
duly authorized, validly issued, fiiUy paid and nonassessable, and have not been issued in violation of any preemptive rights, rights of first refusal or similar 
rights. Except as set forth in Section 4.2(d)(ii) of the Disclosure Schedule, the outstanding equity interests of the Subsidiaries, as set forth on Section 4.2(d)(i) 
of the Disclosure Schedule, are the only equity interests of the Subsidiaries issued and outstanding, and there are no other equity interests of the Subsidiaries 
authorized, issued or outstanding, and there are no outstanding or authorized options, warrants, subscription or other agreements to which any Subsidiary is 
a party or by which it is boimd, relating to the sale, issuance or voting of, or the granting of rights to acquire, any shares of any class or series of the capital 
stock of, or other equity interest in, any Subsidiary or any securities convertible or exchangeable into or evidencing the right to purchase any shares of any 
class or series of the capital stock of, or other equity interest in, any Subsidiary. Except as set forth in Section 3.4(b) of the Disclosure Schedule, there are no 
voting trusts, shareholder agreements or other agreements or understandings to which any Subsidiary is a party with respect to the ownership, disposition or 
voting of any Subsidiary. No Subsidiary has granted any right to any Person for any distribution, carried interest, economic interest, preferred return or 
similar right. 
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(e) Except as reflected on the Year End Financial Statements (International and Power), ttie sole assets of International consist of equity interests in 
Power, TEMSA and CGESJ and the sole assets of Power consist of equity interests in CGESJ and TEMSA and none of International or Power has conducted 
any business other than incidental to the ownership of such equity interests. 

Section 4.3 Noncontravention. Neither the execution and delivery of this Agreement by the Seller, nor the consuiimiation of the Transactions by 
the Seller, wi l l (i) conflict with or violate any provision of the Company Charter Documents, (ii) violate, conflict with, result in a breach of or constitute a 
default under any of the terms, conditions or provisions of any Material Contract to which any Acquired Entity is a party or (iii) violate, conflict with or result 
in a breach of any Law, judgment, writ or injunction of any Governmental Authority applicable to any Acquired Entity, except, in the case of clauses (ii) and 
(iii), for such conflicts, violations, breaches or defaults which would not reasonably be expected to have a Material Adverse Efiect. 

Section 4.4 Financial Statements. 

(a) Section 4.4(a) of the Disclosure Schedule contains true and correct copies of: 

(i) with respect to the Operating Entities, (A) the audited balance sheet, income statement and statement of cash flows for the year 
ended December 31,2011 f'Year End Financial Statements ("Operating Entities') "1: and (B) the unaudited balance sheet, income statement 
and statement of cash flows for the seven month period ended July 31, 2012, (" Julv Financial Statements ("Operating Entities) " and 
together with the Year End Financial Statements (Operating Entities) the "Financial Statements ("Operating EntitiesVI. all of which have 
been prepared in conformity with Guatemalan GAAP; and 

(ii) with respect to International and Power, (A) the unaudited balance sheet, income statement and statement of cash flows for the 
year ended December 31,2011 (the "Year End Financial Statements (International and PowerV) and (B) the unaudited balance sheet, 
income statement and statement of cash flows for the seven month period ended July 31,2012 (the " Julv Financial Statements 
(International and PowerV'V together with the Year End Financial Statements (International and Power), the "Financial Statements 
Clntemational and PowerV'i all of which have been prepared in conformity with US GAAP; 

(b) The Financial Statements (Operating Entities) and the Financial Statements (International and Power) (collectively, the " Financial Statements "1 
fairly present, in all material respects, the fmancial position and results of operations of the Operating Entities, and 
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International and Power, respectively, for the periods or as of the dates set forth therein (subject to year-end audit adjustments and the absence of footnotes). 

(c) Section 4.4(c) of the Disclosure Schedule contains with respect to the Operating Entities true and correct copies of the unaudited balance sheet, 
income statement and statement of cash flows for the year ended December 31, 2011 and (B) the unaudited balance sheet, income statement and statement of 
cash flows for the seven month period ended July 31, 2012, (collectively, the f" Management Financial Statements TOperating Entities) "V The Management 
Financial Statements (Operating Entities) are derived from and are in accordance with the accounting books and records of the applicable Operating Entities 
and comply as to form (subject to year-end audit adjustments and the absence of footnotes) in all material respects with US GAAP requirements with respect 
thereto as of their respective dates. 

Section 4.5 Undisclosed Liabilities. To the Knowledge of the Seller, none of the Acquired Entities has any liabilities of any kind that (other than 
as specified in clause (f) below) would be required under US GAAP, with respect to International and Power, or Guatemalan GAAP, with respect to the 
Operating Entities, to have an amount set forth on an audited balance sheet (or to be described in its footnotes), except for (a) liabilities set forth, reflected in, 
reserved against or disclosed in the Financial Statements, (b) liabilities incurred in the ordinary course of business consistent with past practice since July 31, 
2012, (c) Uabilities disclosed m Section 4.5 of the Disclosure Schedule, (d) as contemplated by this Agreement or otherwise in connection with the 
Transactions, (e) liabilities related to the subject matter of the other representations and warranties contained in this Article IV and (f) such other liabilities 
(including, specifically, any liabilities of an Acquired Entity not required to be shown on a balance sheet prepared in accordance with US GAAP or 
Guatemalan GAAP, as applicable) that do not exceed U.S.S500,000. 

Section 4.6 Absence of Certain Changes . Except as set forth in Section 4.6 of the Disclosure Schedule, since July 31,2012 (a) there has not been 
a Material Adverse Effect, (b) except in connection with the Transactions and as would not reasonably be expected to have a Material Adverse Effect, the 
business of the Acquired Entities has been conducted in the ordinary course of business consistent with past practices, and (c) no Acquired Entity has: 

(i) (A) issued, sold or granted any of its equity interests, or any securities or rights convertible into, exchangeable or exercisable for, 
or evidencing the right to subscribe for any of its equity interests, or any rights, warrants or options to purchase any of its equity 
interests; (B) redeemed, purchased or otherwise acquired any of its equity interests, or any rights, warrants or options to acquire any of 
its equity interests; (C) declared, set aside for payment or paid any dividend on, or made any other distribution in respect of, any of its 
equity interests; or (D) split, combined, subdivided or reclassified any of its equity interests; 
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(ii) amended its certificate of incorporation, bylaws or analogous charter documents; 

(iii) (A) adopted or effected a plan or agreement of complete or partial liquidation or dissolution or (B) effected any merger into or 
with any other Person, consolidation with any other Person or acquisition of all or any substantial portion of the business or assets of any 
Person; 

(iv) Reserved; 

(v) made any material change in accounting policies or practices (including any change in depreciation or amortization policies) of 
any Acquired Entity, except in each case as required under Guatemalan GAAP; 

(vi) except in the ordinary course of business and consistent with past practice, made any material Tax election, changed any Tax 
accounting method or settled or compromised any material Tax liability; or 

(vii) entered into any Contract, commitment or arrangement to do, or taken, or agree to take any of the foregoing actions. 

Section 4.7 Legal Proceedings. Except as set forth in Section 4.7 of the Disclosure Schedule, as of the date hereof, there is no pending or, to the 
Knowledge of the Seller, threatened legal (whether civil or criminal), administrative, arbitral or similar proceeding, claim, suit or action against any of the 
Acquired Entities, nor is there any injunction, order, judgment, ruling or decree imposed upon any of the Acquired Entities in each case, or to the Knowledge 
of the Seller, investigation that is pending by or before any Governmental Authority, that would reasonably be expected to have a Material Adverse Effect. 

Section 4.8 Compliance With Laws: Permits. Except as would not reasonably be expected to have a Material Adverse Effect, each of the Acquired 
Entities is in compliance with all laws, statutes, ordinances, codes, rules, regulations, decrees, orders, judicial or arbitral or administrative or regulatory 
judgments, decisions, rulings or awards issued by any Governmental Authorities (collectively, " Laws") applicable to the Acquired Entities. No Acquired 
Entity has since January 1,2011 received from any Governmental Authority any written notice that it is not in compliance with applicable Law. Each of the 
Acquired Entities holds all licenses, franchises, permits, certificates, approvals and authorizations from Governmental Authorities necessary for the lawful 
conduct of their respective businesses as currently conducted (collectively, " Permits"), except where the failure to hold the same would not reasonably be 
expected to have a Material Adverse Effect. Each of the Acquired Entities is in compliance with the terms of all Permits, except for such non-compliance as 
would not reasonably be expected to have a Material Adverse Effect. This Section 4.8 does not relate to matters with respect to Taxes, which are the subject of 
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Section 4.9, environmental matters, which are the subject of Section 4.10, and intellectual property, which is the subject of Section 4.12. 

Section 4.9 Tax Matters, (i) Each of the Acquired Entities has timely filed, or has caused to be timely filed on its behalf (taking into account any 
extension of time within which to file), all material Tax returns required to be filed by it and all material Taxes of the Acquired Entities shown to be due on 
such Tax returns have been timely paid; (ii) no deficiency adjustment with respect to Taxes has been proposed, asserted or assessed in writing against any of 
the Acquired Entities, which has not been fully paid or adequately reserved in the Financial Statements; and (iii) except as set forth in Section 4.9 of the 
Disclosure Schedule, no audit or other administrative or court proceedings is pending with any Governmental Authority with respect to Taxes of any of the 
Acquired Entities and no written notice thereof has been received and there are no pending or, to the Knowledge of the Seller, threatened actions or proceedings 
for the assessment or collection of material Taxes against any of the Acquired Entities. The Acquired Entities are not a party to any Tax indemnity agreement, 
Tax allocation agreement, or Tax sharing agreement and have no liability with respect to any such agreements. This Section 4.9 includes the sole and exclusive 
representations and warranties of the Seller relating to Tax matters, including compliance with Laws relating thereto. 

Section 4.10 Environmental Matters. Except as would not reasonably be expected to have a Material Adverse Effect, (a) to the Knowledge of the 
Seller, each of the Acquired Entities is in compliance in all material respects with all applicable Environmental Laws, (b) there is no investigation, suit, claim, 
action or proceeding relating to or arising under Environmental Laws that is pending or, to the Knowledge of the Seller, threatened against any of the Acquired 
Entities, or any real property owned, operated or leased by any of the Operating Entities, and (c) none of the Acquired Entities has received any written notice 
of or entered into any order, settlement, judgment, injunction or decree involving uncompleted, outstanding or unresolved obligations, liabilities or 
requirements relating to or arising under Environmental Laws. No Acquired Entity has since January 1, 2011 received from any Governmental Authority any 
written notice that it is not in compliance with any Environmental Laws. The Seller has provided the Purchaser with true and correct copies of all material 
environmental reports in the possession, custody or control of the Seller or any of its Affiliates relating to the Real Property and/or Structures, which reports 
are identified in Section 4.10 of the Disclosure Schedule. This Section 4.10 constitutes the sole and exclusive representation and warranty of the Seller 
regarding environmental matters, including compliance with Laws relating thereto. 

Section 4.11 Real Property. 

(a) Section 4.11(a) of the Disclosure Schedule contains a list of all material real property now owned by each of the Acquired Entities (collectively, 
the "Owned Real Propertv"). other than easements, licenses and other rights of way used in connection with transmission or distribution and related activities 
including repair and maintenance. 
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(b) Except as set forth in Section 4.11(b) of the Disclosure Schedule, the Acquired Entities do not (i) lease, (ii) sublease or (iii) have a right of use 
over, any material real property (other than, for purpose of clause (iii) only, the Owned Real Property). With regard to the usufruct described in 
Section 4.11(b) of the Disclosure Schedule, (i) TEMSA has valid and subsisting rights to enjoy such usufruct, (ii) such usufruct is in ful l force and effect 
and constitutes the valid and legally binding obligation of, and to the Knowledge of the Seller, is enforceable in accordance with its terms against, the parties 
thereto and (iii) there is no material default under such usufruct by TEMSA, or, to the Knowledge of the Seller, by any other party thereto, except for any 
such default as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. 

(c) Except as set forth in Section 4.11 (c) of the Disclosure Schedule, the applicable Acquired Entities have good fee simple title to all Owned Real 
Property in accordance with Guatemalan Law, free and clear of all Liens, except Permitted Liens. 

(d) Al l Structures are adequate and suitable for the purposes for which they are presently being used and since January 1, 2012 have been 
maintained in the ordinary course of business consistent with past practice. 

Section 4.12 Intellectual Propertv. 

(a) Each of the Acquired Entities own or have the right to use all (i) trademarks, service marks, trade names, Internet domain names, and all 
goodwill associated therewith and symbolized thereby, and registrations and applications therefor, including renewals; (ii) inventions and discoveries, whether 
patentable or not, and all patents, registrations, and applications therefor, including divisions, continuations, continuations-in-part and reissues; 
(iii) published and unpublished works of authorship, whether copyrightable or not, including computer software programs, applications, source code and 
object code, and databases and other compilations of information, copyrights in and to the foregoing, including extensions, renewals, and restorations, and 
registrations and apphcations therefor; and (iv) confidential and/or proprietary information, trade secrets and know-how, including processes, schematics, 
business methods, formulae, drawings, prototypes, models, designs, customer lists and supplier lists ((i) through (iv) collectively being referred to as " IP 
Rights"^ ttiat are used in the conduct of the business of the Acquired Entities as currently conducted, except for any such failures to own or have the right to 
use that would not reasonably be expected to have a Material Adverse Effect. 

(b) Except as set forth on Section 4.12(b) of the Disclosure Schedule or as would not reasonably be expected to have a Material Adverse Effect: 

(i) the Seller has no Knowledge of any existing claims made within the last two (2) years, (A) that the conduct of the business of 
any of the Acquired Entities as currently conducted infringes or otherwise violates any IP Rights of any Person; (B) against the use by any 
of the Acquired Entities 
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of any IP Right used in the business of any of the Acquired Entities as currently conducted; (C) challenging the ownership, validity or 
enforceability of any of the IP Rights owned by any of the Acquired Entities, or any IP Rights owned or held by third parties exclusively 
licensed to any of the Acquired Entities (the "Third-Partv IP Rights"): or (D) challenging the right to use of any Third-Party IP Rights held 
by any of the Acquired Entities; 

(ii) to the Knowledge of the Seller, there is no unauthorized use, inliingement or other violation of any of the IP Rights, or any 
Third-Party IP Rights held exclusively by any of the Acquired Entities, by any Person; and 

(iii) to the Knowledge of the Seller, all IP Rights and material Third-Party IP Rights held exclusively by the Operating Entities are 
valid and enforceable and International and Power do not hold any, and have not during the preceding two (2) years held, IP Rights and 
material Third Party IP Rights. 

(c) This Section 4.12 constitutes the sole and exclusive representation and warranty of the Seller regarding Intellectual Property, including 
comphance with Laws relating thereto. 

Section 4.13 Contracts. 

(a) Section 4.13(a) of the Disclosure Schedule sets forth a list of all of the following executory written Contracts to which any of the Operating 
Entities is a party and which are in effect on the date hereof: 

(i) loan agreements, credit agreements, security agreements, promissory notes, mortgages, indentures and other Contracts which 
provide for the borrowing of moneys by or extensions of credit to an Operating Entity or the guaranty by an Operating Entity of 
obUgations in respect of the borrowings of moneys by or extensions of credit to any other Person, in any case involving in excess of 
U.S.$100,000 of indebtedness or committed credit; 

(ii) employment Contracts (other than collective bargaining agreements) which expressly provide for the payment of base salary to 
any employee of an Operating Entity of more than U.S.$80,000 annually, except those that may be cancelled by an Operating Entity 
without material penalty or further expenditure upon not more than 180 days' notice; 
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(iii) any Contracts providing for the payment of sums, individually or in the aggregate, in excess of U.S.S 100,000 upon or 
following any change of control or ownership of any of the Operating Entities; 

(iv) power purchase agreements which expressly provide for aggregate annual payments to or ftom an Operating Entity of more than 
U.S.$100,000, except those that may be cancelled by an Operating Entity without material penalty upon not more than 180 days' notice; 

(v) commodity supply and transportation agreements which expressly provide for aggregate annual payments to or from an 
Operating Entity of more than U.S.$100,000, except those that may be cancelled by an Operating Entity without material penalty upon not 
more than 180 days' notice; 

(vi) contracts with a Govenmiental Authority (other than ordinary course Contracts with Governmental Authorities as a customer) 
which expressly provide for aggregate annual payments to or from an Operating Entity of more than U.S.$100,000, except those that may 
be cancelled by an Operating Entity without material penalty upon not more than 180 days' notice; 

(vii) except for open market sales of energy or capacity with a term of less than ninety (90) days in the ordinary course of business, 
any power purchase agreements, electricity transmission agreements and electricity intercoimection agreements with a remaining term in 
excess of ninety (90) days; 

(viii) any swap, exchange, commodity option or hedging agreements with a remaining term in excess of ninety (90) days; 

(ix) any operating and maintenance agreement, spare parts agreement, project management agreement or administrative services 
agreement requiring payments by an Operating Entity in excess of U.S.$100,000 in any calendar year; 

(x) any contract requiring a capital or operating expenditure by any Operating Entity in excess of U.S.$200,000 in any calendar 
year; 

(xi) any agreement between an Operating Entity and the Seller or an Affiliate thereof in excess of U.S.$100,000, except those that 
may be cancelled by such Operating Entity without material penalty upon not more than sixty (60) days' notice; 
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(xii) any material partnership or joint venture agreement; 

(xiii) other Contracts (other than (A) those of a type described in clauses (i) through (xii) above, without giving effect to the 
minimum dollar or term thresholds set forth therein and (B) contracts entered into in the ordinary course of business) which expressly 
provide for aggregate annual payments to or from an Operating Entity of more than U.S.$250,000, except those that may be cancelled by 
an Operating Entity without material penalty upon not more than 180 days' notice; and 

(xiv) any amendments to any of the foregoing. 

Al l Contracts required to be set forth on Section 4,13(a) of the Disclosure Schedule are referred to herein as " Material Contracts". 

(b) A l l Material Contracts are legal, valid, binding and enforceable in accordance with their respective terms with respect to the applicable 
Operating Entity and, to the Knowledge of the Seller, each other party to the Material Contracts. There is no existing material default or breach by the 
applicable Operating Entity under any Material Contract (excluding Critical Contracts) and, to the Knowledge of the Seller, there is no such default or breach 
with respect to any third party to any Material Contract, except for any such default or breach as would not, individually or in the aggregate, reasonably be 
expected to have a Material Adverse Effect. There is no existing material default or breach by the applicable Acquired Entity under any Critical Contract and, 
to the Knowledge of the Seller, there is no such default or breach by any other party to any such Critical Contract. 

(c) Neither International nor Power are a party to any Contracts, nor has either been a party thereto within the preceding two (2) years or incurred 
any hability thereunder. 

Section 4.14 Insurance. Section4.14 of the Disclosure Schedule sets forth a list of all material current policies of insurance in force as of the date 
hereof covering any Operating Entity including the period of coverage of such policies. International and Power do not maintain any policies of insurance in 
force as of the date hereof To the Knowledge of the Seller; (a) all premiums due and payable thereon have been paid, (b) there have been no threatened 
terminations of, or material premium increases with respect to, any such policies and (c) except as set forth in Section 4.14 of the Disclosure Schedule, no 
such policy is terminable by reason of the change in control or ownership of the Acquired Entities. The insurance policies listed in Section 4.14 of the 
Disclosure Schedule include all policies of insurance that are required by Contracts or applicable Laws, in the amounts required under such Contracts or 
applicable Laws. 

Section 4.15 Emolovees. Except as set forth in Section 4.15 of the Disclosure Schedule, the Acquired Entities do not have any employees. None 
of the Acquired Entities have 
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any material pension, retirement, savings, profit sharing, deferred compensation, stock bonus or other similar plan, any material medical, vision, dental or 
other health plan, any life insurance plan or other material employee benefit plan to which any of the Acquired Entities is required to contribute, or which any 
of the Acquired Entities sponsors for the benefit of any of their employees or under which employees (or their beneficiaries) of any of the Acquired Entities (in 
their capacities as such) are eligible to receive benefits. 

Section 4.16 Personal Property . Except as set forth in Section 4.16 of the Disclosure Schedule, for real property which is the subject of 
Section 4.11 and for intangible assets which are the subject of Section 4.12, each of the Operating Entities has good title to (free and clear of all Liens other 
than Permitted Liens), or a valid leasehold interest in, all personal properties and assets that are material to the business and operations of such Operating 
Entity. 

Section 4.17 Brokers. None of the Acquired Entities has entered into any contract or other arrangement or understanding (written or oral, express 
or implied) with any Person which may result in the obligation of the Purchaser, any of its Affiliates or any Acquired Entity to pay any fees or commissions to 
any broker or finder as a result of the execution and delivery of this Agreement or the consummation of the Transactions. 

Section 4.18 Assets Used in Business. Except as set forth on Section 4.18 of the Disclosure Schedule, each of the Operating Entities owns or has 
the right to use all assets and properties of every kind, nature, character and description, whether real or personal, tangible or intangible, necessary for such 
Operating Entities to conduct its business consistent in all material respects with its past practices and operations as reflected in the Financial Statements 
(Operating Entities). A l l such assets are adequate and suitable for the purposes for which they are presently being used, and have been maintained in the 
ordinary course of business consistent with past practice. Section 4.18 of the Disclosure Schedule sets forth a list of the assets as of August 31, 2012 for each 
of the Operating Entities derived from and in accordance with the accounting books and records of the applicable Operating Entities. The applicable Operating 
Entities own or lease all of the assets set forth on such list. 

Section 4.19 Bank Accounts: Powers of Attorney. Section 4.19 of the Disclosure Schedule sets forth an accurate and complete list of the names 
and locations of all banks, trust companies, and other financial institutions at which each Operating Entity maintains accounts of any nanire or safe deposit 
boxes, and the names of all persons or entities authorized to draw thereon, make withdrawals therefrom or have access thereto, and the names of all persons or 
entities holding general or specific powers of attorney from each Acquired Entity. The Seller has made available to the Purchaser true and correct copies of each 
such power of attorney. The Acquired Entities (other than the Operating Entities) do not have or maintain any accounts of any nature or safe deposit boxes with 
financial institutions. 

Section 4.20 Bankruptcy. No Acquired Entity is in bankruptcy, Uquidation or receivership (and no order or resolution therefore has been 
presented and no notice of 
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appointment of any liquidator, receiver, administrative receiver or administrator has been given), nor is there any valid grounds or circumstances on the basis 
of which any such procedure may be requested on a voluntary or involuntary basis. 

Section 4.21 Books and Records. The books and records of the Acquired Entities have been maintained in accordance with sound business 
practices and accurately reflect the activities of the Operating Entities in all material respects. At the Closing, all such books and records wi l l be in the 
possession of the Acquired Entities. 

Section 4.22 Transactions with Affiliates. Except as set forth under Section 4.22 of the Disclosure Schedule, none of the Seller or its Affiliates and 
no director or officer of the Seller or its Affiliates is involved in any material business arrangement or relationship with any of the Acquired Entities. 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES OF THE PURCHASER 

The Purchaser represents and warrants to the Seller that: 

Section 5.1 Corporate Existence; Standing: Bankruptcv: Solvencv. 

(a) The Purchaser is an International Business Company, duly organized, validly existing and in good standing (or equivalent status) under the 
Laws of the Commonwealth of the Bahamas. 

(b) The Purchaser has the requisite power and authority to enter into and perform this Agreement. 

(c) The Purchaser is neither in bankruptcy, liquidation or receivership (and no order or resolution therefore has been presented and no notice of 
appointment of any liquidator, receiver, administrative receiver or administrator has been given), nor is there any valid grounds or circumstances on the basis 
of which any such procedure may be requested on a voluntary or involuntary basis. 

(d) Immediately after the Closing and after giving effect to the Transactions, the payment of the Purchase Price, the receipt of the Acquired 
Company Interests and the payment of all fees and expenses related to the Transactions: (i) the fair saleable value of the assets of the Purchaser wi l l exceed the 
liabiUties of the Purchaser; (ii) the Purchaser wi l l not have an unreasonably small amount of capital for the operation of its business; and (iii) the Purchaser 
wil l be able to pay its liabilities as they mature. In consummating such transactions, the Purchaser does not intend to disturb, delay, hinder or defraud either 
present or future creditors or other persons to which it is or wil l become, on or after the date hereof, indebted. 
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Section 5.2 Authorization. The Purchaser has full legal power and authority to execute and deliver this Agreement and all documents required to 
be executed by the Purchaser, to perform its obligations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The 
execution, delivery and performance of this Agreement by the Purchaser and the consummation by the Purchaser of the Transactions have been, and, in the 
case of documents to be executed and delivered at the Closing, wil l have been duly authorized by all necessary action on the part of the Purchaser, and no other 
action on the part of the Purchaser is necessary to authorize this Agreement or the consummation of the Transactions. This Agreement and all documents 
required hereunder to be executed by the Purchaser have been, and, in the case of documents to be executed and delivered at the Closing, wil l have been 
immediately prior to Closing, duly executed and delivered by the Purchaser and, assuming due authorization, execution and delivery by the other parties 
thereto, this Agreement and all documents required hereunder to be executed by the Purchaser constitute and will constitute, in the case of documents to be 
executed and delivered at the Closing, the legally vaUd and binding obUgations of the Purchaser, enforceable against the Purchaser in accordance with its 
terms, subject to the Bankruptcy and Equity Exception. 

Section 5.3 Noncontravention. Neither the execution and delivery by the Purchaser of this Agreement, nor consummation by the Purchaser of the 
Transactions, wi l l (i) conflict with or violate any provisions of the articles of incorporation, bylaws or other constitutive or corporate documents of the 
Purchaser, (ii) violate, conflict witfi, result in a breach of or constitute a default under any of the terms, conditions or provisions of any Contract to which the 
Purchaser is a party; or (iii) violate, conflict with or result in a breach of any Law, judgment, writ or injunction of any Governmental Authority applicable to 
the Purchaser, except, in the case of clauses (ii) and (ii i) , for such violations, breaches or defaults which would not impair in any material respect the ability 
of the Purchaser to perform its obligations hereunder or prevent or materially delay consummation of the Transactions. 

Section 5.4 Governmental Approvals. Except as set forth in Section 5.4 of the Disclosure Schedule, there are no consents or approvals of, or 
filings, declarations or registrations with, any Governmental Authority that are necessary for the execution and delivery of this Agreement by the Purchaser or 
performance of this Agreement and consummation of the Transactions by the Purchaser, other than such consents, approvals, filings, declarations or 
registrations that, i f not obtained, made or given, would not impair in any material respect the ability of the Purchaser to perform its obligations hereunder or 
prevent or materially delay consummation of the Transactions. 

Section 5.5 Capital Resources. The Purchaser has available to it, and wil l have available to it at the Closing, sufficient fiinds to pay the Purchase 
Price, to pay all related fees and expenses payable by the Purchaser in connection with the Transactions and to consummate the other transactions 
contemplated by this Agreement to be consummated by the Purchaser, all as evidenced by valid and executed commitment letters issued by recognized local 
Guatemalan or international financial institutions (the " Commitment Letters""). True and complete copies of 
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such Commitment Letters in form and substance reasonably acceptable to the Seller have been provided to the Seller. 

Section 5.6 Legal Proceedings. There are no suits, actions, claims, proceedings or investigations pending or, to the knowledge of the Purchaser, 
threatened against, relating to or involving the Purchaser that would reasonably be expected to impair in any material respect the ability of the Purchaser to 
perform its obligations hereunder or prevent or materially delay the consummation of the Transactions. 

Section 5.7 Brokers. None of the Purchaser or its Affiliates has entered into any Contract or other arrangement or understanding (written or oral, 
express or implied) with any Person which may result in the obligation of the Seller, the Acquired Entities, or any of their Affiliates to pay any fees or 
commissions to any broker or finder as a result of the execution and delivery of this Agreement or the consummation of the Transactions. 

Section 5.8 Purchase for Investment . The Purchaser is acquiring the Acquired Company Interests for its own account, not as a nominee or agent, 
for investment and not with a view toward any resale or distribution of any part thereof and the Purchaser has no present intention of selling, granting any 
participation in, or otherwise distributing the Acquired Company Interests. The Purchaser further represents that it does not presently have any contract, 
undertaking, agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect to any of the 
Acquired Company Interests. 

Section 5.9 Purchaser's Independent Investigation. The Purchaser and its representatives have undertaken an independent investigation and 
verification of the business, operations and fmancial condition of the Acquired Entities. The Purchaser acknowledges that: 

(a) the Purchaser has been afforded access to and the opportunity to inspect the Acquired Entities, the business of the Acquired Entities and all 
other due diligence materials; and 

(b) the Purchaser has inspected the business of the Acquired Entities and all other due diligence materials (including any documentation provided 
by the Seller or its Affiliates in connection with the Transactions), in each case to the extent the Purchaser deems necessary or advisable in connection with its 
decision to enter into this Agreement and to consuirmiate the Transactions. 

ARTICLE V I 

COVENANTS AND AGREEMENTS 

Section 6.1 Conduct of Business. 
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(a) Excqjt as contemplated or permitted by this Agreement, Section 6.1 of the Disclosure Schedule or as required by applicable Law, during the 
period from the date of this Agreement until the Closing, unless the Purchaser otherwise consents (which consent shall not be unreasonably withheld, 
conditioned or delayed), the Seller shall use commercially reasonable efforts to cause the Acquired Entities to conduct the business of the Acquired Entities in 
all material respects in the ordinary course consistent with past practice. 

(b) Without limiting the generality of the foregoing, except as contemplated or permitted by this Agreement, Section 6.1 of the Disclosure Schedule 
or as required by applicable Law, during the period from the date of this Agreement until the Closing, unless the Purchaser otherwise consents (which consent 
shall not be unreasonably withheld, conditioned or delayed), the Seller shall use commercially reasonable efforts to cause the Acquired Entities not to: 

(i) (A) issue, sell or grant any of its equity interests, or any securities or rights convertible into, exchangeable or exercisable for, or 
evidencing the right to subscribe for any of its equity interests, or any rights, warrants or options to purchase any of its equity interests; 
(B) redeem, purchase or otherwise acquire any of its equity interests, or any rights, warrants or options to acquire any of its equity 
interests; (C) declare, set aside for payment or pay any dividend on, or make any other distribution in respect of, any of its equity 
interests; or (D) split, combine, subdivide or reclassify any of its equity interests; 

(ii) amend its certificate of incorporation, bylaws or analogous charter documents; 

(iii) (a) adopt or effect a plan or agreement of complete or partial liquidation or dissolution or effect any merger into or with any other 
Person, consolidation with any other Person or acquisition of all or any substantial part of the business or assets of any Person; 

(iv) sell, pledge, transfer, dispose of or encumber or suffer or permit to exist any Lien (other than Permitted Liens) on any of their 
material properties or assets except (x) pursuant to Contracts in force on the date of this Agreement or entered into after the date of this 
Agreement in compUance with the provisions of this Agreement, or (y) transfers among the Acquired Entities; 

(v) make any material change in accounting policies or practices (including any change in depreciation or amortization policies), 
except in each case as required under Guatemalan GAAP or in the ordinary course of business and consistent with past practice; 
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(vi) change any business policies, including advertising, investment, marketing, pricing, purchasing, production, personnel, 
sales, returns, budget or product acquisition policies, which in each case would result in any amount in excess of U.S.$250,000, in 
aggregate, that would have been payable by such Acquired Entity prior to the Closing prior to such change of business policy is deferred 
until after the Closing; 

(vii) incur any indebtedness for borrowed money in excess of U.S.$250,000; 

(viii) except in the ordinary course of business and consistent with past practice, (w) make any material Tax election, change any 
Tax accounting method or settle or compromise any material Tax liability, (x) assign, terminate or amend, in any material respect, any 
Material Contract or material Permit, (y) execute or effect any material waiver or consent with respect to any Material Contract or material 
Permit, or (z) enter into any Contract that, i f entered into on or prior to the date hereof, would be required to be Usted in Section 4.13(a) of 
the Disclosure Schedule; 

(ix) assign, terminate or amend any Critical Contract, except in connection with the six week outage at CGESJ in connection with 
Alstom's steam path replacement project; 

(x) assign, terminate or amend any policies of insurance set forth on Section 4.14 of the Disclosure Schedule; 

(xi) enter into any Contracts providing for the payment of sums, individually or in the aggregate, in excess of U.S.$100,000 upon 
or following any change of control or ownership of any of the Acquired Entities; 

(xii) make any payment in connection with any agreements set forth on Section 4.22 of the Disclosure Schedule other than pursuant 
to clause (ix) above, or 

(xiii) enter into any Contract, commitment or arrangement to do, or take, or agree to take any of the foregoing actions. 

(c) In addition, the Seller agrees that, during the period from the date of this Agreement until the Closing Date, the Seller shall not and shall not 
permit any of its Affiliates to, take, or agree or commit to take, any action that could reasonably be expected to (a) impose any material delay in the obtaining 
of, or significantly increase the risk of not obtaining, any authorizations, consents, orders, declarations or approvals of any Governmental Authority 
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necessary to consummate the Transactions or the expiration or termination of any applicable waiting period, (b) significantly increase the risk of any 
Governmental Authority entering an order or restraint prohibiting or impeding the consummation of the Transactions or (c) otherwise materially delay the 
consummation of the Transactions. 

(d) The Purchaser agrees that, during the period from the date of this Agreement until the Closing Date, the Purchaser shall not and shall not 
permit any of its Affiliates to, take, or agree or commit to take, any action that could reasonably be expected to (a) impose any material delay in the obtaining 
of, or significantly increase the risk of not obtaining, any authorizations, consents, orders, declarations or approvals of any Governmental Authority 
necessary to consummate the Transactions or the expiration or termination of any applicable waiting period, (b) significantly increase the risk of any 
Governmental Authority entering an order or restraint prohibiting or impeding the consummation of the Transactions or (c) otherwise materially delay the 
consummation of the Transactions. 

Section 6.2 Commercially Reasonable Efforts. 

(a) Subject to the terms and conditions of this Agreement, each party hereto shall cooperate with the other party and use its respective 
commercially reasonable efforts to promptly (i) take, or cause to be taken, all actions and do, or cause to be done, all things, necessary, proper or advisable to 
cause the conditions to Closing to be satisfied as promptly as practicable and to consummate and make effective, in the most expeditious manner practicable, 
the Transactions, including preparing and filing promptly and fijUy all documentation to effect all necessary filings, notices, petitions, statements, 
registrations, submissions of information, applications and other documents (including, to the extent determined necessary, any filings under applicable 
Antitrust Laws) and (ii) obtain all approvals, consents, registrations, permits, authorizations and other confirmations from any Governmental Authority or 
third party necessary, proper or advisable to consummate the Transactions. For purposes hereof, " Antitrust Laws" means the applicable Laws issued by a 
Governmental Authority that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade 
or lessening of competition through merger or acquisition. 

(b) Each party hereto shall use its commercially reasonable efforts to (i) cooperate in all respects with each other in connection with any filing or 
submission with a Governmental Authority in connection with the Transactions and in coimection with any investigation or other inquiry by or before a 
Governmental Authority relating to the Transactions, including any proceedmg initiated by a private party and (ii) keep the other party informed in all material 
respects and on a reasonably timely basis of any material communication received by such party from, or given by such party to any Governmental Authority 
and of any material communication received or given in connection with any proceeding by a private party, in each case regarding any of the Transactions. 
Subject to appHcable Laws relating to the exchange of information, each party hereto shall have the right to review in advance and to the extent practicable each 
wil l consult the other party on, all the information relating to the other party and its Affiliates, as the 
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case may be, that appears in any filing made with, or written materials submitted to, any third party and/or any Governmental Authority in connection with 
the Transactions. Each party shall have the right to attend conferences and meetings between another party and regulators concerning the Transactions. In this 
regard, the party requesting any such conference or meeting with a regulator shall, to the extent practicable, notify the other party at least three (3) Business 
Days in advance of such conference or meeting. 

(c) In furtherance and not in limitation of the covenants of the parties contained in this Section 6.2, each party hereto shall use its commercially 
reasonable efforts to resolve such objections, i f any, as may be asserted by a Governmental Authority or other Person with respect to the Transactions. Without 
limiting any other provision hereof, each party shall use its commercially reasonable efforts to (i) avoid the entry of, or to have vacated or terminated, any 
decree, order or judgment that would restrain, prevent or delay the consummation of the Transactions, on or before the Walk-Away Date, provided, however. 
that such party shall not be required to defend through litigation any claim asserted by any Person and (ii) avoid or eliminate each and every impediment under 
any Antitrust Law that may be asserted by any Governmental Authority with respect to the Transactions so as to enable the consummation of the Transactions 
to occur as soon as reasonably possible (and in any event no later than the Walk-Away Date). 

(d) Notwithstanding anything to the contrary contained m this Agreement, commercially reasonable efforts shall not require the party undertaking 
such efforts to pay any form of compensation or other consideration or create an obligation to enter into or modify any form of relationship, arrangement or 
agreement with any third party. 

Section 6.3 Public Announcements. The Seller and the Purchaser shall each be entitled to issue an initial press release with respect to this 
Agreement and the Transactions (a copy of which shall be shared with the other party and each party shall allow the other party reasonable time to comment 
on such release in advance of its announcement). Each party acknowledges and agrees that each party's initial press release shall be released on the same day 
and during the same time period. Thereafter, each party may make (i) any public statements regarding this Agreement or the Transactions as may be required 
by Law or by any applicable listing agreement with a national securities exchange or national market system as determined in the good faith judgment of the 
party proposing to make such statement or (ii) public statements with respect to this Agreement and the Transactions, whether oral or written, in connection 
with shareholder reports, earnings announcements or communications with stock market analysts; provided, however that such statements are consistent with 
the information contained in the initial press releases or the statements made in accordance with clause (i) of this sentence. 

Section 6.4 Access to Information; Periodic Reports; Confidentiality. 

(a) Upon reasonable request and written notice, subject to applicable Laws relating to the exchange of information, the Seller shall use 
commercially reasonable efforts to cause the Acquired Entities to afford to the Purchaser and the Purchaser's representatives 
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reasonable access during normal business hours to the Acquired Entities' books, Contracts and records and the Seller shall use commercially reasonable 
efforts to cause the Acquired Entities to furnish promptly to the Purchaser such information concerning their business and properties as the Purchaser may 
reasonably request; provided, however, that such access shall not unreasonably interfere with the business or operations of the Seller or any Acquired Entity ; 
provided, further, that the Seller shall not be oMigated to cause the Acquired Entities to provide such access or information i f the Seller determines, in its 
reasonable judgment, that doing so would (i) cause significant competitive harm to the Seller, any Acquired Entity, or their respective businesses i f the 
transactions contemplated by this Agreement are not consummated, (ii) violate applicable Law or a Contract or obligation of confidentiality owing to a third-
party or (iii) jeopardize the protection of an attomey-chent privilege. Until the Closing, the information provided will be subject to the terms of the 
Confidentiality Agreement. 

(b) No later than fifteen (15) days following the end of each calendar month prior to the Closing, the Seller shall provide to the Purchaser (i) the 
unaudited consolidated balance sheet of the Acquired Entities as of the end of the most recently completed calendar month and the related unaudited 
consolidated statements of income and retained earnings and cash flows for the period from the beginning of the then-current fiscal year until the end of such 
month, and (ii) an operations and maintenance report relating to the Acquired Entities. 

(c) Upon a ROFO Expiration, the Seller shall make available to the Purchaser free of additional charge a designated office cubicle at the Seller's 
offices in Guatemala City in furtherance of the Seller's agreement pursuant to Section 6.4(a) to provide reasonable access to information, including 
communications with the Seller's management. Upon a ROFO Expiration, the Seller shall provide to the Purchaser's representatives reasonable access during 
business hours to CGESJ's power plant facilities for the purpose of reviewing the physical plant facilities which are the subject of the operations and 
maintenance report referred to in the preceding paragraph. 

(d) The Purchaser acknowledges that the confidential information provided to it by the Seller or the Acquired Entities prior to the Closing in 
connection with this Agreement and the terms hereof, to the extent it relates to the Seller (but not the Acquired Entities, i f the Closing occurs), shall be deemed 
confidential information and shall be used by the Purchaser only in connection with the Transactions and for no other purpose. 

(e) The Purchaser shall cause the Acquired Entities to reasonably cooperate with the Seller and its Affiliates (at the sole cost and expense of the 
Seller and its Affiliates) and their counsel in connection with the CAFTA Claim, which cooperation wil l include, but not be limited to, the following: (A) i f 
requested by the Seller or its Affiliates, the Purchaser wi l l cause officers, directors, and employees of the Acquired Entities to (i) appear for a reasonable 
number of interviews, at reasonable times and locations, and (ii) answer questions concerning such CAFTA Claun or concerning their work for the Acquired 
Entities, (B) the Purchaser wi l l cause the Acquired Entities to produce their non-privileged books, records, returns, documents, files, 
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other information on file prior to Closing (including working papers and schedules) relating to such CAFTA Claim within the Acquired Entities' custody and 
control, which it is reasonably requested to produce by the Seller or its Affiliates, and (C) upon reasonable notice from the Seller or its Affiliates, the Purchaser 
shall instruct the officers, directors and employees of the Acquired Entities to (i) appear for a reasonable number of hearings, depositions and at trial or arbitral 
proceeding (including as witnesses) related to any such CAFTA Claim, and (ii) meet with the representatives of the Seller and its Affiliates to assist in 
preparation for such depositions and trials. 

Section 6.5 Preservation of Records: Post-Closing Cooperation. 

(a) The Purchaser agrees that it shall preserve and keep any books, records and other documents relating to the businesses of the Acquired 
Entities for a period of six (6) years from the Closing Date and shall make such records available for inspection and copying to the Seller as may be 
reasonably required. No such books, records or documents shall be destroyed by the Purchaser without first advising the Seller in writing and giving the 
Seller a reasonable opportunity to obtain possession thereof 

(b) After the Closing, each party shall furnish, or cause to be furnished, to the other party reasonable access during normal business hours to 
such information and employees as may be reasonably required by such party and relating to the Acquired Entities in connection with, among other things, 
(i) financial reporting, accounting and Tax matters, (ii) any insurance claims by, suits, actions, claims, or proceedings against or investigations of, any party 
or (iii) in order to enable any party to comply with its obligations under this Agreement or any other agreement, document or instrument contemplated hereby. 
No party shall be required by this Section 6.5(b) to take any action that would unreasonably interfere with the conduct of its business or unreasonably 
disrupt its normal operations or be reasonably expected to violate any attorney-client privilege of a party or its Affiliates or violate any applicable Law. 

Section 6.6 Fees and Expenses. Except as otherwise expressly provided herein, (a) the Purchaser shall pay its own fees, costs and expenses 
incurred in connection herewith and the Transactions and (b) the Seller shall pay its own fees, costs and expenses incurred in connection herewith and the 
Transactions. 

Section 6.7 Directors and Officers. 

(a) Immediately following the Closing, the Purchaser shall take all such action as shall be required to release resigning directors and officers of the 
Acquired Entities from liability in connection with their service as directors and officers of the Acquired Entities. For such purpose, the Purchaser shall take 
all necessary actions to carry out an equity holder's meeting for each Acquired Entity immediately after the Closing, in which the equity holders of each 
Acquired Entity shall accept the resignation of each such director and officer, effective as of the date of issuance of each resignation letter, and grant the release 
pursuant to this Section 6.7. The 
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Purchaser shall take all necessary actions to provide each resigning director and officer of the Acquired Entities with the appropriate document that evidences 
such release. The Seller shall use commercially reasonable efforts to cause each resigning director and officer of the Acquired Entities to release the Purchaser 
and its Affiliates from any and all liability to such resigning Person in connection with their service as directors and officers of the Acquired Entities. The 
Seller shall use commercially reasonable efforts to cause each such resigning director and officer of the Acquired Entities to provide to the Purchaser and its 
Affiliates with a release of any and all Uability to such resigning Person except as specifically provided by this Agreement. 

(b) From, and for a period of six (6) years following, the Closing Date, the Purchaser shall, or shall cause each Acquired Entity to, indemnify 
and hold harmless each present and former director and officer of each Acquired Entity (each, a " Indemnified Director", collectively, the " Indemnified 
Directors"! who was or is a party or is threatened to be made a party to any claim, action, suit, proceeding or investigation, whether civil, criminal, 
administrative or investigative, by reason of the fact that such Indemnified Director is or was a director, officer, employee or agent of such Acquired Entity, 
against any and all costs or expenses (including, without limitation, travel expenses and reasonable attorneys' fees), judgments, fines, losses, claims, 
damages, liabilities and amounts paid in defense or settlement or otherwise arising out of or pertaining to any facts or events existing or occurring at or prior to 
the Closing Date to the extent permitted as of the date hereof by applicable Law and by the Company Charter Documents of such Acquired Entity, as 
applicable. The Purchaser shall, or shall cause each Acquired Entity to, advance expenses to an Indemnified Director, as incurred, to the extent such advances 
are permitted as of the date hereof by applicable Law and by the Company Charter Documents of such Acquired Entity; provided, that the Indemnified 
Director to whom expenses are advanced provides an undertaking to repay such advances i f it is ultimately determined that such Indetnnified Director is not 
entitled to indemnification. In the event of any such claim, action, suit, proceeding or investigation (whether arising before or after the Closing Date), (i) the 
Indemnified Directors shall promptly notify the Purchaser and the applicable Acquired Entity thereof, (ii) any counsel retained by the Indemnified Director for 
any period after the Closing Date shall be subject to the consent of the Purchaser and the applicable Acquired Entity (which consent shall not be unreasonably 
withheld, conditioned or delayed), (iii) none of the Purchaser and the applicable Acquired Entity shall be obligated to pay for more than one firm of counsel for 
all Indemnified Directors, except to the extent that (A) an Indemnified Director has been advised by counsel that there are conflicting interests between it and 
any other Indemnified Director, or (B) local counsel, in addition to such other counsel, is required to effectively defend against such action or proceedings, and 
(iv) none of the Purchaser and the applicable Acquired Entity shall be liable for any settlement effected without its written consent (which consent shall not be 
unreasonably withheld, conditioned or delayed). The Purchaser and the applicable Acquired Entity shall not have any obligation hereunder to any Indemnified 
Director when and i f a court of competent jurisdiction shall ultimately determine (and such determination shall have become final and non-appealable) that the 
indemnification of such Indemnified Director in the manner contemplated hereby is prohibited by applicable Law. 
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(c) I f the Purchaser or any Acquired Entity or any of their successors or assigns (i) shall merge or consolidate with or inerge into any other 
corporation or entity and shall not be the surviving or continuing entity of such consolidation or merger, or (ii) shall transfer all or substantially all of their 
respective properties and assets to any individual, corporation or other entity, then in each such case, proper provisions shall be made so that the successors or 
assigns of the Purchaser or such Acquired Entity shall assume all of the oWigations set forth in this Section 6.7. 

Section 6.8 Related-Partv Tratisactions. On or prior to the Closing Date, the Seller and the Acquired Entities shall terminate, with no farther 
Uability to any of the Acquired Entities, all contracts between any Acquired Entity and the Seller or its Affiliates (other than those contracts set forth on 
Section 6.8 of the Disclosure Schedule). 

Section 6.9 TECO Marks. TECO Marks wi l l appear on some of the assets of the Acquired Entities, including on signage at the facilities of the 
Acquired Entities, and on supplies, materials, stationery, brochures, advertising materials, manuals and similar consumable items of the Acquired Entities. 
The Purchaser shall, (i) within sixty (60) days after the Closing Date, remove, cover or conceal the TECO Marks from the assets of the Acquired Entities, 
including signage at the facilities of the Acquired Entities, and provide written verification thereof to the Seller promptly after completing such removal and 
(ii) within thirty (30) days after the Closing Date, return or destroy (with proof of destruction) all other assets of the Acquired Entities that contain any TECO 
Marks that are not removed, covered or concealed; provided, however, that the Purchaser shall be authorized to continue to use for intemal purposes only and 
not for pubhc use, materials bearing such TECO Marks (including manuals) used by the Seller and the Acquired Entities prior to the Closing for up to two 
(2) months following the Closing. Notwithstanding the foregoing, use of the TECO Marks shall remain under the control of the Seller and all goodwill 
associated with the TECO Marks shall remain with the Seller. Subject to the terms of the preceding sentences, the Purchaser acknowledges and agrees that it 
has and, upon consummation of the Transactions contemplated hereby shall have, no right, title, interest, hcense, or any other right whatsoever to use the 
TECO Marks. The Purchaser agrees never to challenge the Seller's (or its Affiliates') ownership of the TECO Marks or any application for registration thereof 
or any registration thereof or any rights of the Seller or its Affiliates therein as a result, directly or indirectly, of their ownership of the Acquired Entities. The 
Purchaser wi l l not conduct any business nor offer any goods or services under any TECO Marks. The Purchaser wi l l not send, or cause to be sent, any 
correspondence or other materials to any Person on any stationery that contains any TECO Marks or otherwise operate the Acquired Entities in any manner 
which would or might reasonably be expected to confuse any Person into believing that the Purchaser has any right, title, interest or license to use any TECO 
Marks. Nothing herein shall be construed as granting the Purchaser the right to use the TECO Marks in any manner or for any purpose inconsistent with or 
to any greater extent than the current use of such TECO Marks by the Acquired Entities. 
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Section 6.10 Consents. The Purchaser acknowledges that certain consents or waivers with respect to the Transactions may be required, including 
with respect to the Contracts of the Operating Entities and that such consents have not been obtained. The Seller shall use commercially reasonable efforts to 
obtain on behalf of the Purchaser such consents; provided that the Purchaser acknowledges that the Seller's obligation under this Section 6.10 shall not 
include any obligation on the part of the Seller or any of its Affiliates to enter into or modify any form of relationship, arrangement or agreement with any third 
party or require the payment by the Seller or any of its Affiliates of any compensation or other consideration. The Purchaser acknowledges and agrees that the 
Seller shall not have any Hability or obligation whatsoever to the Purchaser arising out of or relating to the failure to obtain any consents that may be required 
in connection with the Transactions or because of the termination of any Contract as a result thereof. The Purchaser agrees that no representation, warranty or 
covenant of the Seller contained in this Agreement shall be breached or deemed breached, and no condition shall be deemed not satisfied, as a result of (a) the 
failure to obtain any consent, (b) any such termination or (c) any lawsuit, action, proceeding or investigation commenced or threatened by or on behalf of any 
Person arising out of or relating to the failure to obtain any consent or any termination. 

Section 6.11 Non-Solicitation. Beginning on the date hereof and continuing until the date which is twenty four (24) months after the Closing Date, 
the Seller and its Affiliates shall not initiate, knowingly solicit or knowingly encourage any inquiries or the making of any proposal or offer for employment or 
employ, including as consultant or independent contractor, any person who on the Closing Date is an employee, officer or manager of any of the Acquired 
Entities and that resides in Guatemala, except with the express written permission of the Purchaser in each instance; provided, that the foregoing restriction wil l 
not apply to (i) general sohcitations for employees not specifically directed at any such person, (ii) general mandates given to recruitment consultants or 
(iii) soliciting or hiring any person who was not employed by any of the Acquired Entities at any time during the thirty (30) days prior to such solicitation or 
hiring. 

Section 6.12 Exclusivity. Between the date hereof and the earUer to occur of the Closing Date or termination in accordance with Section 9.1: (a) the 
Seller shall not and shall cause each of the Acquired Entities not to, directly or indirectly: (i) initiate, soUcit, encourage or otherwise facilitate any inquiry, 
proposal, offer or discussion with any party (other than the Purchaser) concerning any Acquisition Transaction, (ii) fiimish any information concerning the 
business, properties or assets of the Acquired Entities to any Person (other than the Purchaser) or (iii) engage in discussions or negotiations with any party 
(other than the Purchaser) concerning any such transaction; and (b) the Seller shall and shall cause the Acquired Entities to (i) immediately cease any 
discussions or negotiations of the nature described in clause (a) of this Section that were pending, (ii) refrain from entering into any Acquisition Transaction, 
and (iii) promptly advise the Purchaser in writing of the receipt, directly or indirectly, of any inquiry, proposal or other materials, and of any discussions, 
negotiations or proposals relating to, an Acquisition Transaction. Notwithstanding the foregoing, the Purchaser acknowledges and agrees that the Seller and its 
Affiliates wil l not be in violation of this Section 6.12 in connection with 
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any discussions or proposals relating to an Acquisition Transaction with C.F. Financeco, Ltd. (or any of its successors or assigns) in connection with the 
Option Agreement. 

Section 6.13 Commitment Letters. The Purchaser shall use its reasonable best efforts to comply with its obligations and enforce its rights under 
the Commitment Letters in a timely manner and shall not permit any amendment or modification thereto, or any waiver of any provision or remedy 
thereunder, which would have the effect of introducing an additional condition to such counterparties' obligations, reducing the amount of the commitments 
thereunder or delaying the Closing. I f any portion of the financing contemplated pursuant to the Commitment Letters (the " Financing") becomes unavailable on 
the terms and conditions contemplated in the Commitment Letters, the Purchaser shall notify the Seller within two (2) Business Days and shall use its 
reasonable best efforts to obtain alternative financing from alternative sources on substantially the same terms (including pricing) in an amount sufficient to 
consummate the Transactions as promptly as reasonably practicable following the occurrence of such event. The Purchaser shall deliver to the Seller true and 
complete copies of all agreements pursuant to which any such alternative source shall have committed to provide the Purchaser with any portion of the 
financing necessary to consummate the Transactions. The Purchaser shall give the Seller notice within two (2) Business Days of any material breach by any 
party to the Commitment Letters, or any termination of the Commitment Letters. The Purchaser shall refrain (and shall use its reasonable best efforts to cause 
its Affiliates to refrain) from taking, directly, or indirectly, any action that would result in a failure of any of the conditions contained in the Commitment 
Letters or in any definitive agreements related to the Financing. The Purchaser shall not agree to or permit any material amendment, supplement or other 
modification to be made to, or any waiver of any material provision or remedy under, the Commitment Letters or the definitive agreements relating to the 
Financing that would materially and adversely affect or delay in any material respect the Purchaser's ability to consummate the Transactions, without first 
obtaining the Seller's prior written consent (which shall not be unreasonably withheld, conditioned or delayed). Any material breach by the Purchaser of the 
Commitment Letters and/or any related fee or engagement letter shall be deemed a material breach by the Purchaser of this Section 6.13. The Purchaser will 
provide to the Seller any modifications or amendments to the Commitment Letters, or any material notices given in connection therewith, promptly but in any 
event within two (2) Business Days. 

ARTICLE VI I 

POST-CLOSING T A X MATTERS 

Section 7.1 Tax Filings. The Seller shall cause the Acquired Entities to file all Tax returns due on or prior to the Closing Date. The Purchaser 
shall be responsible for preparing and shall cause the Acquired Entities to file all Tax retiuns that are due after the Closing Date; provided, however, that the 
Seller shall have the right to review and approve any such Tax return which relates to a Pre-Closing Tax Period (a draft copy of which shall be provided to the 
Seller not later than fifteen (15) Business Days prior to the applicable due date thereof); provided that 
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such approval shall not be unreasonably withheld. A l l Tax returns that are filed pursuant to this Section 7.1, in the absence of a controlling change 
in any Law or circumstances, shall be prepared on a basis consistent with the elections, accounting methods, conventions and principles of taxation used for 
the most recent taxable periods for which Tax returns have been filed and in a manner that does not accelerate deductions or defer income between Tax periods, 
except as otherwise required by any applicable Law. 

Section 7.2 Pre-Closing and Straddle-Period Taxes. 

(a) Taxes relating to a Straddle Period shall be allocated to the Pre-Closing Date Tax Period or Post-Closing Date Tax Period for purposes of 
determining the portion of such Taxes that are Pre-Closing Taxes as follows: Taxes allocable to the portion of the Straddle Period that ends on the Closing Date 
shall: (i) in the case of Taxes that are based upon or related to income or receipts, or imposed on a transactional basis, be deemed equal to the amount of Tax 
that would be payable i f the Tax year or period ended on the Closing Date; and (ii) in the case of other Taxes, determined by allocating such Taxes between the 
Pre-Closing Tax Period and Post-Closing Tax Period on a per diem basis. For ptirposes of clause (i) of the preceding sentence, any exemption, deduction, credit 
or other item that is calculated on an annual basis shall be allocated pro rata per day between the period ending on the Closing Date and the period begitming 
after the Closing Date. The parties hereto wil l , to the extent permitted by applicable Law, elect with the relevant Tax authority to treat a portion of any Straddle 
Period as a short taxable period ending as of the close of business on the Closing Date. 

(b) Following the Closing, the Seller and the Purchaser wi l l cooperate with each other, as and to the extent reasonably requested by the other, in the 
preparation of any Tax returns and in the conduct of any audit or other proceeding related to Taxes involving or relating to the Acquired Entities (which 
cooperation wil l include the retention and, upon request, the provision to the requesting party of records and information which are reasonably relevant to the 
preparation of such Tax retum or to the conduct of such audit or other proceeding and making employees available on a mutaally convenient basis to provide 
additional information and explanation of any material provided hereunder). The Purchaser and the Seller agree (i) to retain all books and records with respect 
to Tax matters pertinent to the Acquired Entities relating to any Pre-Closing Date Tax Period, and to abide by all record retention agreements entered into with 
any Tax authority, and (ii) to give the other party reasonable written notice prior to destroying or discarding any such books and records and, i f the other party 
so requests, the Purchaser or the Seller, as the case may be, shall allow such other party to take possession of such books and records. The Purchaser wi l l 
promptly provide the Seller with written notification in the manner set forth in (and subject to the terms of) Section 11.9 of any notice of any Tax audits or 
other assessments against any of the Acquired Entities involving any Pre-Closing Tax Periods. 

(c) The Seller shall control and participate in all proceedings taken in connection with the conduct of any audit or other administrative or judicial 
proceeding related to Pre-
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Closing Taxes for which the Seller is obligated to provide indemnification under this Agreement (other than Taxes relating to a Straddle Period), and the Seller 
wil l reasonably consult with the Purchaser prior to any settlement thereof and will not enter into any such settlement without the Purchaser's prior written 
approval (not to be unreasonably withheld, conditioned or delayed) i f such settlement could result in an increase in any Taxes for which the Purchaser is not 
entitled to indetimification under this Agreement. 

(d) The Seller and the Purchaser wi l l jointly control and participate in all proceedings taken in connection with the conduct of any audit or other 
proceeding related to Taxes of any of the Acquired Entities for any Straddle Period. Neither the Seller nor the Purchaser wil l settle any assessment or claim 
made by any Governmental Authority in any such audit or other proceeding without the prior written consent of the others (which consent wi l l not be 
unreasonably withheld, conditioned or delayed). 

Section 7.3 Post-Closing Actions: Refunds. 

(a) Post-Closing Actions. The Purchaser shall not, and shall not cause or permit its Affiliates (including the Acquired Entities) to, take any action 
during any Straddle Period, outside of the ordinary course of business, or make any election, that could increase the Seller's liabiUty for Taxes (including any 
liability of the Seller to indemnify the Purchaser for Taxes pursuant to this Agreement) except in each case as may be required by appUcable Law, this 
Agreement or any other agreement entered into by an Acquired Entity prior to the Closing (in which case the Purchaser wil l provide written notice to the Seller 
of such action or election and the consequences thereof not less than fifteen (15) Business Days prior to taking such action or making such election). The 
Purchaser shall not, and shall not cause or permit the Acquired Entities to, amend, re-file or otherwise modify any Tax return for any period that includes, or 
ends on or prior to, the Closing Date, in each case, without the Seller's prior written approval (which shall not be unreasonably withheld, conditioned or 
delayed). The Purchaser shall not make, and shall cause its Affiliates (including the Acquired Entities) not to make, (i) any election under Section 338 of the 
U.S. Internal Revenue Code (the "Code") (or any comparable election under the Law of any U.S. state or local jurisdiction) with respect to the acquisition of 
the Acquired Entities without the prior written consent of the Seller (which the Seller may grant or withhold in its sole and absolute discretion), or (ii) any 
election provided under U.S. federal, state or local Law with respect to the Acquired Entities (including any election pursuant to U.S. Treasury Regulation 
Section 301.7701-3), which election would be effective on or prior to the Closing Date. Notwithstanding the foregoing, the Purchaser shall not, and shall not 
cause or permit the Acquired Entities to, make any election under foreign Law that would be effective on or prior to the Closing Date which could increase the 
Seller's Uability for Taxes (including any liabiUty of the Seller to indemnify the Purchaser for Taxes pursuant to this Agreement). Following the Closing, the 
Seller wil l in good faith cooperate with the Purchaser to the extent reasonably requested by the Purchaser, to determine the consequences of any proposed 
restructuring of the Purchaser, any of the Acquired Entities or the financing of any thereof that could have an effect on the Seller during any Straddle Period. 
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(b) Proceedings. The Purchaser shall control and participate in all proceedings taken in connection with the conduct of any audit or other 
administrative or judicial proceeding related to Post-Closing Taxes for which the Purchaser is obligated to provide indemnification under this agreement (other 
than Taxes relating to a Straddle Period), and the Purchaser wil l reasonably consult with the Seller prior to any settlement thereof and will not enter into any 
such settlement without the Seller's prior written approval (not to be unreasonably withheld, conditioned or delayed) i f such settlement could result in an 
increase in any Taxes of the Seller for which the Seller is not entitled to indemnification under this Agreement, 

(c) Refunds. Any refunds or credits of Taxes paid by, for or on behalf of the Acquired Entities relating to any Pre-Closing Tax Period (plus any 
interest actually received with respect thereto and including refunds or credits arising from amended Tax returns filed on or after the Closing Date) shall be for 
the Seller's account and, i f received by the Purchaser or its Affiliates (including the Acquired Entities), shall be paid to the Seller within ten (10) Business 
Days after such receipt by the Purchaser or such Affiliate (including the Acquired Entifies); provided, that such refiinds or credits of Taxes shall be for the 
Seller's account only i f and to the extent that the Tax liability to which the refiind or credit relates was paid by an Acquired Entity prior to the Closing Date or 
paid (or actually indemnified) by the Seller. 

ARTICLE VII I 

CONDITIONS PRECEDENT 

Section 8.1 Conditions to Each Party's Obligation to Effect the Transactions. The respective obligations of each party hereto to effect the 
Transactions shall be subject to the satisfaction (or waiver, i f permissible under applicable Law) on or prior to the Closing Date of the following conditions: 

(a) Governmental Consents. The consents, approvals, orders or authorizations of, or registrations, declarations or filings with, any Governmental 
Authority set forth in Section 8.1(a) of the Disclosure Schedule required in connection with the execution, delivery or performance hereof by the parties hereto 
shall have been made or obtained; 

(b) No Injunctions or Restraints. No Law, injunction, judgment or ruling enacted, promulgated, issued, entered, amended or enforced by any 
Governmental Authority shall be in effect enjoining, restraining, preventing or prohibiting consummation of the Transactions or making the consummation of 
the Transactions illegal; and 

(c) Transitional Services Agreement. The Transitional Services Agreement shall have been executed by all parties thereto. 
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Section 8.2 Conditions to Obligations of the Purchaser. The obligations of the Purchaser to effect the Transactions are further subject to the 
satisfaction (or waiver, i f permissible under applicable Law) on or prior to the Closing Date of the following conditions: 

(a) Representations and Warranties. The representations and warranties of the Seller contained in (i) Section 3.4, Section 3.7, Section 4.2, 
Section 4.11(c) and/or Section 4.17 shall be true and correct in all respects as of the Closing Date as i f made as of the Closing Date (or, i f given as of a specific 
date, at and as of such date) and (ii) except as provided in clause (i) of this Section 8.2(a), Articles I I I and IV of this Agreement shall be true and correct as of 
the Closing Date as i f made on and as of the Closing Date (or, i f given as of a specific date, at and as of such date), except (as to clause (ii)) (x) for changes 
permitted by this Agreement or (y) where the failure or failures to be so true and correct, individually or in the aggregate, would not reasonably be expected to 
have a Material Adverse Effect; 

(b) Performance of Obligations of the Seller. The Seller shall have performed in all material respects all obUgations required to be performed by the 
Seller under this Agreement at or prior to the Closing Date; 

(c) Seller's Certificate. The Purchaser shall have received a certificate signed on behalf of the Seller by an executive officer of the Seller certifying 
that the conditions set forth in Sections 8.2(a) and (b) as they relate to the representations, warranties and covenants of the Seller have been satisfied; 

(d) Critical Contracts. There has been no termination or amendment to any Critical Contract; 

(e) Repayment of Credit Facility. The Seller shall, or shall cause one of its Affiliates to, capitalize International or any of the Subsidiaries m order 
to fund, via a capital contribution, CGESJ to repay at Closing the outstanding loan balance of the Credit Facility and the interest due thereon from October 1, 
2012 up to Closing; 

(f) Seller Related Party Indebtedness. Any indebtedness of the Seller or any Affiliate of the Seller with the Acquired Entities shall have been 
eliminated; and 

(g) Material Adverse Effect. No change, event or effect has occurred that has had or could reasonably be expected to have a Material Adverse 
Effect. 

Section 8.3 Conditions to Obligations of the Seller. The obligations of the Seller to effect the Transactions are further subject to the satisfaction (or 
waiver by the Seller, i f permissible under applicable Law) on or prior to the Closing Date of the following conditions: 

(a) Representations and Warranties. The representations and warranties of the Purchaser contained in Article V of this Agreement shall be true and 
correct as of the Closing 
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Date as i f made on and as of the Closing Date (or, i f given as of a specific date, at and as of such date), except where the failure or failures to be so true and 
correct, individually or in the aggregate, would not reasonably be expected to impair in any material respect the ability of the Purchaser to perform its 
obligations under this Agreement or prevent or materially delay consummation of the Transactions; 

(b) Performance of Obligations of the Purchaser. The Purchaser shall have performed in all material respects all obligations required to be 
performed by it under this Agreement at or prior to the Closing Date; 

(c) Officer's Certificate. The Seller shall have received a certificate signed on behalf of the Purchaser by an executive officer of the Purchaser 
certifying that the conditions set forth in Secfions 8.3(a) and (b) have been satisfied; 

(d) Right of First Offer. The Seller shall either (i) not have received an Offer Nodce from C.F. Financeco, Ltd. (or any of its successors or assigns) 
or (ii) have received an Offer Notice from C.F. Financeco, Ltd. and the ROFO Expiration shall have occurred; and 

(e) Joinder. The Seller shall have received an executed joinder and consent agreement from the Purchaser substantially in the form of Exhibit B, or 
such other form as requested by C.F. Financeco, Ltd. (or any of its successors or assigns) to comply with the terms and conditions of Option Agreement. 

ARTICLE DC 

TERMINATION 

Section 9.1 Termination. This Agreement may be terminated (or shall terminate automatically in connection with Section 9.1(e)) and the 
Transactions abandoned at any time prior to the Closing: 

(a) by the mutual written consent of the Seller and the Purchaser; 

(b) by the Seller or the Purchaser: 

(i) i f the Closing Date does not occur on or before the later of (i) ninety (90) days after the date of this Agreement and (ii) sixty 
(60) days after the ROFO Expiration (the "Walk-Awav Dat^'); provided, however, that the right to terminate this Agreement under this 
Section 9.1 (b)(i) shall not be available to a party i f the failure of the Closing Date to occur on or before the Walk-Away Date was primarily 
due to the failure of such party to perform any of its obligations under this Agreement; provided, further, tiiat i f as of such date the only 
condition to the Closing which has not been 
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satisfied or waived is the condition to Closing set forth in Section 8.1(a), then the Walk-Away Date wil l be extended for ten (10) additional 
days; provided, farther, that i f the Seller exercises its right to deliver a Disclosure Schedule Update, then solely as to the Purchaser, the 
Walk-Away Date shall be the later of the date specified in this Section 9. l(b)(i) above or the fifth (5 *) Business Day after the delivery of 
such Disclosure Schedule Update; 

(ii) i f any order or restraint having the effect set forth in Section 8.1(b) shall be in effect and shall have become final and non-
appealable; or 

(iii) a Material Adverse Effect has occurred in accordance with clause (iii) of the definition thereof in Section 11.11; 

(c) by the Purchaser, (i) i f the Seller shall have inaterially breached any of its representations, warranties, covenants or agreements set forth in this 
Agreement, which breach (x) would give rise to the failure of a condition set forth in Section 8.2 and (y) cannot be cured by the Seller by the Walk-Away Date; 
provided, however, that the Purchaser is not in breach in any material respect of any of its representations, warranties, covenants or agreements contained in 
this Agreement or (ii) pursuant to the fmal sentence of Section 11.12(g); 

(d) by the Seller, i f the Purchaser shall have materially breached any of its representations, warranties, covenants or agreements set forth in this 
Agreement, which breach (x) would give rise to the failure of a condition set forth in Section 8.3 and (y) cannot be cured by the Purchaser by the Walk-Away 
Date; provided, however, that the Seller is not in breach in any material respect of any of its representations, warranties, covenants or agreements contained in 
this Agreement; or 

(e) automatically without any action by the Seller or the Purchaser, immediately prior to the consummation of a transaction with C.F. Financeco, 
Ltd. (or any of its successors or assigns) in accordance with an Offer Notice. 

Section 9.2 Effect of Termination: Reverse Termination Fee. 

(a) In the event of the termination of this Agreement as provided in Section 9.1, written notice thereof shall be given to the other party, specifying 
the provision hereof pursuant to which such termination is made and this Agreement shall forthwith become null and void (other than the last sentence of 
Section 6.3, the last sentence of Section 6.4(a), Section 6.4(d), Section 6.6, this Section 9.2 and Article XI) and there shall be no liability on the part of the 
Purchaser or the Seller or their respective directors, officers and Affiliates, except that, where a party has committed fraud or intentionally breached this 
Agreement, nothing shall reheve such party from hability to the non-breaching party for such fraud or intentional breach nor impair the right of any non-
breaching party to compel specific performance by such other party of its obligations imder this Agreement. 
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(b) Notwithstanding Section 9.2(a), the Purchaser acknowledges and agrees that in the event this Agreement is terminated by the Seller pursuant 
to Section 9.1(d), the Seller shall immediately draw down the total amount from the Letter of Credit (the " Reverse Termination Fee"V The Seller's right to 
receive the Reverse Termination Fee from the Piffchaser shall be the Seller's sole remedy in the event of any such termination by the Seller pursuant to 
Section 9.1(d) and shall be treated as liquidated damages suffered as a result of the failure of the Transactions to be consummated or as a result of the breach 
or failure to perform under this Agreement. 

Section 9.3 Return of Confidential Information. I f the transactions contemplated by this Agreement are terminated as provided herein: 

(a) The Purchaser shall return to the Seller or destroy (such destruction to be certified in writing by an appropriate officer of the Purchaser) all 
confidential information received by the Purchaser and its representatives from the Seller, the Acquired Entities or their respective representatives relating to the 
Seller and the Acquired Entities, whether so obtained before or after the execution hereof; and 

(b) all confidential information received by the Purchaser and its representatives with respect to the Seller and the Acquired Entities shall be treated 
in accordance with the Confidentiality Agreement, which shall remain in ful l force and effect subject to its terms notwithstanding the termination of this 
Agreement. 

ARTICLE X 

INDEMNIFICATION 

Section 10.1 Indemnification by the Seller. The Seller wi l l indemnify, defend and hold harmless the Purchaser, each Affiliate of the Purchaser 
(including, after the Closing, the Acquired Entities) and each of their respective officers, directors, and employees (collectively, the " Purchaser Group") from 
and against and pay or reimburse, as the case may be, the Purchaser Group for, any and all Damages actually paid or suffered by any member of the 
Purchaser Group based upon or arising out of: 

(a) the breach by the Seller of any of the Seller's representations and warranties contained in Article I I I and Article IV; 

(b) the breach by the Seller of any covenant or agreement of the Seller contained in this Agreement on the part of the Seller to be observed or 
performed; 

(c) any Pre-Closing Taxes, provided, however, that the Seller shall not indemnify and hold harmless the Purchaser Group, from any liability for 
Pre-Closing Taxes attributable to any action taken after the Closing by the Purchaser, any of its Affiliates (including the Acquired 
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Entities), or any transferee of the Purchaser or any of its Affiliates (including the Acquired Entities) i f such action was taken in breach of Section 7.3(a) (a 
"Purchaser Tax Ac t " ) : or 

(d) any federal, state, local or foreign taxes, charges, fees, imposts, transaction taxes, levies or other assessments in respect of income and/or 
gains of the Seller (including income taxes, profit taxes, capital gains taxes and withholding taxes in respect thereof), and all value added taxes and stamp 
taxes, i f any, imposed in connection with the Restructuring and the sale of the Acquired Company Interests (collectively, the " Seller Taxes"). 

Section 10.2 Indemnification by the Purchaser. The Purchaser wi l l indemnify, defend and hold harmless the Seller, each Affiliate of the Seller and 
each of their respective officers, directors, and employees (collectively, the " Seller Group") from and against, and pay or reimburse, as the case may be, the 
Seller Group for, any and all Damages actually paid or suffered by any member of the Seller Group based upon or arising out of: 

(a) the breach by the Purchaser of any representations and warranties contained in Article V; 

(b) the breach by the Purchaser of any covenant or agreement of the Purchaser contained in this Agreement on the part of the Purchaser to be 
observed or performed; or 

(c) any Post-Closing Taxes or any liability for Pre-CIosing Taxes that in each case is attributable to a Purchaser Tax Act. 

Section 10.3 Indemnification Procedures. 

(a) I f any claim or demand is made against an Indenmified Party by a Person not a party hereto (or an AffiUate thereof) with respect to any matter 
by any Person who is not a party to this Agreement (or an Affiliate thereof) which may give rise to a claim for indemnification against an Indemnifying Party 
under this Agreement (a "Third Party Claim"), then the Indemnified Party wi l l promptly notify the Indemnifying Party in writing and in reasonable detail of 
the Third Party Claim, including the factual basis for the Third Party Claim and, to the extent knovra, the amount of the Third Party Claim; provided, 
however, that no delay on the part of the Indemnified Party in notifying the Indemnifying Party wi l l affect the Indemnifying Party's obligations under this 
Article X, except to the extent the Indemnifying Party is actually prejudiced as a result thereof (except that the Indemnifying Party wil l not be liable for any 
expenses incurred during the period in which the Indemnified Party failed to give such notice). Thereafter, the Indemnified Party wil l deliver to the 
Indemnifying Party, promptly after the Indemnified Party's receipt thereof, copies of all non-ministerial notices and documents (including court papers) 
received or transmitted by the Indenmified Party relating to the Third Party Claim. 
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(b) The Indemnifying Party wil l have the right to participate in or to assume the defense of any Third Party Claim (in either case at the expense of 
the Indemnifying Party) with counsel of its choice. The Indemnifying Party wil l be liable for the reasonable fees and expenses of counsel employed by the 
Indemnified Party for any period during which the Indemnifying Party has failed to assume the defense thereof (other than during any period in which the 
Indemnified Party shall have failed to give notice of the Third Party Claim as provided above). Should the Indemnifying Party so elect to assume the defense of 
a Third Party Claim, the Indemnifying Party wi l l not be liable to the Indemnified Party for any legal or other expenses subsequently incurred by the 
Indemnified Party in connection with the defense thereof I f the Indenmifying Party is conducting the defense of the Third Party Claim the Indemnified Party, 
at its sole cost and expense, may retain separate counsel and participate in the defense of the Third Party Claim, it being understood that the Indemnifying 
Party wil l control such defense and any such counsel shall cooperate with the legal counsel of the Indemnifying Party. 

(c) No Indemnifying Party wi l l consent to any settlement, compromise or discharge (including the consent to entry of any judgment) of any Third 
Party Claim without each Indemnified Party's prior vwitten consent (which consent wi l l not be unreasonably withheld, conditioned or delayed); provided that 
i f the Indemnifying Party assumes the defense of any Third Party Claim, the Indemnified Party wi l l agree to any settlement, compromise or discharge of such 
Third Party Claim which the Indemnifying Party may recommend and which by its terms unconditionally releases the Indemnified Party and each member of 
such Indemnified Party's Group completely from all liability in connection with such Third Party Claim; provided, however, that the Indemnified Party may 
refuse to agree to any such settlement, compromise or discharge that provides for injunctive or other nonmonetary relief affecting the Indenmified Party or any 
member of such Indemnified Party's Group. Whether or not the Indemnifying Party shall have assumed the defense of a Third Party Claim, the Indemnified 
Party wil l not and wil l cause its Affiliates not to, admit any liability, consent to the entry of any judgment or agree to any settlement, compromise or discharge 
with respect to any Third Party Claim without the prior written consent of the Indemnifying Party. 

(d) I f the Indemnifying Party assumes the defense of any Third Party Claim, the Indemnifying Party wil l keep the Indemnified Party reasonably 
informed of all material developments relating to or in connection with such Third Party Claim. I f the Indemnifying Party chooses to defend a Third Party 
Claim, the Indemnified Party wil l cooperate in the defense thereof, which cooperation wil l include the provision to the Indemnifying Party of records and 
information which are reasonably relevant to such Third Party Claim and making employees available on a mutually convenient basis to provide additional 
information and explanation of any material provided hereunder. 

(e) Any claim on account of Damages for which indemnification is provided under this Agreement that does not involve a Third Party Claim wil l 
be asserted by reasonably prompt written notice given by the Indemnified Party to the Indemnifying Party from whom such indemnification is sought. The 
notice shall set forth the amount, i f known, or, i f not known, an 
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estimate of the foreseeable maximum amount, of claimed Damages and a description of the basis for such claim. The delay by any Indemnified Party to so 
notify the Indemnifying Party wil l not affect the Indemnifying Party's obligations under this Article X, except to the extent that the Indemnifying Party is 
actually prejudiced as a result thereof 

(f) In connection with any matter for which a claim or demand is made against an Indemnified Party under this Agreement, the Indemnified Party 
shall use commercially reasonable efforts to provide the Indemnifying Party with reasonable and necessary access to all documents, data, products, product 
exemplars and knowledgeable personnel of the Indemnified Party and its Affiliates relevant to any such matter, in each case at the Indemnified Party's cost and 
expense. Without limiting the generality of the foregoing, the Indemnified Party shall, at its own cost and expense, use commercially reasonable efforts to, and 
shall use commercially reasonable efforts to cause its Affiliates to, provide employees to act as witnesses, prepare and execute statements, authorizations, 
orders, reports and other documents and information and provide such other assistance, in each case that is reasonably requested by the Indemnifying Party 
in connection with any matter for which a claim or demand is made against an Indemnified Party under this Agreement, including in anticipation of, or 
preparation for, existing or future litigation or other matters in which the Indemnifying Party or any of its Affiliates is involved. 

(g) In the event of payment in ful l by an Indemnifying Party to any Indemnified Party in connection with any claim (an " Indemnified Claim"^. 
such Indenmifying Party wi l l be subrogated to and wi l l stand in the place of such Indemnified Party as to any events or circumstances in respect of which 
such Indemnified Party may have any right or claim relating to such Indemnified Claim against any claimant or plaintiff asserting such Indemnified Claim or 
against any other Person. Such Indemnified Party wi l l cooperate with such Indemnifying Party in a reasonable manner in prosecuting any subrogated right or 
claim. Each such Indemnified Party and Indemnifying Party wil l duly execute upon request all instruments reasonably necessary to evidence and perfect the 
above described subrogation rights. 

Section 10.4 Certain Limitations. 

(a) The amount which an Indemnifying Party is or may be required to pay to an Indemnified Party in respect of Damages for which 
indemnification is provided under this Agreement wi l l be reduced by any amounts actually received (including amounts received under insurance policies) by 
or on behalf of the Indemnified Party from third parties (net of out-of-pocket costs and expenses (including reasonable legal fees and expenses) incurred by 
such Indemnified Party in coimection with seeking to collect and collecting such amounts), in respect of such Damages (such net amounts are referred to 
herein as "Indemnity Reduction Amounts ") . I f any Indemnified Party receives any Indemnity Reduction Amounts in respect of an Indemnified Claim for 
which indemnification is provided under this Agreement after the ful l amount of such Indemnified Claim has been paid by an Indemnifying Party or after an 
Indemnifying Patty has made a partial payment of such Indemnified Claim and such Indemnity Reduction Amounts exceed the remaining unpaid balance of 
such Indemnified Claim, then the 
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Indemnified Party wil l promptly remit to the Indemnifying Party an amount equal to the excess ( i f any) of (i) the amount theretofore paid by the Indemnifying 
Party in respect of such Indemnified Claim, less (ii) the amount of the indemnity payment that would have been due i f such Indenmity Reduction Amounts in 
respect thereof had been received before the indemnity payment was made. An insurer or other third party who would otherwise be obligated to pay any claim 
shall not be relieved of the responsibility with respect thereto or, solely by virtue of the indenmification provisions hereof, have any subrogation rights with 
respect thereto, it being expressly understood and agreed that no insurer or any other third party shall be entitled to any benefit they would not be entitled to 
receive in the absence of the indemnification provisions by virtue of the indemnification provisions hereof The Seller and the Purchaser wi l l use commercially 
reasonable efforts to mitigate the amount of Damages for which indemnification is provided under this Agreement. 

(b) The amount of Damages for which indemnification is provided under this Agreement wi l l reduced to take account of any Tax benefit actually 
realized by the Indemnified Party arising from the incurrence or payment of any such Damages. 

(c) Anything contained in this Agreement to the contrary notwithstanding, the Seller wi l l not have any obligation to indemnify any member of the 
Purchaser Group with respect to any matter i f the Damages arise from a change in the accounting or Tax policies or practices of any of the Acquired Entities 
after the Closing Date. 

(d) Anything contained in this Agreement to the contrary notwithstanding, excluding a party's breach of its confidentiality obligations, no member 
of the Seller Group and no member of the Purchaser Group will be entitled to any recovery under this Agreement for special, punitive, exemplary, incidental, 
indirect, or consequential damages, lost profits or diminution in value. No Damages shall be determined or increased based on any multiple of any financial 
measure (including earnings, sales or other benchmarks) that might have been used by the Purchaser in the valuation of the Acquired Company Interests, the 
Acquired Entities or their respective businesses and operations. 

(e) No Indemnified Party shall be entitled to indemnification under this Article X for any breach of a representation or warranty hereunder i f 
(1) such Indemnified Party had acmal knowledge of such breach on or before Closing and (2) the Indemnifying Party did not have actual knowledge of such 
breach (or the facts giving rise to such breach) on or before the Closing. Solely for purposes of this Section 10.4(e) "acmal knowledge" as it relates to (i) the 
Purchaser shall mean the actual knowledge of Luis Kafie, Luis Jose Kafie and Christopher Kafie and (ii) the Seller shall mean with respect to the Operating 
Entities, the actual knowledge of Victor Urrutia, Operations VP and General Manager, Ana Karina Mendizabal, Financial Manager and Rafael Navajas, 
Commercial Manager, and with respect to International and Power, the actual knowledge of Terry Schramm, Assistant Controller of TECO Guatemala, Inc. 
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(f) In addition to the limitations set forth in this Section 10.4 and Section 10.6, with respect to any claim for indemnification regarding any breach 
of the representation and warranty set forth in Section 4.10 there shall be no obligation to indemnify any member of the Purchaser Group for any Damages 
(i) imless the Damages arise out of (A) a Third Party Claim that is not intentionally instigated or encouraged by any member of the Purchaser Group, or (B) a 
condition discovered in the ordinary course of business, and then (ii) only to the extent such Damages were incurred to comply with applicable Environmental 
Laws using, in the case of any remedial measures taken by or on behalf of the Purchaser (including the Acquired Entities) after the Closing, reasonable and 
recognized remediation protocols and techniques that are economically reasonable in relation to other reasonable and recognized remediation protocols and 
techniques; provided, however, that there shall be no liability for any such Damages to the extent that any member of the Purchaser Group or any other Person 
after Closing contributed to the condition or circumstance forming the basis of such Damages. 

(g) Any Damages for which any member of the Purchaser Group is entitled to indemnification under Section 10.1 shall be determined without 
duplication of recovery by reason of the state of facts giving rise to such Damages constituting a breach of more than one representation and warranty or 
covenant. 

Section 10.5 Termination of Indemnification Obligations. 

(a) Each and every representation and warranty of the Seller or the Purchaser contained in Articles I I I , IV and V will survive the Closing Date 
solely for purposes of Sections 10.1 (a) and 10.2(a), as applicable, until (and wil l expire and be of no further force or effect after) the eighteen (18) month 
anniversary of the Closing Date; provided, however, that the representations and wananties contained in Sections 3.4, 4.2 and 4.11(c) shall survive until (and 
wil l expire and be of no fiirther force or effect after) the sixth anniversary of the Closing Date. Each other representation and warranty made by any party 
contained in or made pursuant to this Agreement or contained in or made pursuant to any closing certificate or other instrument or agreement delivered by any 
party pursuant to this Agreement wi l l not survive (and will expire at) the Closing and shall thereafter be of no further force or effect and no party wi l l have any 
obligation to provide indemnification or other liability in respect thereof 

(b) The obligations of each party to indemnify, defend and hold harmless the applicable Persons (i) pursuant to Sections 10.1(a) and I0,2(a) wi l l 
terminate when the applicable representation or wartanty expires pursuant to Section 10.5(a) and (ii) pursuant to Sections 10.1(b) and 10.2(b) will terminate 
eighteen (18) months after the date of this Agreement and (iii) pursuant to Sections 10.1(c), 10.1(d) and 10.2(c) wil l terminate on the date that the applicable 
statute of limitations relating to any Pre-Closing Taxes, Post-Closing Taxes, or Seller Taxes, as applicable, expire; provided, however, that as to clauses (i), 
(ii) and (iii) above, such obligations to indemnify, defend and hold harmless wi l l not terminate with respect to any individual item as to which an Indemnified 
Party shall have, before the expiration of the applicable period, previously made a claim by delivering a notice (stating in reasonable detail the 
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basis of such claim) to the applicable Indemnifying Party and such obligation wil l continue until the resolution of such claim. 

Section 10.6 Dollar Limitations. 

(a) Anything contained in this Agreement to the contrary notwithstanding, in no event will the aggregate amount for which the Seller collectively 
shall be responsible to indemnify the Purchaser Group for all claims under Sections 10.1(a) or 10.1(b) (other than with respect to the Seller's representations 
and warranties contained in Sections 3.4,4.2 and 4.11(c)) exceed, and the Seller's collective aggregate liability under Sections 10.1(a) or 10.1(b) (other than 
with respect to the Seller's representations and warranties contained in Sections 3.4, 4.2 and 4.11(c)) shall be limited to, an amount equal to fifteen percent 
(15%) of the Purchase Price (the "Cap"! In no event wil l the collective aggregate amount for which the Seller shall be responsible to indemnify the Purchaser 
Group for all claims under Sections 10.1(a) with respect to the representations and warranties contained in Sections 3.4, 4.2 and 4.11(c) exceed the Purchase 
Price; provided, however, that in no event wil l the aggregate amount for which the Seller collectively shall be responsible to indemnify the Purchaser Group for 
all claims under Sections 10.1(a) or 10.1(b) exceed the Purchase Price. Notwithstanding any other provision of this Agreement to the contrary, the Seller's 
liabilify relating to the Seller Taxes shall not be subject to any Cap or Basket or Purchase Price limit otherwise provided for herein. 

(b) Anything contained in this Agreement to the contrary notwithstanding, no monetary amount wi l l be payable by the Seller to any member of the 
Purchaser Group with respect to the indemnification of any claims pursuant to Section 10.1 until the aggregate amount of Damages actually incurred by the 
Purchaser Group with respect to such claims against the Seller shall exceed on a cumulative basis an amount equal to U.S.$1,250,000 of the Purchase Price 
(the "Basket"), in which event the Seller shall be responsible for the f i j i l amount of the damages (i.e. not just the amount in excess of the Basket). In addition, 
the Seller wi l l not be responsible for making payments with respect to Damages for any individual unrelated items pursuant to Section 10.1 where the aggregate 
Damages relating thereto are less than U.S.S150,000 and such items shall not be aggregated for purposes of determining whether aggregate Damages inciured 
by the Purchaser Group exceed the Basket. In connection with any claim for indemnification under Section 10.1, the Purchaser and the other members of the 
Purchaser Group wil l promptly provide the Seller with written notice of all claims included in the Basket and copies of all dociunents reasonably requested by 
the Seller relating thereto. The limitations of this Section 10.6(b) shall not apply to claims with respect to the Seller's representations and warranties contained 
in Sections 3.4, 4.2 and 4.11(c). 

Section 10.7 Exclusive Remedy. To the fullest extent permitted by apphcable Law, the indemnification provided in this Article X and specific 
performance pursuant to Section 11.13 shall be the sole and exclusive remedy available to each party and their respective Affiliates and each member of the 
Seller Group and the Purchaser Group for breaches of any of the terms, conditions, representations, warranties, covenants or agreements contained in this 
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Agreement or for any other claims relating to the subject matter of this Agreement and shall preclude assertion by members of the Seller Group or the Purchaser 
Group of any other rights, claims or causes of action or the seeking of any other remedies, whether in contract, tort, strict liability, imder Law (including 
statutory or common law) or otherwise, against the Purchaser (or any of its Affiliates) or against the Seller (or any of its Affiliates), with respect to breaches of 
any of the terms, conditions, representations, warranties, covenants or agreements contained in this Agreement or for any other claims relating to the subject 
matter of this Agreement, all of which the Purchaser (on behalf of itself and the other members of the Purchaser Group) and the Seller (on behalf of itself and 
the other members of the Seller Group) hereby waives. 

ARTICLE X I 

MISCELLANEOUS 

Section 11.1 No Other Representations or Warranties. 

(a) The parties acknowledge and agree that except for the representations and warranties made by the Seller in Articles I I I and IV hereof, the Seller 
does not (nor any Person on behalf of the Seller) make any representation or warranty, express or implied, at Law or in equity, with respect to the Acquired 
Entities, or their respective businesses, operations, assets, liabilities, condition (financial or otherwise), prospects (financial or otherwise) or risks, including 
with respect to merchantability or fitness for any particular purpose, or with respect to any financial projections or forecasts, notwithstanding the delivery or 
disclosure to the Purchaser or any of its Affiliates or representatives of any documentation, forecasts or other information with respect to any one or more of the 
foregoing. Without limiting the generality of the foregoing, the Seller shall not have made, or shall not be deemed to have made, any representations or 
warranties in the Confidential Information Memorandum dated October 2011 (the " Information Memorandum"! in the management presentations relating to 
the Acquired Entities presented to the Purchaser on December 15, 2011 and January 12, 2012 or in any presentation of the Acquired Entities in connection 
with the Transactions, or in any other written materials delivered to the Purchaser in connection with any other such presentation (collectively, the " Offering 
Materials and Presentations"! and no statement contained in the Offering Materials and Presentations shall be deemed a representation or warranty hereunder 
or otherwise. Except as otherwise expressly provided herein, the Acquired Entities are being transferred "as is, where is and with all faults". Any claims the 
Purchaser may have for breach of representation or warranty in connection with the Transactions shall be based solely on the representations and warranties 
set forth in Articles I I I and IV and any such other representations and warranties are hereby disclaimed. The parties fiirther acknowledge and agree that the 
Seller has not made (nor any Person on behalf of the Seller) any representation or warranty, express or implied, at Law or in equity, as to the accuracy or 
completeness of any information regarding the Acquired Entities or the Transactions not expressly set forth in this Agreement, and neither the Seller, nor any 
of its Affiliates, or any other Person wil l have or be subject to any liability to the Purchaser, any of its representatives or any other Person resulting from the 
distribution to the Purchaser or its 
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representatives or the Purchaser's use of any such information, including any document or information in any form provided to the Purchaser or its 
representatives in connection with the Transactions. 

(b) With respect to any projection or forecast delivered by or on behalf of the Seller, any Acquired Entity, or any of their respective representatives 
to the Purchaser or any of its representatives, the Purchaser acknowledges that (i) there are uncertainties inherent in attempting to make such projections and 
forecasts, (ii) the Purchaser is familiar with such uncertainties, (iii) the Purchaser is taking ful l responsibility for making its own evaluation of the adequacy 
and accuracy of all such projections and forecasts so delivered and (iv) none of the Purchaser or its representatives or any other Person shall have any claim 
against the Seller or any of its representatives or any other Person with respect thereto. The Purchaser further acknowledges that it has expertise in the 
businesses of the Acquired Entities and understands the risks and imcertainties in coimection with such businesses. 

Section 11.2 Amendment or Supplement . This Agreement may be modified, altered, amended or supplemented in any and all respects, by written 
agreement of each of the parties hereto. 

Section 11.3 Extension of Time. Waiver. Etc. At any time prior to the Closing Date, any party may, subject to applicable Law, (a) waive any 
inaccuracies in the representations and warranties of the other party hereto, (b) extend the time for the performance of any of the obligations or acts of the other 
party hereto or (c) waive compliance by the other party with any of the agreements contained herein or, except as otherwise provided herein, waive any of such 
party's conditions. Notwithstanding the foregoing, no failure or delay by the Seller or the Purchaser in exercising any right hereunder shall operate as a waiver 
thereof nor shall any single or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right hereunder. Any agreement on 
the part of a party hereto to any such extension or waiver shall be valid only i f set forth in an instrument in writing signed on behalf of such party. 

Section 11.4 Assignment. Neither this Agreement nor any of the rights, interests or obUgations hereunder shall be assigned, in whole or in part, 
(including by operation of Law in connection with a merger, consolidation, sale of all or substantially all of a party's assets or otherwise) by any party without 
the prior written consent of the other party. Notwithstanding the assignment of this Agreement pursuant to the provisions stated hereinabove, it is understood 
and agreed that the assignor shall remain responsible for its obligations under this Agreement. Subject to the preceding sentences, this Agreement shall be 
binding upon, inure to the benefit of and be enforceable by, the parties hereto and their respective successors and permitted assigns. Any purported assignment 
not permitted under this Section 11.4 shall be null and void. 

Section 11.5 Counterparts. This Agreement may be executed in counterparts (each of which shall be deemed to be an original but all of which 
taken together shall constitute one and the same agreement) and shall become effective when one or more counterparts have been 
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signed by each party and delivered to the other party. This Agreement may be executed by facsimile signature or by other electronic means, such as portable 
document format (.pdf) file, which shall constitute a legal and valid signature for purposes hereof 

Section 11.6 Entire Agreement: No Third-Partv Beneficiaries . This Agreement, including the Disclosure Schedule, the exhibits hereto and the 
Confidentiality Agreement (a) constitute the entire agreement and supersede and cancel all other prior agreements, negotiations, correspondence, imdertakings, 
communications and understandings, both written and oral, among the parties with respect to the subject matter hereof and thereof, including the Offering 
Materials and Presentations and (b) except for the provisions of Section 6,7 with respect to the Indemnified Directors and Article X with respect to members of 
the Seller Group and the Purchaser Group, are not intended to and shall not be construed to confer upon any Person, other than the parties hereto any rights, 
benefits, privileges or remedies under or by reason of this Agreement. 

Section 11.7 Governing Law. This Agreement, including its formation, validity, performance, termination or enforcement, and the parties' 
relationship in connection therewith, together with any related claims whether sounding in contract, tort or otherwise, shall be governed by and interpreted 
under the Laws of the State of New York (without regard to its principles of conflicts of Laws which would result in the appUcation of the Laws of another 
jurisdiction). 

Secfion 11.8 Consent to Jurisdiction; Waiver. 

(a) The parties hereto hereby irrevocably submit to the exclusive jurisdiction of any federal or state court located in Miami, Florida for any action, 
dispute, suit or proceeding arising out of or relating to this Agreement (and the parties agree not to commence any action, suit or proceeding relating thereto 
except in such court). The parties hereby irrevocably and unconditionally waive, to the fullest extent permitted by applicable Law, any objection which they 
may now or hereafter have to the laying of venue of any such action, dispute, suit or proceeding arising out of or relating to this Agreement in such court, the 
lack of jurisdiction of such court or any defense of inconvenient forum for the maintenance of such action, dispute, suit or proceeding. Each party hereto 
agrees that a judgment in any such action, dispute, suit or proceeding may be enforced in other jurisdictions by suit on the judgment or in any other manner 
provided by Law. 

(b) Each party hereto hereby consents to process being served by any party to this Agreement in any suit, action or proceeding by the delivery of a 
copy thereof in accordance with the provisions of Section 11.9. 

(c) Each party to this Agreement waives, to the fijllest extent permitted by applicable Law, any right it may have to a trial by jury in respect to any 
action, dispute, suit or proceeding directly or indirectly arising out of, under or in connection with this Agreement or 
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any transaction contemplated in this Agreement. Each party (a) certifies that no representative, agent or attorney of the other party has represented, expressly or 
otherwise, that such other party would seek to avoid that foregoing waiver in the event of any action, dispute, suit or proceeding and (b) acknowledges that it 
and the other party hereto have been induced to enter into this Agreement, by, among other things, the mutual waivers and certifications in this Section 11.8. 

Section 11.9 Notices. Al l notices, requests and other communications to any party hereunder shall be in writing and shall be deemed given i f sent 
by hand delivery, facsimile, or air courier to the parties at the following addresses; 

I f to the Purchaser, to: 

Renewable Energy Investments Guatemala Limited (REIN) 
Edificio Comercial Los Proceres #3917 
Final Avenida Los Proceres 
Tegucigalpa, Honduras, Central America 
Attention: Luis Jose Kafie 
Email: luisjose.kafie@lufussa.com with copy to lkafie@hotmail.com 
Facsimile: (504) 2236-7322 
Mobile: (504) 9991-0443 

with a copy (which shall not constitute notice) to: 

Renewable Energy Investments Guatemala Limited (REIN) 
Edificio Comercial Los Proceres #3917 
Final Avenida Los Proceres 
Tegucigalpa, Honduras, Central America 
Attention: Luis Kafie 
Email: luis.kafie@lufussa.com 
Facsimile: (504) 2236-7322 
Mobile: (504) 9990-1796 

I f to the Seller, to: 

TECO Energy, Inc. 
702 N . Franklin Street 
Tampa, FL 33602 
Attention: General Counsel 
Facsimile: (813)228-4013 

with a copy (which shall not constitute notice) to: 
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Holland & Knight LLP 
701 Brickell Avenue, Suite 3000 
Miami, FL 33131 
Attention: Rodney H. Bell, Esq. 
Facsimile: (305) 305-789-7799 

or such other address or facsimile number as such party may hereafter specify by like notice to the other party hereto. A l l such notices, requests and other 
communications shall be deemed received (a) at the time personally delivered, i f delivered by hand with receipt acknowledged, (b) at the time received, i f sent 
by air courier and (c) upon issuance by the transmitting machine of a confirmation slip that the number of pages constituting the notice has been transmitted 
without error, i f sent by facsimile. 

Section 11.10 Severabilitv. I f any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal 
or incapable of being enforced by any rule of Law or public policy, all other terms, provisions and conditions of this Agreement shall nevertheless remain in 
fall force and effect. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall 
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the faUest extent permitted by applicable 
Law in an acceptable manner to the end that the Transactions are fulfilled to the extent possible. 

Section 11.11 Definitions. 

(a) As used in this Agreement, the following terms have the meanings ascribed thereto below: 

"Acquired Company Interests" shall have the meaning set forth in Section 1.1. 

"Acquired Entities" or "Acquired Entity" shall mean International, Power, TEMSA and CGESJ. 

"Acquired Subsidiary Interests" means (a) one hundred percent (100%) of the equify interests held by Intemational directly in Power and (b) one 
hundred percent (100%) of the equify interests held by Intemational directly (and indirectly, through Power) in each of TEMSA and CGESJ. 

"Acquisition Transaction" shall mean any merger, liquidation, recapitalization, consolidation or other business combination directly or indirectly 
involving any Acquired Entify or the direct or indirect acquisition of any capital stock or other securities of any Acquired Entity, or any substantial portion of 
the assets of any Acquired Entity, or any combination of the foregoing (excluding the transactions contemplated hereby). 
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"Additional Amount" shall have the meaning set forth in Section 2.4. 

"Affiliate" shall mean, as to any Person, any other Person that, directly or indirectly, controls, or is controlled by, or is under common control 
with, such Person. For this purpose, "control" (including, with its correlative meanings, "controlled by" and "under common control with") shall mean the 
possession, directly or indirectly, of the power to direct or cause the direction of management or policies of a Person, whether through the ownership of 
securities or partnership or other ownership interests, by contract or otherwise. 

"Aggregate Value" means (i)(a) in the case of a Sale Transaction involving the equity interests of an Operating Entity or any of its subsidiaries, 
the total fair market value (at the time of execution) of all consideration paid or payable, or otherwise to be distributed, directly or indirectly, in respect of each 
equity interest in connection with the Sale Transaction multiplied by such Operating Entity's Fully Diluted Shares Outstanding and (b) in the case of a Sale 
Transaction involving assets of an Operating Entity or any of its subsidiaries, the total fair market value (at the time of execution) of all consideration paid or 
payable, or otherwise to be distributed, directly or indirectly, to the Operating Entity or its equityholders in connection with the Sale Transaction plus 
(ii) without duplication, the amount of all indebtedness, preferred stock, capital leases and any other liabilities and obligations directly or indirectly assumed, 
retired, repaid, redeemed or defeased in connection with the Sale Transaction. For purposes of this definition, consideration includes cash, securities, 
property, rights (contractual or otherwise), any dividends payable to equityholders of an Operating Entity after the date hereof (other than normal, ordinary 
course, recurring dividends) and any other form of consideration. 

"Agreement" shall mean this Equity Purchase Agreement, as amended from time to time. 

"Antitrust Laws" shall have the meaning set forth in Section 6.2(a). 

"Bankruptcv and Equity Exception" shall have the meaning set forth in Section 3.2. 

"Basket" shall have the meaning set forth in Section 10.6(b). 

"Business Day" shall mean a day except (i) a Saturday, a Sunday or (ii) any other day on which banks in the City of New York are authorized 
or required by Law to be closed. 

"CAFTA Claim" shall mean all claims, defenses and rights of offset or counterclaim (at any time or in any manner arising or existing, whether 
choate or inchoate, known or unknown, contingent or non-contingent) of the Seller and its Affiliates related to or arising out of the events giving rise to that 
certain arbitration proceeding captioned TECO Guatemala Holdings, LLC v. Republic of Guatemala (ICSID Case No. ARB/10/23) and the underlying matter. 
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"Campollo Purchase Rights" means the right of C.F. Financeco, Ltd., a British Virgin Islands business company (or any of its successors or 
assigns) to purchase up to fifty percent (50%) of the equity interests in each of CGESJ and TEMSA in accordance with the Option Agreement. 

"Cap" shall have the meaning set forth in Section 10.6(a). 

"CGESJ" shall have the meaning set forth in the Recitals. 

"Closing" shall have the meaning set forth in Section 2.6(a). 

"Closing Date" shall have the meaning set forth in Section 2.6(a). 

"Code" shall have the meaning set forth in Section 7.3(a). 

"Commitment Letters" shall have the meaning set forth in Section 5.5. 

"Company Charter Documents" shall have the meaning set forth in Section 4.1. 

"Confidentiality Agreement" shall mean that certain letter agreement dated October 6,2011 between the Purchaser and TECO Guatemala, Inc. 

"Contract" shall mean any loan or credit agreement, debenture, note, bond, mortgage, indenture, deed of trust, lease, contract or other agreement. 

"Credit Facility" shall mean that certain bank loan contract by and between CGESJ and Banco Industrial, Sociedad Anonima, dated as of 
December 23,2010. 

"Critical Contract" shall mean (i) the Alstom Agreement, (ii) Power Purchase Agreement by and between Central Generadora Electrica San Jose, 
Ltda. and Empresa Electrica de Guatemala, Sociedad Anonima dated as of November 11, 1996, (iii) Option Agreement by and between Central Generadora 
Electrica San Jose, Ltda. and Empresa Electrica de Guatemala, Sociedad Anonima dated as of August 16, 2001 in connection with Power Purchase Agreement 
between the parties dated as of November 11,1996, (iv) Interpretive Agreement by and between Central Generadora Electrica San Jose, Ltda. and Empresa 
Electrica de Guatemala, Sociedad Anonima dated as of January 31, 2006 in connection with Power Purchase Agreement between the parties dated as of 
November 11, 1996 and (v) all agreements constituting the Campollo Purchase Rights. 

"Damages" shall mean losses, liabilities, claims, damages, fines, fees, penalties, payments, demands, judgments, settlements, costs and 
expenses (including reasonable costs and expenses of actions, suits, arbitrations or proceedings, amounts paid in connection with any assessments, judgments 
or settlements relating thereto, interest and penalties recovered by a third party with respect thereto and out-of-pocket expenses and reasonable attorneys', 
accountants' 
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and other experts' fees and expenses incurred in defending against any such actions, suits, arbitrations or proceedings or in enforcing an Indemnified Party's 
rights hereunder). 

"Disclosure Schedule" shall have the meaning set forth in the preamble to Article I I I . 

"Environmental Law" shall mean any applicable Law relating to (i) the protection of the environment (including air, water, soil and natural 
reserves, or (ii) the use, storage, handling, release or disposal of Hazardous Substances, in each case as in effect on the date of this Agreement. 

"Exercise Notice" shall mean the written notice C.F. Financeco, Ltd. (or any of its successors or assigns) shall provide to the other parties to the 
Option Agreement to exercise the Campollo Purchase Rights during the Purchase Option Exercise Period. 

"Force Maieure Event" shall mean any events beyond the reasonable control of a Person, including acts of God such as severe adverse weather 
conditions, earthquakes, floods, hurricanes, tornados or other natural disasters; acts of governmental authority; pandemics; acts of the public enemy or due 
to terrorism; war (whether declared or undeclared); riot; civil commotion; insurrection; malicious damage; strike; and changes in general poUtical or social 
conditions, including sabotage, political unrest, change in government, military action or any escalation thereof 

"Financial Statements" shall have the meaning set forth in Section 4.4(b). 

"Financial Statements tintemational and Power) " shall have the meaning set forth in Section 4.4(a)(ii). 

"Financial Statements tOnerating EntitiesV shall have the meaning set forth in Section 4.4(a)(i). 

"Financing" shall have the meaning set forth in Section 6.13. 

"FuUv Diluted Shares Outstanding" means the total number of shares of capital stock or other equity interests outstanding plus the total number 
of shares of capital stock or other equity interest issuable upon exercise, conversion or exchange of any outstanding securities exercisable, convertible or 
exchangeable into or for shares of capital stock or other equity interests of an Operating Entity including, without limitation, all outstanding stock options of 
the Operating Entity calculated in accordance with the treasury stock method. 

"Governmental Authoritv" shall mean any government, court, regulatory or administrative agency, commission or authority or other governmental 
instrumentality, federal, state or local, domestic, foreign or multinational. 
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"Guatemalan GAAP" means generally accepted principles used by professional accountants in the Republic of Guatemala. 

"Hazardous Substance" shall mean any substance to the extent presently listed, defined, designated or classified as hazardous, toxic or 
radioactive imder any applicable Enviroimiental Law, including petroleum and any derivative or by-products thereof 

"Indemnified Claim" shall have the meaning set forth in Section 10.3(g). 

"Indemnified Director" or "Indemnified Directors" shall have the meaning set forth in Section 6.7(b). 

"Indemnified Party" shall mean any member of the Seller Group or the Purchaser Group who or which may seek indemnification under this 

Agreement. 

"Indemnifying Party" shall mean a party against whom indemnification may be sought under this Agreement. 

"Indemnity Reduction Amount" shall have the meaning set forth in Section 10.4(a). 

"Information Memorandum" shall have the meaning set forth in Section 11.1(a). 

"Intemational" shall have the meaning set forth in the Recitals. 

"IP Rights" shall have the meaning set forth in Section 4.12(a). 

"July Financial Statements (Intemational and Power)" shall have the meaning set forth in Section 4.4(a)(ii). 

"July Financial Statements (Operating Entities)" shall have the meaning set forth in Section 4.4(a)(i). 
"Knowledge" with respect to the Seller, as used in Article IV hereof, shall mean the actual knowledge (without any duty to undertake any 

investigation concerning any matter), as of the date of this Agreement, of (i) with respect to the Operating Entities, Victor Urrutia, Operations VP and General 
Manager, Ana Karina Mendizabal, Financial Manager and Rafael Navajas, Commercial Manager and (ii) with respect to Intemational and Power, Terry 
Schramm, Assistant Controller of TECO Guatemala, Inc., and in no event shall Knowledge include any constructive or imputed knowledge of the Seller or 
any of its Affiliates (including the Acquired Entities) or any of their respective directors, officers, employees, partners, managers, members or other 
representatives. 

"Last Purchase Option Closing Date" shall have the meaning set forth in Section 2,3. 
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"Laws" shall have the meaning set forth in Section 4.8. 

"Letter of Credit" shall have the meaning set forth in Section 2.5(a). 

"Liens" shall mean all charges, claims, mortgages, liens, pledges, security interests or encumbrances. 

"Management Financial Statements (Operating Entities^ " shall have the meaning set forth in Section 4.4(c). 

"Material Adverse Effect" shall mean a material adverse effect on the business, financial condition, assets, or operations of the Acquired Entities, 
taken as a whole, except for any such effect resulting from or arising out of or in connection with: 

(a) the public announcement of this Agreement; 

(b) the Transactions or any actions taken pursuant to or in accordance with this Agreement; 

(c) changes in, or events or conditions affecting, any industry or market in which any of the Acquired Entities operate, provided that such 
changes do not disproportionately affect the Acquired Entities in any material respect relative to other entities operating in such industry or market; 

(d) changes in, or events or conditions affecting, Guatemala or the global economy or capital or financial markets generally, including, changes in 
interest rates, the availability of financing or the insolvency of any government, provided that such changes do not disproportionately affect the Acquired 
Entities in any material respect relative to other entities operating businesses similar to the Acquired Entities; 

(e) changes in applicable Law or the interpretations thereof by any Governmental Authority; 

(f) changes in applicable accounting principles; 

(g) Force Majeure Events; 

(h) currency exchange rates or any fluctuations thereof; 

(i) the taking of any action by the Seller or the Acquired Entities with the prior consent of the Purchaser; or 
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(j) the failure of the Acquired Entities to meet internal projections or forecasts or revenue or earnings predictions for any period ending on or after 
the date hereof 

Notwithstanding the foregoing clauses (a) through (j), the following shall constitute a Material Adverse Effect: 

(i) any casualty loss to the Real Property and/or associated Structures (collectively, the " Facility Assets") after the date hereof and 
prior to the Closing Date i f (x) the restoration of such Facility Assets to a condition reasonably comparable to their prior condition has not 
been substantially completed before the Closing Date, or (y) the cost of restoring such Facility Assets to a condition reasonably 
comparable to their prior condition could reasonably be expected to cost in excess of twenty five percent (25%) of the Purchase Price; 

(ii) the condemnation of any portion of the Facility Assets i f (x) the proceeds of such condemnation have not been assigned to the 
Purchaser at or prior to the Closing, (y) the value of the Facility Assets condemned (including any lost profits as a result of such 
condemnation) could be reasonably expected to exceed the condemnation proceeds assigned to the Purchaser, or (z) the value of the Facility 
Assets condemned (including any lost profits as a result of such condemnation) could reasonably be expected to exceed twenty five percent 
(25%) of the Purchase Price; and 

(iii) in the event that an Offer Notice is delivered within the time period specified in Section 4(a) of the Option Agreement and a 
ROFO Expiration subsequently occurs, an adverse change in the credit markets of the financial institutions that issued the Commitment 
Letters and the availability of financing to the Purchaser due to circumstances beyond the reasonable control of the Purchaser such that the 
Purchaser is no longer able to obtain financing for the Transactions on terms substantially similar to those set forth in the Commitment 
Letters. 

"Material Contracts" shall have the meaning set forth in Section 4.13(a). 

"Negotiated Transaction" shall mean a written agreement between the Purchaser (or any of its Affiliates) and C.F. Financeco, Ltd. (or any of its 
successors or assigns) which modifies, terminates or amends the Option Agreement so that the Campollo Purchase Rights are no longer applicable. 

"Non-Exercise Pavment" shall have the meaning set forth in Section 2.3. 
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"Offer Notice" shall mean the written notice of C.F. Financeco, Ltd. (or any of its successors or assigns) electing to purchase the Acquired 
Company Interests in accordance with Section 4(a) of the Option Agreement. 

"Offering Materials and Presentations" shall have the meaning set forth in Section 11.1(a). 

"Operating Entities" shall have the meaning set forth in the Recitals. 

"Option Agreement" means the Amended and Restated Option Agreement dated as of January 16, 2006, as further amended to date by and among 
Power, Palm Import and Export Corporation, a British Virgin Island company. Services, International, and C.F. Financeco, Ltd. 

"Owned Real Property" shall have the meaning set forth in Section 4.11(a). 

"Permits" shall have the meaning set forth in Section 4.8. 

"Permitted Liens" shall mean (a) Liens for Taxes not yet due and payable, (b) Liens of carriers, warehousemen, mechanics, materialmen and 
repairmen incurred in the ordinary course of business consistent with past practice and not yet delinquent, (c) with respect to the Owned Real Property, (i) any 
conditions shown by a current, accurate survey, (ii) easements, encroachments, restrictions, rights of way and any other non-monetary encumbrances which, 
individually or collectively, do not (A) make title to the Owned Real Property unmarketable as defined by applicable title standards, and/or (B) materially 
interfere with or otherwise impair the Acquired Entities access to, use of, or operations from any of the Owned Real Property, (iii) the effect of zoning, building 
codes and other similar land use ordinances, codes, and regulations that apply to real property generally, (iv) leases, subleases, licenses, and similar rental 
contracts listed on Section 4.11(b) of the Disclosure Schedule, and (v) covenants, conditions and restrictions of record, which, individually or collectively, do 
not (X) make title to the Owned Real Property unmarketable as defined by applicable title standards, and/or (Y) materially interfere with or otherwise impair 
the Acquired Entities access to, use of, or operations from any of the Owned Real Property, and (d) Liens reflected on the Financial Statements. 

"Person" shall mean an individual, a corporation, a limited liability company, a partnership, an association, a trust or any other entity, including 
a Governmental Authority. 

"Post-Closing Taxes" means any Taxes of or payable by any of the Acquired Entities with respect to a Post-Closing Tax Period. 

"Post-Closing Tax Period" means any Tax period (or portion of any Straddle Period) beginning after the Closing Date. 

"Power" shall have the meaning set forth in the Recitals. 
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"Pre-Closing Taxes" means any Taxes of or payable by any of the Acquired Entities with respect to a Pre-Closing Tax Period. 

"Pre-Closing Tax Period" means any Tax period (or portion of any Straddle Period) ending on or before the Closing Date. 

"Purchase Option Exercise Period" means the period commencing December 31, 2014 and ending ninety (90) calendar days after receipt of the 
audited US GAAP financial statements of TEMSA and CGESJ for the fiscal year 2014. 

"Purchase Price" shall have the meaning set forth in Section 2.1. 

"Purchaser" shall have the meaning set forth in the Preamble. 

"Purchaser Group" shall have the meaning set forth in Section 10.1. 

"Purchaser Tax Act" shall have the meaning set forth in Section 10.1(c). 

"Restructuring" means the formation of the Seller and the corporate reorganization of the ownership structure of the Acquired Companies 
undertaken by the Seller and its shareholder prior to the Closing. 

"Reverse Termination Fee " shall have the meaning set forth in Section 9.2(b). 

"ROFO Expiration" means the earlier of (i) i f an Offer Notice has not been delivered within the time period specified in Section 4(a) of the Option 
Agreement, the day after such specified time period, and (ii) i f an Offer Notice has been delivered, the day C.F. Financeco, Ltd.'s (or any of its successors or 
assigns) rights to consummate the transaction contemplated in such Offer Notice have irrevocably expired or otherwise terminated pursuant to Section 4(a) of 
Option Agreement. 

"Sale Transaction" shall mean (a) any direct or indirect sale or exchange (whether in one or a series of transactions) of all or the majority of the 
equity interests of an Operating Entity or of its subsidiaries, whether issued by such Operating Entity or its subsidiaries or sold or transferred by their 
security holders, (b) any merger, consolidation, joint venture, partnership, spin-off, reverse spin-off, non pro-rata spin-off or other business combination 
involving an Operating Entity or of its subsidiaries, (c) any sale or other disposition of any of the businesses or material assets of an Operating Entity or of its 
subsidiaries, (d) any joint venture, licensing arrangement or other agreement which has the effect of transferring or grantmg perpetual rights in any of the 
businesses or material assets of an Operating Entity or of its subsidiaries, or (e) any reorganization, recapitalization or other transaction which has the effect of 
any of the foregoing and results or would resuk in the transfer to third parties, directly or indirectly, of ownership or control of an Operating Entity, its 
subsidiaries or their businesses, excluding however, any corporate reorganization, recapitalization, merger, transfer or similar transaction undertaken by 
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the Purchaser if, after the consummation thereof, the Purchaser (and/or its direct and indirect shareholders as of the date of execution hereof) continue to hold 
and control all or a majority (directly or indirectly) of the equity interests of such Operating Entity or of its subsidiaries. 

"Seller" shall have the meaning set forth in the Preamble. 

"Seller Group" shall have the meaning set forth in Section 10.2. 

"Seller Taxes" shall have the meaning set forth in Section 10.1(d). 

"Services" shall mean TECO Guatemala Services, Ltd., an exempted company formed under the Laws of the Cayman Islands. 

"Straddle Period" means any Tax period that begins before and ends after the Closing Date. 

"Structures" means all structures and all structural, mechanical and other physical systems that constitute part of the Owned Real Property. 

"Subsidiary" or "Subsidiaries" means each Person listed on Section 11.11 of the Disclosure Schedule. 

"Tax" or "Taxes" shall mean all federal, state, local or foreign taxes, charges, fees, imposts, levies or other assessments, including all net income, 
gross receipts, capital, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license, withholding, payroll, employment, 
social security, unemployment, excise, severance, stamp, occupation, property and estimated taxes, customs duties, fees, assessments and charges of any 
kind and all interest, penalties, fines, additions to tax or additional amounts imposed by any Governmental Authority with respect thereto. 

"TECO Marks" means the names and marks "TECO", "TECO Guatemala" (including any variations and derivatives thereof) and related 
marks, and all other trade names, trademarks and service marks owned by the Seller or any of its Affiliates (other than the Acquired Entities ). 

"TEMSA" shall have the meaning set forth in the Recitals. 

"Third Partv Claim" shall have the meaning set forth in Section 10.3(a). 

"Third-Party IP Rights" shall have the meaning set forth in Section 4.12(b)(i). 

"Transactions" refers collectively to this Agreement and the transactions contemplated hereby. 
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"Transitional Services Agreement" shall mean that agreement to be entered into by or before the Closing Date by and between Tampa Electric 
Company, a Florida corporation and Purchaser, substantially in the form of Exhibit C. 

"US GAAP" means generally accepted accounting principles consistently applied in the United States. 

"Walk-Away Date" shall have the meaning set forth in Section 9.1(b)(i). 

"Year End Financial Statements (International and PowerV shall have the meaning set forth in Section 4.4(a)(ii). 

"Year-End Financial Statements fOnerating Entities)" shall have the meaning set forth in Section 4.4(a)(i), 

Section 11.12 Rules of Interpretation. Unless otherwise expressly provided, the following rule of interpretation shall apply: 

(a) Calculation of Time Period. When calculating the period of time before which, within which or following which any act is to be done or step 
taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded. I f the last day of such period is not a Business 
Day, the period in question shall end on the next succeeding Business Day. 

(b) Number and Gender. Where the context requires, the use of a singular form herein shall include the plural, the use of the plural shall include 
the singular and the use of any gender shall include any and all genders. 

(c) Headings. The table of contents and the Article, Section and paragraph headings contained in this Agreement are for reference purposes only 
and shall not affect in any way the meaning or interpretation of this Agreement. 

(d) Herein. The words "hereof, "herein" and "hereunder" and words of similar import when used in this Agreement shall refer to this Agreement 
as a whole and not to any particular provision of this Agreement. 

(e) Including. Whenever the words "include", "includes" or "including" are used in this Agreement, they shall be deemed to be followed by the 
words "without limitation". 

(f) Schedules and Exhibits Generally. The Schedules and Exhibits attached to this Agreement shall be construed with and as an integral part of 
this Agreement to the same extent as i f the same had been set forth verbatim herein. 
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(g) Disclosure Schedule. The parties acknowledge and agree diat: (i) any disclosure made with reference to a section of the Disclosure Schedule 
shall be deemed sufficient for purposes of disclosure in any other section or sections of the Disclosure Schedule that may require disclosure therein to the extent 
its readily apparent that such disclosure is applicable to such Section or Sections; (ii) the Disclosure Schedule is intended only to qualify and limit the 
representations, warranties and covenants of the Seller contained in this Agreement and shall not be deemed to expand in any way the scope or effect of any 
such representations, warranties or covenants; (iii) the disclosures in the Disclosure Schedule may be over-inclusive, considering the materiality standard 
contained in the section of this Agreement relating to the corresponding section of the Disclosure Schedule and any items or matters disclosed in the Disclosure 
Schedule are not intended to set or estabUsh standards of materiality different from those set forth in the corresponding section of this Agreement; and (iv) the 
disclosure of any item or information in the Disclosure Schedule is not an admission that such item or information (or any non-disclosed item or information 
of comparable or greater significance) is material, required to have been disclosed in the Disclosure Schedule, or is of a nature that would reasonably be 
expected to have a Material Adverse Effect. Prior to the Closing, the Seller shall have the right from time to time to supplement, modify or update the Disclosure 
Schedule (each a "Disclosure Schedule Update") by written notice to the Purchaser to reflect events occurring after the date hereof which, i f occurring prior to 
the date hereof, would have been required to be set forth or described on the Disclosure Schedule. The Seller shall not be deemed to be in breach of any 
representation or warranty hereunder and no representation or warranty of the Seller shall be deemed to be untrue or inaccurate with respect to the information 
disclosed in any such Disclosure Schedule Update. Notwithstanding the preceding sentence, i f the Seller makes a Disclosure Schedule Update and i f the 
Purchaser determines that the event(s) disclosed in such Disclosure Schedule Update would be reasonably likely to result in Damages to the Acquired Entities 
in excess of U.S.$3,500,000, then the Purchaser shall have the right exercisable no later than ten (10) Business Days after such Disclosure Schedule Update is 
deUvered to it to terminate this Agreement in accordance with Section 9.1(c)(ii). 

(h) References to Articles. Sections. Exhibits or Schedules . When a reference is made in this Agreement to an Article, a Section, Exhibit or 
Schedule, such reference shall be to an Article of, a Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated. 

f i) Defined Terms. A l l terms defined in this Agreement shall have the defined meanings when used in any document made or delivered pursuant 
hereto unless otherwise defined therein. 

(j) References to a Person. References to a Person are also to its permitted successors and assigns. 

(k) Negotiation and Drafting of Agreement. The parties hereto have participated jointly in the negotiation and drafting of this Agreement with the 
benefit of legal representation 
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and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted by the parties hereto and no 
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this Agreement or to the extent to 
which any such party's counsel participated in the drafting of any provision hereof or by virtue of the extent to which any such provision is inconsistent with 
any prior draft hereof. 

Section 11.13 Specific Performance. In the event of any actual or threatened breach by any party of any of the covenants or agreements in this 
Agreement, the party who is or is to be thereby aggrieved shall have the right to seek specific performance and injunctive relief giving effect to its rights under 
this Agreement, (without the necessity of proving actual damages, posting a bond or any other undertaking) in addition to any other rights and remedies at 
Law or in equity, subject to Section 10.7. 

Section 11.14 Further Assurances. Each party shall execute and deliver such certificates and other documents and take such other actions as may 
reasonably be requested by the other party in order to consummate or implement the transactions contemplated hereby. 

* * * * * 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first above written. 

RENEWABLE ENERGY INVESTMENTS GUATEMALA 
LIMITED 

By: /s/ Luis Kafie 
Name: Luis Kafie 
Title: Director 

TECO GUATEMALA HOLDINGS I I , LLC 

By: /s/ Phil L. Barringer 
Name: Phil L. Barringer 
Tide: President 

S I G N A T U R E P A G E TO S A N J O S E / T E M S A E Q U I T Y P U R C H A S E A G R E E M E N T 
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GUARANTY 

TECO Energy, Inc., a Florida corporation ("Parent"), as primary obligor and not merely as surety, absolutely, irrevocably, and unconditionally guarantees to 
the Purchaser the due and punctual observance, payment, performance, and discharge of all obligations and liabilities of the Seller pursuant to this Agreement 
and any other agreement entered into by the Seller in connection with the transactions contemplated hereby up to a maximum aggregate amount equal to the 
Purchase Price (collectively, the "Guarantied Obligations"): provided however that Parent's obligations under this Guaranty shall terminate and be of no force 
or effect after the (i) seven (7) year anniversary of the Closing Date in connection with Sections 10,1(c) and 10.1(d), provided, however, that such obligations 
will not terminate with respect to any Indemnified Claim pursuant to Section 10.1(c) and 10.1(d) as to which the Purchaser shall have, before the expiration of 
the seven (7) year amiivetsary, previously made a claim in writing to the Seller and such obligations wi l l continue until the resolution thereof or payment by 
the Guarantor and (ii) three (3) year anniversary of the Closing Date in connection with all other Guarantied Obligations, provided that such obligations wil l 
not terminate with respect to any Indemnified Claim pursuant to such other Guarantied Obligations as to which the Purchaser shall have, before the expiration 
of the three (3) year anniversary, previously made a claim in writing to the Seller and such obligations wil l continue until the resolution thereof or payment by 
the Guarantor. I f any Guarantied Obligation is not paid when due or is not otherwise performed or discharged according to its terms, or upon any breach or 
defauh by the Seller of or under this Agreement or any other agreement entered into by the Seller in connection with the transactions contemplated hereby, the 
Purchaser shall be entitled to proceed directly and at once against Parent to enforce such Guarantied ObHgation and/or to collect and recover the full amount or 
any portion of such Guarantied Obligation then due, without first proceeding against the Seller and without joining the Seller in any proceeding against Parent. 
This guarantee is an absolute and unconditional guarantee of payment and performance and not collection and is not in any way conditioned or contingent 
upon any attempt to collect from or enforce performance by the Seller or upon any other event or condition whatsoever. 
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Parent hereby unconditionally waives (i) presentment, promptness, diligence, acceptance of this Guaranty, protest and any and all notices and (ii) any and all 
defenses to the enforceability of the guarantee provided herein. 

TECO ENERGY, INC. 

By: /s/ Sandra W. Callahan 
Name: Sandra W. Callahan 
Title: Senior Vice President - Finance and Accounting and 

Chief Financial Officer 

S A N J O S E / T E M S A P A R E N T G U A R A N T Y 
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EQUITY PURCHASE AGREEMENT 

This EQUITY PURCHASE AGREEMENT, dated as of September 27, 2012, is by and between TECO Guatemala Holdings I I , LLC, a limited 
liability company organized under the Laws of the State of Florida (the " Seller"^ and Renewable Energy Investments Guatemala Limited, an International 
Business Company organized under the Laws of the Commonwealth of the Bahamas (the " Purchaser"! Certain capitalized terms used in this Agreement shall 
have the meanings set forth in Section 11.11. 

RECITALS 

WHEREAS, the Seller is the record and beneficial owner of one hundred percent (100%) of the equity interests of TECO Guatemala Services, 
Ltd., an exempted company formed under the Laws of the Cayman Islands (" Services"); 

WHEREAS, Services, directly and indirectly through its wholly owned subsidiary Tasajero I , Ltd., an exempted company formed under the 
Laws of the Cayman Islands ("Tasajero"), is the owner of one hundred percent (100%) of the equity interests of TPS Operaciones de Guatemala, Ltda., a 
sociedad de responsabilidad limitada organized under the Laws of Guatemala (" Operaciones"): and 

WHEREAS, pursuant to the terms and conditions set forth herein, the Seller desires to sell and transfer to the Purchaser, and the Purchaser 
desires to buy from the Seller, one hundred percent (100%) of the outstanding equity interests of Services. 

NOW, THEREFORE, in consideration of the representations, warranties, covenants and agreements contained in this Agreement, and intending 
to be legally bound hereby, the Seller and the Purchaser hereby agree as follows: 

ARTICLE I 

SALE A N D PURCHASE OF THE EQUITY INTERESTS 

Section 1.1 Sale and Purchase of the Eouitv Interests. Subject to the terms and conditions set forth herein, at the Closing, for the consideration 
specified in Section 2.1, the Seller wi l l sell, assign, convey, transfer and deliver to the Purchaser, and the Purchaser wil l acquire from the Seller, one hundred 
(100) ordinary shares of U.S.Sl.OO each in the capital of Services representing one hundred percent (100%) of the issued equity interests of Services (the 
"Acquired Company Interests"! 
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ARTICLE I I 

PURCHASE PRICE 

Section 2.1 Purchase Price: Letter of Credit. In consideration for the sale, assignment, conveyance, transfer and delivery of the Acquired 
Company Interests, the Purchaser wi l l at the Closing pay to the Seller an amount equal to One Million Five Hundred Thousand dollars (U.S.Sl ,500,000) ( 
"Purchase Price"). Concurrently with the execution and delivery of this Agreement and as security for the performance of its obligations hereunder, the 
Purchaser shall cause to be delivered to the Seller an irrevocable letter of credit substantially in the form of Exhibit A and reasonably satisfactory to the Seller 
(the "Letter of Credit") in the amount of U.S.$250,000 issued by a recognized international financial instimtion satisfactory to the Seller designating the Seller 
and its successors and assigns as beneficiary and permitting drawings upon such Letter of Credit upon the delivery to such financial institution of a certificate 
of the Seller representing that the Purchaser is obligated to indemnify the Seller in accordance with Section 9.1(d)(i) and Section 9.2(b). Any Letter of Credit 
provided to the Seller pursuant to this Section wil l expire on the Closing. 

Section 2.2 Method of Pavment. Each applicable payment under this Article I I shall be made in U.S. Dollars when due by wire transfer of 
immediately available funds to an account that the Person owed such fimds has designated to the Person owing such funds. 

Section 2.3 Closing. 

(a) The closing of the purchase and sale of the Acquired Company Interests (the " Closing") wi l l take place (i) at the offices of Holland & Knight 
LLP, 701 Brickell Avenue, Miami, Florida at 10:00 a.m. local time on the third Business Day following the satisfaction or waiver of all conditions set forth in 
Article V I I I , or (ii) at such other place, date and time as the Seller and the Purchaser may agree (the " Closing Date"). The Closing shall be deemed to be 
effective as of 12:01 a.m. (local time) on the day of the Closing Date. 

(b) At the Closing, the Seller will deUver or cause to be delivered to the Purchaser the following: 

(i) to the extent appHcable, certificates representing the Acquired Company Interests owned by it, duly endorsed for transfer by 
delivery or accompanied by stock powers duly executed in blank; 

(ii) written resignations of the directors and officers of the Acquired Entities as set forth on Section 2.3(b)(ii) of the Disclosure 
Schedule; and 
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(iii) all other instraments, agreements, certificates and documents required to be delivered by the Seller at or prior to the Closing 
Date pursuant to this Agreement. 

(c) At the Closing, the Purchaser wil l deliver or cause to be delivered the following: 

(i) the payment required by Section 2.1; and 

(ii) all other instruments, agreements, certificates and documents required to be delivered by the Purchaser at or prior to the Closing 
Date pursuant to this Agreement. 

ARTICLE III 

REPRESENTATIONS AND WARRANTIES REGARDING THE SELLER 

Except as set forth in the disclosure schedule delivered by the Seller to the Purchaser simultaneously with the execution of this Agreement (the 
"Disclosure Schedule"), the Seller, as of the date hereof, represents and warrants to the Purchaser as follows: 

Section 3.1 Corporate Existence: Standing. The Seller is an entity duly organized, validly existing and in good standing (or equivalent status) 
under the Laws of its jurisdiction of organization. 

Section 3.2 Authorization. The Seller has full legal power and authority to execute and deliver this Agreement and all documents required to be 
executed by it, to perform its obligations hereimder and thereunder and to consummate the transactions contemplated hereby and thereby. The execution, 
delivery and performance of this Agreement by the Seller and the consummation by the Seller of the Transactions have been, and, in the case of documents to 
be executed and delivered at the Closing, wil l have been duly authorized by all necessary action on the part of the Seller, and no other action on the part of the 
Seller is necessary to authorize this Agreement or the consummation of the Transactions. This Agreement and all documents required hereunder to be executed 
by the Seller have been and, in the case of documents to be executed and delivered at the Closing, wil l have been immediately prior to Closing, duly executed 
and delivered by the Seller and, assuming due authorization, execution and delivery by the other parties thereto, this Agreement and all documents required 
hereunder to be executed by the Seller constitute and wil l constitute, in the case of documents to be executed and delivered at the Closing, the legally valid and 
binding obligations of the Seller, enforceable against the Seller in accordance with its terms, except that such enforceability (i) may be limited by bankruptcy, 
insolvency, fraudulent transfer, reorganization, moratorium and other similar Laws of general application affecting or relating to the enforcement of creditors' 
rights generally and (ii) is 
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subject to general principles of equity, whether considered in a proceeding at Law or in equity (the " Bankrut)tcv and Equity Exception"'). 

Section 3.3 Noncontravention. Neither the execution and delivery by the Seller of this Agreement, nor the consummation by the Seller of the 
Transactions, wi l l (i) result in the creation, imposition or enforcement of any Lien on, over or affecting the Acquired Company Interests owned by the Seller; 
(ii) conflict with or violate any provisions of the articles of incorporation, bylaws or other constitutive or corporate documents of the Seller, (iii) violate, 
conflict with, result in a breach of or constitute a default under any of the terms, conditions or provisions of any Contract to which the Seller is a party; or 
(iv) violate, conflict with or result in a breach of any Law, judgment, writ or injunction of any Governmental Authority applicable to the Seller, except, in the 
case of clauses (ii), (iii) and (iv), for such conflicts, violations, breaches or defaults which would not impair in any material respect the ability of the Seller to 
perform its obligations hereunder or prevent or materially delay consummation of the Transactions. 

Section 3.4 Equity Ownership. 

(a) The Seller is the record and beneficial owner of one hundred percent (100%) of the Acquired Company Interests, free and clear of any Liens. 

(b) Except as set forth in Section 3.4(b) of the Disclosure Schedule, there are no voting trusts, shareholder agreements or other agreements or 
understandings to which the Seller is a party with respect to the ownership, disposition or voting of the Acquired Company Interests, and there are no 
outstanding or authorized options, warrants, subscription or other agreements to which the Seller is a party or by which it is bound, relating to the sale, 
issuance or voting of, or the granting of rights to acquire, any shares of any class or series of the capital stock of, or other equity interest in. Services, or any 
securities convertible or exchangeable into or evidencing the right to purchase any shares of any class or series of the capital stock of, or other equity interest 
in. Services. The Seller has not granted any right to any distribution, carried interest, economic interest, preferred return or similar right with respect to 
Services. 

Section 3.5 Governmental Approvals . There are no consents or approvals of, or filings, declarations or registrations with, any Governmental 
Authority that are necessary for the execution and delivery of this Agreement by the Seller or the performance of this Agreement and the consummation of the 
Transactions by the Seller, other than such consents, approvals, filings, declarations or registrations that, i f not obtained, made or given, would not impair in 
any material respect the ability of the Seller to perform its obligations hereunder or prevent or materially delay consimunation of the Transactions. 

Section 3.6 Legal Proceedings . There are no suits, actions, claims, proceedings or investigations pending or, to the Knowledge of the Seller, 
threatened against, relating to or involving the Seller that would reasonably be expected to impair in any material respect the 
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ability of the Seller to perform its obligations hereunder or prevent or materially delay the consummation of the Transactions. 

Section 3.7 Brokers. The Seller and its Affiliates (including the Acquired Entities) have not entered into any Contract or other arrangement or 
understanding (written or oral, express or implied) with any Person which may result in the obligation of the Purchaser, any of its Affiliates or any of the 
Acquired Entities to pay any fees or commissions to any broker or finder as a resuh of the execution and delivery of this Agreement or the consummation of 
the Transactions. 

Section 3.8 Solvency. Immediately after the Closing and after giving effect to the Transactions, the sale of the Acquired Company Interests, the 
receipt of the Purchase Price, the payment of all fees and expenses related to the Transactions and any other transactions and/or transfers contemplated by the 
Seller in connection therewith: (i) the fair saleable value of the assets of the Seller will exceed its liabilities (including contingent Habilities); (ii) the Seller wil l 
not have an unreasonably small amount of capital for the operation of its business; and (iii) the Seller wi l l be able to pay its liabilities as they mature. In 
consummating such transactions, the Seller does not intend to disturb, delay, hinder or deftaud creditors or other persons to which it is indebted. 

Section 3.9 Bankruntcv. The Seller is neither in bankruptcy, liquidation or receivership (and no order or resolution therefore has been presented 
and no notice of appointment of any liquidator, receiver, administrative receiver or administrator has been given), nor are there any valid grounds or 
circumstances on the basis of which any such procedure may be requested by any Person on a voluntary or involuntary basis. 

ARTICLE rv 

REPRESENTATIONS AND WARRANTIES REGARDING THE ACQUIRED ENTITIES 

Except as set forth in and as qualified by the Disclosure Schedule the Seller, as of the date hereof, represents and warrants to the Purchaser as 
follows: 

Section 4,1 Organization. Standing and Corporate Power. 

Each of the Acquired Entities is an entity duly organized, validly existing and in good standing (or equivalent status) under the Laws of its 
jurisdiction of organization and has all requisite corporate power and authority necessary to own or lease all of its properties and assets and to carry on its 
business as it is now being conducted. Each of the Acquired Entities is duly licensed or qualified to do business in each jurisdiction in which the nature of the 
business conducted by it or the character or location of the properties and assets owned or leased by it makes such licensing or qualification necessary, except 
where the failure to be so licensed, qualified or in good standing (or equivalent status) would not reasonably be expected to have a 
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Material Adverse Effect. True and correct copies of the organizational governing documents of each of the Acquired Entities (the " Company Charter 
Documents") have previously been delivered or made available to the Purchaser. 

Section 4.2 Capitalization of Services and the Subsidiaries. 

(a) The total equity interests of Services and the amount of such equity interests issued and outstanding is set forth in Section 4.2(a) of the 
Disclosure Schedule. 

(b) A l l of the Acquired Company Interests are duly authorized, validly issued, fiiUy paid and nonassessable, and have not been issued in 
violation of any preemptive rights, rights of first refusal or similar rights. 

(c) Except as set forth in Section 4.2(c) of the Disclosure Schedule, the Acquired Company Interests owned by the Seller are the only equity 
interests of Services issued and outstanding, and there are no other equity interests of Services authorized, issued or outstanding, and there are no outstanding 
or authorized options, warrants, subscription or other agreements to which Services is a party or by which it is bound, relating to the sale, issuance or voting 
of, or the granting of rights to acquire, any shares of any class or series of the capital stock of, or other equity interest in, any Acquired Entity or any 
securities convertible or exchangeable into or evidencing the right to purchase any shares of any class or series of the capital stock of, or other equity interest 
in, any Acquired Entity. Services has not granted any right to any distribution, carried interest, economic interest, preferred return or similar right with respect 
to any Acquired Entity. 

(d) Section 4.2(d)(i) of the Disclosure Schedule sets forth the total equity interests of each Subsidiary, the amount of such equity interests issued 
and outstanding and the record and beneficial ovmers of such outstanding equity interests. Except as set forth in Section 4.2(d)(i) of the Disclosure Schedule, 
no Acquired Entity has any direct or indirect ownership interests in any corporation, partnership or other Person. A l l the equity interests of the Subsidiaries are 
duly authorized, validly issued, f i i l ly paid and nonassessable, and have not been issued in violation of any preemptive rights, rights of first refusal or similar 
rights. Except as set forth in Section 4.2(d)(ii) of the Disclosure Schedule, the outstanding equity interests of the Subsidiaries, as set forth on Section 4.2(d)(i) 
of the Disclosure Schedule, are the only equity interests of the Subsidiaries issued and outstanding, and there are no other equity interests of the Subsidiaries 
authorized, issued or outstanding, and there are no outstanding or authorized options, warrants, subscription or other agreements to which any Subsidiary is 
a party or by which it is bound, relating to the sale, issuance or voting of, or the granting of rights to acquire, any shares of any class or series of the capital 
stock of, or other equity interest in, any Subsidiary or any securities convertible or exchangeable into or evidencing the right to purchase any shares of any 
class or series of the capital stock of, or other equity interest in, any Subsidiary. Except as set forth in Section 3.4(b) of the Disclosure Schedule, there are no 
voting trusts, shareholder agreements or other agreements or understandings to which any Subsidiary is a party with respect to the 
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ownership, disposition or voting of any Subsidiary. No Subsidiary has granted any right to any Person for any distribution, carried interest, economic 
interest, preferred return or similar right. 

(e) Except as reflected on the Year End Financial Statements (Services and Tasajero), the sole assets of Services consist of equity interests in 
Tasajero and Operaciones and the sole assets of Tasajero consist of equity interests in Operaciones and none of Services and Tasajero has conducted any 
business other than incidental to the ownership of such equity interests. 

Section 4.3 Noncontravention. Neither the execution and delivery of this Agreement by the Seller, nor the consummation of the Transactions by 
the Seller, wi l l (i) conflict with or violate any provision of the Company Charter Documents, (ii) violate, conflict with, result in a breach of or constitute a 
default under any of the terms, conditions or provisions of any Material Contract to which any Acquired Entity is a party or (iii) violate, conflict with or result 
in a breach of any Law, judgment, writ or injunction of any Governmental Authority applicable to any Acquired Entity, except, in the case of clauses (ii) and 
(iii), for such conflicts, violations, breaches or defaults which would not reasonably be expected to have a Material Adverse Effect. 

Section4.4 Financial Statements. 

(a) Section 4.4(a) of the Disclosure Schedule contains true and correct copies of: 

(i) with respect to Operaciones, (A) the audited balance sheet, income statement and statement of cash flows for the year ended 
December 31, 2011 f'Year End Financial Statements ("Operaciones^ "1: and (B) the unaudited balance sheet, income statement and 
statement of cash flows for the seven month period ended July 31, 2012, (" Julv Financial Statements (^Oneraciones)" and together with the 
Year End Financial Statements (Operaciones), the "Financial Statements rOceracionesW all of which have been prepared in conformity 
with Guatemalan GAAP; and 

(ii) with respect to Services and Tasajero, (A) the unaudited balance sheet, income statement and statement of cash flows for the 
year ended December 31,2011 (the "Year End Financial Statements ("Services and TasareroV) and (B) the unaudited balance sheet, 
income statement and statement of cash flows for the seven month period ended July 31,2012 (the " Julv Financial Statements ("Services 
and TasaieroV). together with the Year End Financial Statements (Services and Tasajero), the "Financial Statements ("Services and 
Tasajero Y"l. all of which have been prepared in conformity with US GAAP; 
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(b) The Financial Statements (Operaciones) and the Financial Statements ( Services and Tasaiero ) (collectively, the "Financial Statements") fairly 
present, in all material respects, the financial position and results of operations of Operaciones, and Services and Tasajero, respectively, for the periods or as 
of the dates set forth therein (subject to year-end audit adjustments and the absence of footnotes). 

(c) Section 4.4(c) of the Disclosure Schedule contains with respect to Operaciones true and correct copies of the unaudited balance sheet, income 
statement and statement of cash flows for the year ended December 31,2011 and (B) the unaudited balance sheet, income statement and statement of cash 
flows for the seven month period ended July 31, 2012, (collectively, the ("Management Financial Statements fOperaciones)"). The Management Financial 
Statements (Operaciones) are derived from and are in accordance with the accounting books and records of Operaciones and comply as to form (subject to 
year-end audit adjustments and the absence of footnotes) in all material respects with US GAAP requirements with respect thereto as of their respective dates. 

Section 4.5 Undisclosed Liabilities. To the Knowledge of the Seller, none of the Acquired Entities has any liabilities of any kind that (other than 
as specified in clause (f) below) would be required under US GAAP, with respect to Services and Tasajero, or Guatemalan GAAP, with respect to 
Operaciones, to have an amoimt set forth on an audited balance sheet (or to be described in its footnotes), except for (a) Uabilities set forth, reflected in, 
reserved against or disclosed in the Financial Statements, (b) Uabilities incurred in the ordinary course of business consistent with past practice since July 31, 
2012, (c) liabilities disclosed in Section 4.5 of the Disclosure Schedule, (d) as contemplated by this Agreement or otherwise in connection with the 
Transactions, (e) liabilities related to the subject matter of the other representations and warranties contained in this Article IV and (f) such other liabilities 
(including, specifically, any Uabilities of an Acquired Entity not required to be shown on a balance sheet prepared in accordance with US GAAP or 
Guatemalan GAAP, as applicable) that do not exceed U.S.$ 150,000. 

Section 4.6 Absence of Certain Changes. Except as set forth in Section 4.6 of the Disclosure Schedule, since July 31, 2012 (a) there has not been 
a Material Adverse Effect, (b) except in connection with the Transactions and as would not reasonably be expected to have a Material Adverse Effect, the 
business of the Acquired Entities has been conducted in the ordinary course of business consistent with past practices, and (c) no Acquired Entity has: 

(i) (A) issued, sold or granted any of its equity interests, or any securities or rights convertible into, exchangeable or exercisable for, 
or evidencing the right to subscribe for any of its equity interests, or any rights, warrants or options to purchase any of its equity 
interests; (B) redeemed, purchased or otherwise acquired any of its equity interests, or any rights, warrants or options to acquhe any of 
its equity interests; (C) declared, set aside for payment or paid any dividend on, or made any other distribution in 
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respect of, any of its equity interests; or (D) split, combined, subdivided or reclassified any of its equity interests; 

(ii) amended its certificate of incorporation, bylaws or analogous charter documents; 

(iii) (A) adopted or effected a plan or agreement of complete or partial liquidation or dissolution or (B) effected any merger into or 
with any other Person, consolidation with any other Person or acquisition of all or any substantial portion of the business or assets of any 
Person; 

(iv) except as required to comply with applicable Law or agreements, plans or arrangements existing prior to the date of this 
Agreement and listed on the Disclosures Schedules, (A) taken any action with respect to, adopted, entered into, terminated or amended 
any employee benefit plan or any collective bargaining agreement, (B) increased the compensation or benefits of, or pay or promise any 
bonus to, any director, officer, employee or consultant or materially modified their terms of employment or engagement, (C) amended or 
accelerated the payment, right to payment or vesting of any compensation or benefits, including any outstanding equity compensation, 
(D) paid any bonus or other benefit to its directors, officers or employees or hired any new officers or (except in the ordinary course of 
business and consistent with past practice) any new employees, (E) granted any awards under any bonus, incentive, performance or 
other compensafion plan or arrangement or benefit plan, or (F) taken any action to fund or in any other way secure the payment of 
compensation or benefits under any employee plan, agreement, contract or arrangement or benefit plan; 

(v) made any material change in accounting policies or practices (including any change in depreciation or amortization policies) of 
any Acquired Entity, except in each case as required under Guatemalan GAAP or in the ordinary course of business and consistent with 
past practice; 

(vi) except in the ordinary course of business and consistent with past practice, made any material Tax election, changed any Tax 
accounting method or settled or compromised any material Tax liability; or 

(vii) entered into any Contract, commitment or arrangement to do, or taken, or agree to take any of the foregoing actions. 

Section 4.7 Legal Proceedings. Except as set forth in Section 4.7 of the Disclosure Schedule, as of the date hereof, there is no pending or, to the 
Knowledge of the Seller, threatened 
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legal (whether civil or criminal), administrative, arbitral or similar proceeding, claim, suit or action against any of the Acquired Entities, nor is there any 
injunction, order, judgment, ruling or decree imposed upon any of the Acquired Entities in each case, or to the Knowledge of the Seller, investigation that is 
pending by or before any Governmental Authority, that would reasonably be expected to have a Material Adverse Effect. 

Section 4.8 Compliance With Laws: Permits. Except as would not reasonably be expected to have a Material Adverse Effect, each of the Acquired 
Entities is in compliance with all laws, statutes, ordinances, codes, rules, regulations, decrees, orders, judicial or arbitral or administrative or regulatory 
judgments, decisions, rulings or awards issued by any Governmental Authorities (collectively, "Laws") applicable to the Acquired Entities. No Acquired 
Entity has since January 1, 2011 received from any Governmental Authority any written notice that it is not in compliance with applicable Law. Each of the 
Acquired Entities holds all licenses, franchises, permits, certificates, approvals and authorizations from Governmental Authorities necessary for the lawful 
conduct of their respective businesses as currently conducted (collectively, "Permits"), except where the failure to hold the same would not reasonably be 
expected to have a Material Adverse Effect. Each of the Acquired Entities is in compliance with the terms of all Permits, except for such non-compliance as 
would not reasonably be expected to have a Material Adverse Effect. This Section 4.8 does not relate to matters with respect to Taxes, which are the subject of 
Section 4.9, environmental matters, which are the subject of Section 4.10, and intellectual property, which is the subject of Section 4.12. 

Section 4.9 Tax Matters, (i) Each of the Acquired Entities has timely filed, or has caused to be timely filed on its behalf (taking into account any 
extension of time within which to file), all material Tax returns required to be filed by it and all material Taxes of the Acquired Entities shown to be due on 
such Tax returns have been timely paid; (ii) no deficiency adjustment with respect to Taxes has been proposed, asserted or assessed in writing against any of 
the Acquired Entities, which has not been fully paid or adequately reserved in the Financial Statements; and (iii) except as set forth in Section 4.9 of the 
Disclosure Schedule, no audit or other administrative or court proceedings is pending with any Governmental Authority with respect to Taxes of any of the 
Acquired Entities and no written notice thereof has been received and there are no pending or, to the Knowledge of the Seller, threatened actions or proceedings 
for the assessment or collection of material Taxes against any of the Acquired Entities. The Acquired Entities are not a party to any Tax indemnity agreement, 
Tax allocation agreement, or Tax sharing agreement and have no liability with respect to any such agreements. This Section 4.9 includes the sole and exclusive 
representations and warranties of the Seller relating to Tax matters, including compliance with Laws relating thereto. 

Section 4.10 Envirotunental Matters. Except as would not reasonably be expected to have a Material Adverse Effect, (a) to the Knowledge of the 
Seller, each of the Acquired Entities is in compliance in all material respects with all applicable Environmental Laws, (b) there is no investigation, suit, claim, 
action or proceeding relating to or arising under Environmental Laws that is pending or, to the Knowledge of the Seller, threatened against any of the Acquired 
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Entities, or any real property owned, operated or leased by Operaciones, and (c) none of the Acquired Entities has received any written notice of or entered into 
any order, settlement, judgment, injunction or decree involving uncompleted, outstanding or unresolved obligations, liabilities or requirements relating to or 
arising under Environmental Laws. No Acquired Entity has since January 1, 2011 received from any written notice that it is not in compliance with any 
Environmental Laws. The Seller has provided the Purchaser with true and correct copies of all material enviroimiental reports in the possession, custody or 
control of the Seller or any of its Affiliates relating to the Real Property and/or Structures, which reports are identified in Section 4.10 of the Disclosure 
Schedule. This Section 4.10 constitutes the sole and exclusive representation and warranty of the Seller regarding environmental matters, including compliance 
with Laws relating thereto. 

Section 4.11 Real Pronertv. 

(a) Section 4.11(a) of the Disclosure Schedule contains a list of all material real property now owned by each of the Acquired Entities (collectively, 
the "Qyyned Real Pronertv'"). other than easements, licenses and other rights of way used in connection with transmission or distribution and related activities 
including repair and maintenance. 

(b) Except as set forth in Section 4.11(b) of the Disclosure Schedule, the Acquired Entities do not (i) lease, (ii) sublease or (iii) have a right of use 
over, any material real property (other than, for purpose of clause (iii) only, the Ovraed Real Property). 

(c) Except as set forth in Section 4.11 (c) of the Disclosure Schedule, the applicable Acquired Entities have good fee simple title to all Ovraed Real 
Property in accordance with Guatemalan Law, free and clear of all Liens, except Permitted Liens. 

(d) Al l Structures are adequate and suitable for the purposes for which they are presently being used and since January 1, 2012 have been 
maintained in the ordinary course of business consistent with past practice. 

Section 4.12 Intellectual Pronertv. 

(a) Each of the Acquired Entities own or have the right to use all (i) trademarks, service marks, trade names, Internet domain names, and all 
goodwill associated therewith and symbolized thereby, and registrations and applications therefor, includmg renewals; (ii) inventions and discoveries, whether 
patentable or not, and all patents, registrations, and applications therefor, including divisions, continuations, continuations-in-part and reissues; 
(iii) published and impublished works of authorship, whether copyrightable or not, including computer software programs, applications, source code and 
object code, and databases and other compilations of information, copyrights in and to the foregoing, including extensions, renewals, and restorations, and 
registrations and applications therefor; and (iv) confidential and/or proprietary information, trade secrets and know-how, including processes, schematics, 
business 
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methods, formulae, drawings, prototypes, models, designs, customer lists and supplier lists ((i) through (iv) collectively being referred to as " IP Rights'"! that 
are used in the conduct of the business of the Acquired Entities as currently conducted, except for any such failures to own or have the right to use that would 
not reasonably be expected to have a Material Adverse Effect. 

(b) Except as set forth on Section 4.12(b) of the Disclosure Schedule or as would not reasonably be expected to have a Material Adverse Effect: 

(i) the Seller has no Knowledge of any existing claims made within the last two (2) years, (A) that the conduct of the business of 
any of the Acquired Entities as currently conducted infringes or otherwise violates any IP Rights of any Person; (B) against the use by any 
of the Acquired Entities of any IP Right used in the business of any of the Acquired Entities as currently conducted; (C) challenging the 
ovraership, validity or enforceability of any of the IP Rights owned by any of the Acquired Entities, or any IP Rights owned or held by 
third parties exclusively licensed to any of the Acquired Entities (the " Third-Partv IP Rights"): or (D) challenging the right to use of any 
Third-Party IP Rights held by any of the Acquired Entities; 

(ii) to the Knowledge of the Seller, there is no unauthorized use, infringement or other violation of any of the IP Rights, or any 
Third-Party IP Rights held exclusively by any of the Acquired Entities, by any Person; and 

(iii) to the Knowledge of the Seller, all IP Rights and material Third-Party IP Rights held exclusively by Operaciones are valid and 
enforceable and Services and Tasajero do not hold any, and have not during the preceding two (2) years held, IP Rights and material 
Third Party IP Rights. 

(c) This Section 4.12 constitutes the sole and exclusive representation and warranty of the Seller regarding Intellectual Property, including 
compUance with Laws relating thereto. 

Section 4.13 Contracts. 

(a) Section 4.13(a) of the Disclosure Schedule sets forth a list of all of the following executory written Contracts to which Operaciones is a party 
and which are in effect on the date hereof: 

(i) loan agreements, credit agreements, security agreements, promissory notes, mortgages, indentures and other Contracts which 
provide for the borrowing of moneys by or extensions of credit to Operaciones or the 
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guaranty by Operaciones of obligations in respect of the borrowings of moneys by or extensions of credit to any other Person, in any case 
involving in excess of U.S.$50,000 of indebtedness or committed credit; 

(ii) employment Contracts (other than collective bargaining agreements) which expressly provide for the payment of base salary to 
any employee of Operaciones of more than U.S.$40,000 annually, except those that may be cancelled by Operaciones without material 
penalty or further expenditure upon not more than 180 days' notice; 

(iii) except for (i) Retention and General Release Agreements and (ii) Severance Agreements set forth in Section 6.2(d) of the 
Disclosure Schedules, any Contracts providing for the payment of sums, individually or in the aggregate, in excess of U.S.$50,000 upon 
or following any change of control or ownership of any of Operaciones; 

(iv) power purchase agreements which expressly provide for aggregate annual payments to or from Operaciones of more than 
U.S.$50,000, except those that may be cancelled by Operaciones without material penalty upon not more than 180 days' notice; 

(v) commodity supply and transportation agreements which expressly provide for aggregate annual payments to or from 
Operaciones of more than U.S.$50,000, except those that may be cancelled by Operaciones without material penalty upon not more than 
180 days' notice; 

(vi) contracts with a Governmental Authority (other than ordinary course Contracts with Governmental Authorities as a customer) 
which expressly provide for aggregate annual payments to or from Operaciones of more than U.S.$50,000, except those that may be 
cancelled by Operaciones without material penalty upon not more than 180 days' notice; 

(vii) except for open market sales of energy or capacity with a term of less than ninety (90) days in the ordinary course of business, 
any power purchase agreements, electricity transmission agreements and electricity intercoimection agreements with a remaining term in 
excess of ninety (90) days; 

(viii) any swap, exchange, commodity option or hedging agreements with a remaining term in excess of ninety (90) days; 
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(ix) any operating and maintenance agreement, spare parts agreement, project management agreement or administrative services 
agreement requiring payments by Operaciones in excess of U.S.$50,000 in any calendar year; 

(x) any contract requiring a capital or operating expenditure by Operaciones in excess of U.S.$40,000 in any calendar year; 

(xi) any agreement between Operaciones and the Seller or an AfHliate thereof in excess of U.S.$75,000, except those that may be 
cancelled by Operaciones without material penalty upon not more than sixty (60) days' notice; 

(xii) any material partnership or joint venture agreement; 

(xiii) other Contracts (other than (A) those of a type described in clauses (i) through (xii) above, without giving effect to the 
minimum dollar or term thresholds set forth therein and (B) contracts entered into in the ordinary coiu'se of business) which expressly 
provide for aggregate annual payments to or from Operaciones of more than U.S.$80,000, except those that may be cancelled by 
Operaciones without material penalty upon not more than 180 days' notice; and 

(xiv) any amendments to any of the foregoing. 

A l l Contracts required to be set forth on Section 4.13(a) of the Disclosure Schedule are referred to herein as " Material Contracts". 

(b) Al l Material Contracts are legal, valid, binding and enforceable in accordance with their respective terms with respect to Operaciones and, to 
the Knowledge of the Seller, each other party to the Material Contracts. There is no existing material default or breach by Operaciones under any Material 
Contract and, to the Knowledge of the Seller, there is no such default or breach with respect to any third party to any Material Contract, except for any such 
default or breach as would not, individually or in the aggregate, reasonably be expected to have a Material Adverse Effect. 

(c) Neither Services nor Tasajero are a party to any Contracts, nor has either been a party thereto within the preceding two (2) years or incurred 
any liability thereunder. 

Section 4.14 Insurance. Section 4.14 of the Disclosure Schedule sets forth a list of all material current policies of insurance in force as of the date 
hereof covering Operaciones including the period of coverage of such policies. Services and Tasajero do not maintain any pohcies of insurance in force as of 
the date hereof To the Knowledge of the Seller: (a) all 
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premiums due and payable thereon have been paid, (b) there have been no threatened terminations of, or material premium increases with respect to, any such 
policies and (c) except as set forth in Section 4.14 of the Disclosure Schedule, no such policy is terminable by reason of the change in control or ownership of 
the Acquired Entities. The insurance policies Usted in Section 4,14 of the Disclosure Schedule include all policies of insurance that are required by Contracts 
or applicable Laws, in the amounts required under such Contracts or applicable Laws. 

Section 4.15 Employees. 

(a) Except as set forth in Section 4.15(a) of the Disclosure Schedule, no Acquired Entity is a party to any collective bargaining agreement in effect 
relating to its employees. 

(b) On the date hereof, there is no labor strike or work stoppage pending or, to the Knowledge of the Seller, threatened against Operaciones which, 
individually or in the aggregate, would reasonably be expected to have a Material Adverse Effect. 

(c) Section 4.15(c) of the Disclosure Schedule sets forth each material pension, retirement, savings, profit sharing, deferred compensation, stock 
bonus or other similar plan; each material medical, vision, dental or other health plan; each material life insurance plan; and any other material employee 
benefit plan, in each case, to which any of the Acquired Entities is required to contribute, or which any of the Acquired Entities sponsors for the benefit of any 
of their employees, or under which employees (or their beneficiaries) of any of the Acquired Entities (in their capacities as such) are eligible to receive benefits 
(each, a "Plan" and collectively, the "Plans"). 

Section 4.16 Personal Property. Except as set forth in Section 4.16 of the Disclosure Schedule, for real property which is the subject of 
Section 4.11 and for intangible assets which are the subject of Section 4.12, Operaciones has good title to (free and clear of all Liens other than Permitted 
Liens), or a valid leasehold interest in, all personal properties and assets that are material to the business and operations of Operaciones. 

Section 4.17 Brokers. None of the Acquired Entities has entered into any contract or other arrangement or understanding (written or oral, express 
or implied) with any Person which may result in the obUgation of the Purchaser, any of its Affiliates or any Acquired Entity to pay any fees or commissions to 
any broker or finder as a result of the execution and delivery of this Agreement or the consummation of the Transactions. 

Section 4.18 Assets Used in Business . Except as set forth on Section 4.18 of the Disclosure Schedule, Operaciones own or has the right to use all 
assets and properties of every kind, nature, character and description, whether real or personal, tangible or intangible, necessary for Operaciones to conduct 
its business consistent with its past practices and operations as reflected in the Financial Statements (Operaciones). A l l such assets are adequate and suitable 
for the purposes for which they are presently being used, and have been maintained in the ordinary 
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course of business consistent with past practice. Section 4.18 of the Disclosure Schedule sets forth a list of the assets as of August 31, 2012 for Operaciones 
derived from and in accordance with the accounting books and records of Operaciones. Operaciones owns or leases all of the assets set forth on such list. 

Section 4.19 Bank Accounts: Powers of Attorney. Section 4.19 of the Disclosure Schedule sets forth an accurate and complete list of the names 
and locations of all banks, trust companies, and other financial institutions at which Operaciones maintains accounts of any nature or safe deposit boxes, and 
the names of all persons or entities authorized to draw thereon, make withdrawals therefrom or have access thereto, and the names of all persons or entities 
holding general or specific powers of attorney from each Acquired Entity. The Seller has made available to the Purchaser true and correct copies of each such 
power of attorney. The Acquired Entities (other than Operaciones) do not have or maintain any accounts of any nature or safe deposit boxes with financial 
institutions. 

Section 4.20 Bankruptcy. No Acquired Entity is in bankruptcy, liquidation or receivership (and no order or resolution therefore has been 
presented and no notice of appointment of any liquidator, receiver, administrative receiver or administrator has been given), nor is there any valid grounds or 
circumstances on the basis of which any such procedure may be requested on a voluntary or involuntary basis. 

Section 4.21 Books and Records. The books and records of the Acquired Entities have been maintained in accordance with sound business 
practices and accurately reflect the activities of Operaciones in all material respects. At the Closing, all such books and records wi l l be in the possession of the 
Acquired Entities. 

Section 4.22 Transactions with AfTiliates. Except as set forth under Section 4.22 of the Disclosure Schedule, none of the Seller or its Affiliates and 
no director or officer of the Seller or its Affiliates is involved in any material business arrangement or relationship with any of the Acquired Entities. 

ARTICLE V 

REPRESENTATIONS AND WARRANTffiS OF THE PURCHASER 

The Purchaser represents and warrants to the Seller that: 

Section 5.1 Corporate Existence: Standing: Bankruptcy: Solvency. 

(a) The Purchaser is an International Business Company, duly organized, validly existing and in good standing (or equivalent status) under the 
Laws of the Commonwealth of the Bahamas. 
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(b) The Purchaser has the requisite power and authority to enter into and perform this Agreement. 

(c) The Purchaser is neither in bankruptcy, liquidation or receivership (and no order or resolution therefore has been presented and no notice of 
appointment of any liquidator, receiver, administrative receiver or administrator has been given), nor is there any vaHd grounds or circumstances on the basis 
of which any such procedure may be requested on a voluntary or involuntary basis. 

(d) Immediately after the Closing and after giving effect to the Transactions, the payment of the Purchase Price, the receipt of the Acquired 
Company Interests and the payment of all fees and expenses related to the Transactions: (i) the fair saleable value of the assets of the Purchaser wil l exceed the 
liabilities of the Purchaser; (ii) the Purchaser wil l not have an unreasonably small amount of capital for the operation of its business; and (iii) the Purchaser 
wil l be able to pay its liabilities as they mature. In consummating such transactions, the Purchaser does not intend to disturb, delay, hinder or defraud either 
present or fiiture creditors or other persons to which it is or wi l l become, on or after the date hereof, indebted. 

Section 5.2 Authorization. The Purchaser has full legal power and authority to execute and deliver this Agreement and all documents required to 
be executed by the Purchaser, to perform its obUgations hereunder and thereunder and to consummate the transactions contemplated hereby and thereby. The 
execution, delivery and performance of this Agreement by the Purchaser and the consummation by the Purchaser of the Transactions have been, and, in the 
case of documents to be executed and delivered at the Closing, wi l l have been duly authorized by all necessary action on the part of the Piu'chaser, and no other 
action on the part of the Ptirchaser is necessary to authorize this Agreement or the consummation of the Transactions. This Agreement and all documents 
required hereunder to be executed by the Purchaser have been, and, in the case of documents to be executed and delivered at the Closing, wil l have been 
immediately prior to Closing, duly executed and delivered by the Purchaser and, assuming due authorization, execution and delivery by the other parties 
thereto, this Agreement and all documents required hereunder to be executed by the Purchaser constitute and will constitute, in the case of documents to be 
executed and delivered at the Closing, the legally valid and binding obligations of the Purchaser, enforceable against the Purchaser in accordance with its 
terms, subject to the Bankruptcy and Equity Exception. 

Section 5.3 Noncontravention. Neither the execution and delivery by the Purchaser of this Agreement, nor consummation by the Purchaser of the 
Transactions, wi l l (i) conflict with or violate any provisions of the articles of incorporation, bylaws or other constitutive or corporate documents of the 
Purchaser, (ii) violate, conflict with, result in a breach of or constitute a default under any of the terms, conditions or provisions of any Contract to which the 
Purchaser is a party; or (iii) violate, conflict with or result in a breach of any Law, judgment, writ or injunction of any Governmental Authority applicable to 
the Ptirchaser, except, in the case of clauses (ii) and (iii), for such violations, breaches or defaults which would not impair in any 
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material respect the ability of the Purchaser to perform its obligations hereunder or prevent or materially delay consummation of the Transactions. 

Section 5.4 Governmental Approvals. Except as set forth in Section 5.4 of the Disclosure Schedule, there are no consents or approvals of, or 
filings, declarations or registrations with, any Governmental Authority that are necessary for the execution and delivery of this Agreement by the Purchaser or 
performance of this Agreement and consummation of the Transactions by the Purchaser, other than such consents, approvals, filings, declarations or 
registrations that, i f not obtained, made or given, would not impair in any material respect the ability of the Purchaser to perform its obligations hereunder or 
prevent or materially delay consummation of the Transactions. 

Section 5.5 Capital Resources. The Purchaser has available to it, and wi l l have available to it at the Closing, sufficient funds to pay the Purchase 
Price, to pay all related fees and expenses payable by the Purchaser in connection with the Transactions and to consummate the other transactions 
contemplated by this Agreement to be consummated by the Purchaser, all as evidenced by valid and executed commitment letters issued by recognized local 
Guatemalan or international financial institutions (the " Commitment Letters "V True and complete copies of such Commitment Letters in form and substance 
reasonably acceptable to the Seller have been provided to the Seller. 

Section 5.6 Legal Proceedings. There are no suits, actions, claims, proceedings or investigations pending or, to the knowledge of the Purchaser, 
threatened against, relating to or involving the Purchaser that would reasonably be expected to impair m any material respect the ability of the Purchaser to 
perform its obhgations hereunder or prevent or materially delay the consummation of the Transactions. 

Section 5.7 Brokers. None of the Purchaser or its Affiliates has entered into any Contract or other arrangement or understanding (written or oral, 
express or implied) with any Person which may result in the obligation of the Seller, the Acquired Entities, or any of their Affiliates to pay any fees or 
commissions to any broker or finder as a result of the execution and delivery of this Agreement or the consummation of the Transactions. 

Section 5.8 Purchase for Investment. The Purchaser is acquiring the Acquired Company Interests for its own account, not as a nominee or agent, 
for investment and not with a view toward any resale or distribution of any part thereof and the Purchaser has no present intention of selling, granting any 
participation in, or otherwise distributing the Acquired Company Interests. The Purchaser further represents that it does not presently have any contract, 
undertaking, agreement or arrangement with any Person to sell, transfer or grant participations to such Person or to any third Person, with respect to any of the 
Acquired Company Interests. 
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Section 5.9 Purchaser's Independent Investigation. The Purchaser and its representatives have undertaken an independent investigation and 
verification of the business, operations and financial condition of the Acquired Entities. The Purchaser acknowledges that: 

(a) the Purchaser has been afforded access to and the opportunity to inspect the Acquired Entities, the business of the Acquired Entities and all 
other due diligence materials; and 

(b) the Purchaser has inspected the business of the Acquired Entities and all other due diligence materials (including any documentation provided 
by the Seller or its Affiliates in connection with the Transactions), in each case to the extent the Purchaser deems necessary or advisable in connection with its 
decision to enter into this Agreement and to consummate the Transactions. 

ARTICLE V I 

COVENANTS AND AGREEMENTS 

Section 6.1 Conduct of Business. 

(a) Except as contemplated or permitted by this Agreement, Section 6.1 of the Disclosure Schedule or as required by applicable Law, during the 
period from the date of this Agreement until the Closing, unless the Purchaser otherwise consents (which consent shall not be unreasonably withheld, 
conditioned or delayed), the Seller shall use commercially reasonable efforts to cause the Acquired Entities to conduct the business of the Acquired Entities in 
all material respects in the ordinary course consistent with past practice. 

(b) Without limiting the generality of the foregoing, except as contemplated or permitted by this Agreement, Section 6.1 of the Disclosure Schedule 
or as required by applicable Law, during the period from the date of this Agreement until the Closing, unless the Purchaser otherwise consents (which consent 
shall not be unreasonably withheld, conditioned or delayed), the Seller shall use commercially reasonable efforts to cause the Acquired Entities not to: 

(i) (A) issue, sell or grant any of its equity interests, or any securities or rights convertible into, exchangeable or exercisable for, or 
evidencing the right to subscribe for any of its equity interests, or any rights, warrants or options to purchase any of its equity interests; 
(B) redeem, purchase or otherwise acquire any of its equity interests, or any rights, warrants or options to acquire any of its equity 
interests; (C) declare, set aside for payment or pay any dividend on, or make any other distribution in respect of, any of its equity 
interests; or (D) split, combine, subdivide or reclassily any of its equity interests; 
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(ii) amend its certificate of incorporation, bylaws or analogous charter documents; 

(iii) (a) adopt or effect a plan or agreement of complete or partial liquidation or dissolution or effect any merger into or with any other 
Person, consolidation with any other Person or acquisition of all or any substantial part of the business or assets of any Person; 

(iv) sell, pledge, transfer, dispose of or encumber or suffer or permit to exist any Lien (other than Permitted Liens) on any of their 
material properties or assets except (x) pursuant to Contracts in force on the date of this Agreement or entered into after the date of this 
Agreement in compliance with the provisions of this Agreement, or (y) transfers among the Acquired Entities; 

(v) make any material change in accounting policies or practices (including any change in depreciation or amortization policies), 
except in each case as required under Guatemalan GAAP or in the ordinary course of business and consistent with past practice; 

(vi) change any business policies, including advertising, investment, marketing, pricing, purchasing, production, personnel, 
sales, returns, budget or product acquisition policies, which in each case would result in any amount in excess of U.S.$100,000, in 
aggregate, that would have been payable by such Acquired Entity prior to the Closing prior to such change of business policy is deferred 
until after the Closing; 

(vii) incur any indebtedness for borrowed money in excess of U.S.$250,000; 

(viii) except in the ordinary course of business and consistent with past practice, (w) make any material Tax election, change any 
Tax accounting method or settle or compromise any material Tax liability, (x) assign, terminate or amend, in any material respect, any 
Material Contract or material Permit, (y) execute or effect any material waiver or consent with respect to any Material Contract or material 
Permit, or (z) enter into any Contract that, i f entered into on or prior to the date hereof, would be required to be Usted in Section 4.13(a) of 
the Disclosure Schedule; 

(ix) except as required to comply with (x) applicable Law or (y) agreements, plans or arrangements existing on the date of this 
Agreement and listed on the Disclosures Schedules, (A) take any action with respect to, adopt, enter into, terminate or amend any 
employee benefit plan 
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or any collective bargaining agreement, (B) increase the compensation or benefits of, or pay or promise any bonus to, any director, 
officer, employee or consultant or materially modify their terms of employment or engagement, (C) amend or accelerate the payment, right 
to payment or vesting of any compensation or benefits, including any outstanding equity compensation, (D) pay any bonus or other 
benefit to its directors, officers or employees or hire any new officers or (except in the ordinary course of business and consistent with past 
practice) any new employees, (E) grant any awards under any bonus, incentive, performance or other compensation plan or arrangement 
or benefit plan, or (F) take any action to fimd or in any other way secure the payment of compensation or benefits under any employee 
plan, agreement, contract or arrangement or benefit plan; 

(x) except for (i) Retention and General Release Agreements, and (ii) Severance Agreements set forth in Section 6.2(d) of the 
Disclosure Schedules, enter into any Contracts providing for the payment of sums, individually or in the aggregate, in excess of 
U.S.$100,000 upon or foUovdng any change of control or ownership of any of the Acquired Entities; 

(xi) assign, terminate or amend any policies of insurance set forth on Section 4.14 of the Disclosure Schedule; 

(xii) make any payment in connection with any agreements set forth on Section 4.22 of the Disclosure Schedule; or 

(xiii) enter into any Contract, commitment or arrangement to do, or take, or agree to take any of the foregoing actions. 

(c) In addition, the Seller agrees that, during the period from the date of this Agreement until the Closing Date, the Seller shall not and shall not 
permit any of its Affiliates to, take, or agree or commit to take, any action that could reasonably be expected to (a) impose any material delay in the obtaining 
of, or significantly increase the risk of not obtaining, any authorizations, consents, orders, declarations or approvals of any Governmental Authority 
necessary to consummate the Transactions or the expiration or termination of any applicable waiting period, (b) significantly increase the risk of any 
Governmental Authority entering an order or restraint prohibiting or impeding the consummation of the Transactions or (c) otherwise materially delay the 
consummation of the Transactions 

(d) The Purchaser agrees that, during the period from the date of this Agreement until the Closing Date, the Purchaser shall not and shall not 
permit any of its Affiliates to, take, or agree or commit to take, any action that could reasonably be expected to (a) impose any material delay in the obtaining 
of, or significantly increase the risk of not obtaining, any 
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authorizations, consents, orders, declarations or approvals of any Governmental Authority necessary to consummate the Transactions or the expiration or 
termination of any applicable waiting period, (b) significantly increase the risk of any Governmental Authority entering an order or restraint prohibiting or 
impeding the consummation of the Transactions or (c) otherwise materially delay the consummation of the Transactions. 

Section 6.2 Employment Matters 

(a) During the one (1) year period following the Closing, the Purchaser or its Affiliates shall, or shall cause the Acquired Entities to, provide to the 
employees of the Acquired Entities who are employed at the Closing C" Company Employees") and who remain employed with the Purchaser or any Affiliate of 
the Purchaser for so long as the Company Employee remains so employed, compensation and employee benefits that, with respect to each employee, are 
substantially similar in the aggregate to the compensation and benefits provided to such employee under the Plans (without regard to qualified or non-qualified 
defined benefit plans, or retiree medical or retiree life insurance benefits) as of the date hereof The Purchaser or its Affiliates shall, or shall cause the Acquired 
Entities to, perform all of their respective obligations under the Plans as in effect on the date hereof or as may thereafter be amended in accordance with the 
terms thereof 

(b) The Purchaser or its Affiliates shall, or shall cause the Acquired Entities to, provide each Company Employee (other than Company 
Employees that are executing an Employment Agreement concurrently with the execution of this Agreement) who incurs a termination of employment during the 
one (1) year period following the Closing with severance payments and severance benefits that are no less favorable than those to which such Company 
Employee would have been entitled under the pay policy applicable to employees of the applicable Acquired Entity as in effect on the date hereof, based upon 
the default or recommended level of benefits thereunder. Without limiting the generality of the foregoing, the Purchaser agrees that it will use the Severance 
Reserve solely for the payment of severance benefits to the Company Employees. 

(c) The provisions of this Section 6.2 are solely for the benefit of the parties to this Agreement, and no employee or former employee of the 
Acquired Entities or any other individual associated therewith shall be regarded for any purpose as a third party beneficiary of this Agreement, and nothing 
herein shall be construed as an amendment to any Plan for any purpose. The parties acknowledge and agree that nothing contained in this Agreement, 
including in this Section 6.2 shall require the Purchaser or any Affiliate thereof (including, after the Closing Date, the Acquired Entities) to maintain the 
employment of any employee of the Acquired Entities. 

(d) The Seller hereby agrees to be responsible for and at the Closing, shall (or shall cause an Affiliate to) make each pajrment pursuant to the 
Retention and General Release Agreements set forth in Section 6.2(d) of the Disclosure Schedules on the date such payment is 

22 

744 



TAMPA ELECTRIC COMPANY 
DOCKET NO. 130040-EI 
SCHEDULE NO. F-2 
PAGE 604 OF 651 

required to be paid pursuant to the terms thereof and shall pay or cause to be paid to any Governmental Authority all Taxes required to be withheld or paid by 
any of the Acquired Entities to any Governmental Authority in respect thereof. The Purchaser hereby agrees to be responsible for and shall make each payment 
pursuant to the Severance Agreements set forth in Section 6.2(d) of the Disclosure Schedules on the date such payment is required to be paid pursuant to the 
terms thereof, including any such payments that are required to be paid on the Closing Date and shall pay or cause to be paid to any Governmental Authority 
all Taxes required to be withheld or paid by any of the Acquired Entities to any Governmental Authority in respect thereof 

(e) The Seller acknowledges and confirms that the Purchaser and the Acquired Entities shall not be responsible for any payments that are required 
to be made pursuant to the any sales price retention incentive agreements with Company Employees 

Section 6.3 Commercially Reasonable Efforts. 

(a) Subject to the terms and conditions of this Agreement, each party hereto shall cooperate with the other party and use its respective 
commercially reasonable efforts to promptly (i) take, or cause to be taken, all actions and do, or cause to be done, all things, necessary, proper or advisable to 
cause the conditions to Closing to be satisfied as promptly as practicable and to consummate and make effective, in the most expeditious manner practicable, 
the Transactions, including preparing and filing promptly and fully all documentation to effect all necessary filings, notices, petitions, statements, 
registrations, submissions of information, applications and other documents (including, to the extent determined necessary, any filings under applicable 
Antitrust Laws) and (ii) obtain all approvals, consents, registrations, permits, authorizations and other confirmations fi-om any Governmental Authority or 
third party necessary, proper or advisable to consummate the Transactions. For purposes hereof, " Antitrust Laws" means the applicable Laws issued by a 
Governmental Authority that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of monopolization or restraint of trade 
or lessening of competition through merger or acquisition. 

(b) Each party hereto shall use its commercially reasonable efforts to (i) cooperate in all respects with each other in connection with any filing or 
submission with a Governmental Authority in connection with the Transactions and in connection with any investigation or other inquiry by or before a 
Governmental Authority relating to the Transactions, including any proceeding initiated by a private party and (ii) keep the other party informed in all material 
respects and on a reasonably timely basis of any material communication received by such party from, or given by such party to any Governmental Authority 
and of any material communication received or given in connection with any proceeding by a private party, in each case regarding any of the Transactions. 
Subject to applicable Laws relating to the exchange of information, each party hereto shall have the right to review in advance and to the extent practicable each 
wil l consult the other party on, all the information relating to the other party and its Affiliates, as the case may be, that appears in any filing made with, or 
written materials submitted to, any third 

23 

745 



TAMPA ELECTRIC COMPANY 
DOCKET NO. 130040-EI 
SCHEDULE NO. F-2 
PAGE 605 OF 651 

party and/or any Governmental Authority in connection with the Transactions. Each party shall have the right to attend conferences and meetings between 
another party and regulators concerning the Transactions. In this regard, the party requesting any such conference or meeting with a regulator shall, to the 
extent practicable, notify the other party at least three (3) Business Days in advance of such conference or meeting. 

(c) In furtherance and not in limitation of the covenants of the parties contained in this Section 6.3, each party hereto shall use its commercially 
reasonable efforts to resolve such objections, i f any, as may be asserted by a Governmental Authority or other Person with respect to the Transactions. Without 
limiting any other provision hereof, each party shall use its commercially reasonable efforts to (i) avoid the entry of, or to have vacated or terminated, any 
decree, order or judgment that would restrain, prevent or delay the consummation of the Transactions, on or before the Walk-Away Date, provided, however. 
that such party shall not be required to defend through litigation any claim asserted by any Person and (ii) avoid or eliminate each and every impediment under 
any Antitrust Law that may be asserted by any Governmental Authority with respect to the Transactions so as to enable the consummation of the Transactions 
to occur as soon as reasonably possible (and in any event no later than the Walk-Away Date). 

(d) Notwithstanding anything to the contrary contained in this Agreement, commercially reasonable efforts shall not require the party undertaking 
such efforts to pay any form of compensation or other consideration or create an obligation to enter into or modify any form of relationship, arrangement or 
agreement with any third party. 

Section 6.4 Public Announcements. The Seller and the Purchaser shall each be entitled to issue an initial press release with respect to this 
Agreement and the Transactions (a copy of which shall be shared with the other party and each party shall allow the other party reasonable time to comment 
on such release in advance of its announcement). Each party acknowledges and agrees that each party's initial press release shall be released on the same day 
and during the same time period. Thereafter, each party may make (i) any public statements regarding this Agreement or the Transactions as may be required 
by Law or by any applicable Usting agreement with a national securities exchange or national market system as determined in the good faith judgment of the 
party proposing to make such statement or (ii) public statements with respect to this Agreement and the Transactions, whether oral or written, in connection 
with shareholder reports, earnings announcements or communications with stock market analysts; provided, however that such statements are consistent with 
the information contained in the initial press releases or the statements made in accordance with clause (i) of this sentence. 

Section 6.5 Access to Information: Periodic Reports: Confidentiality. 

(a) Upon reasonable request and written notice, subject to applicable Laws relating to the exchange of information, the Seller shall use 
commercially reasonable efforts to cause the Acquired Entities to afford to the Purchaser and the Purchaser's representatives reasonable access during normal 
business hours to the Acquired Entities' books. Contracts and 
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records and the Seller shall use commercially reasonable efforts to cause the Acquired Entities to furnish promptly to the Purchaser such information 
concerning its business and properties as the Purchaser may reasonably request; provided, however, that such access shall not unreasonably interfere with the 
business or operations of any of the Seller or any Acquired Entity; provided, further, that the Seller shall not be obligated to cause the Acquired Entities to 
provide such access or information i f the Seller determines, in its reasonable judgment, that doing so would (i) cause significant competitive harm to the Seller, 
any Acquired Entity, or their respective businesses i f the transactions contemplated by this Agreement are not consummated, (ii) violate applicable Law or a 
Contract or obligation of confidentiality owing to a third-party or (iii) jeopardize the protection of an attorney-client privilege. Until the Closing, the information 
provided wil l be subject to the terms of the Confidentiality Agreement. 

(b) No later than fifteen (15) days following the end of each calendar month prior to the Closing, the Seller shall provide to the Purchaser (i) the 
unaudited consolidated balance sheet of the Acquired Entities as of the end of the most recently completed calendar month and the related unaudited 
consolidated statements of income and retained earnings and cash flows for the period from the beginning of the then-current fiscal year until the end of such 
month, and (ii) an operations and maintenance report relating to the Acquired Entities. 

(c) Reserved 

(d) The Purchaser acknowledges that the confidential information provided to it by the Seller or the Acquked Entities prior to the Closing in 
connection with this Agreement and the terms hereof, to the extent it relates to the Seller (but not the Acquired Entities, i f the Closing occurs), shall be deemed 
confidential information and shall be used by the Purchaser only in connection with the Transactions and for no other purpose. 

(e) The Purchaser shall cause the Acquired Entities to reasonably cooperate with the Seller and its Affiliates (at the sole cost and expense of the 
Seller and its AffiUates) and their counsel in comection with the CAFTA Claim, which cooperation wil l include, but not be limited to, the following: (A) i f 
requested by the Seller or its Affiliates, the Purchaser wi l l cause officers, directors, and employees of the Acquired Entities to (i) appear for a reasonable 
number of interviews, at reasonable times and locations, and (ii) answer questions concerning such CAFTA Claim or concerning their work for the Acquired 
Entities, (B) the Purchaser wi l l cause the Acquired Entities to produce their non-privileged books, records, returns, documents, files, other information on file 
prior to Closing (including working papers and schedules) relating to such CAFTA Claim within the Acquired Entities' custody and control, which it is 
reasonably requested to produce by the Seller or its Affiliates, and (C) upon reasonable notice from the Seller or its Affiliates, the Purchaser shall instruct the 
officers, directors and employees of the Acquired Entities to (i) appear for a reasonable number of hearings, depositions and at trial or arbitral proceeding 
(including as witnesses) related to any such CAFTA Claim, and (ii) meet with the representatives of the Seller and its Affiliates to assist in preparation for 
such depositions and trials. 
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Section 6.6 Preservation of Records; Post-Closins Cooperation. 

(a) The Purchaser agrees that it shall preserve and keep any books, records and other documents relating to the businesses of the Acquired 
Entities for a period of six (6) years from the Closing Date and shall make such records available for inspection and copying to the Seller as may be 
reasonably required. No such books, records or documents shall be destroyed by the Purchaser without first advising the Seller in writing and giving the 
Seller a reasonable opportunity to obtain possession thereof 

(b) After the Closing, each party shall furnish, or cause to be ftimished, to the other party reasonable access during normal business hours to 
such information and employees as may be reasonably required by such party and relating to the Acquired Entities in connection with, among other things, 
(i) financial reporting, accounting and Tax matters, (ii) any insurance claims by, suits, actions, claims, or proceedings against or investigations of, any party 
or (iii) in order to enable any party to comply with its obligations under this Agreement or any other agreement, document or instrument contemplated hereby. 
No party shall be required by this Section 6.6(b) to take any action that would unreasonably interfere with the conduct of its business or unreasonably 
disrupt its normal operations or be reasonably expected to violate any attorney-client privilege of a party or its Affiliates or violate any appHcable Law, 

Section 6.7 Fees and Expenses. Except as otherwise expressly provided herein, (a) the Purchaser shall pay its own fees, costs and expenses 
incurred in connection herewith and the Transactions and (b) the Seller shall pay its own fees, costs and expenses incurred in cormection herewith and the 
Transactions. 

Section 6.8 Directors and Officers. 

(a) Immediately following the Closing, the Purchaser shall take all such action as shall be required to release resignmg directors and officers of the 
Acquired Entities fi-om liability in connection with their service as directors and officers of the Acquired Entities. For such purpose, the Purchaser shall take 
all necessary actions to carry out an equity holder's meeting for each Acquired Entity immediately after the Closing, in which the equity holders of each 
Acquired Entity shall accept the resignation of each such director and officer, effective as of the date of issuance of each resignation letter, and grant the release 
pursuant to this Section 6.8. The Purchaser shall take all necessary actions to provide each resigning director and officer of the Acquired Entities with the 
appropriate document that evidences such release. The Seller shall use commercially reasonable efforts to cause each resigning director and officer of the 
Acquired Entities to release the Purchaser and its Affiliates from any and all liability to such resigning Person in connection with their service as directors and 
officers of the Acquired Entities. The Seller shall use commercially reasonable efforts to cause each such resigning director and officer of the Acquired Entities 
to provide to the Purchaser and its Affiliates with a release of any and all liability to such resigning Person except as specifically provided by this Agreement. 
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(b) From, and for a period of six (6) years following, the Closing Date, the Purchaser shall, or shall cause each Acquired Entity to, indemnily 
and hold harmless each present and former director and officer of each Acquired Entity (each, a " Indemnified Director", collectively, the "Indemnified 
Directors">• who was or is a party or is threatened to be made a party to any claim, action, suit, proceeding or investigation, whether civil, criminal, 
administrative or investigative, by reason of the fact that such Indemnified Director is or was a director, officer, employee or agent of such Acquired Entity, 
against any and all costs or expenses (including, without limitation, travel expenses and reasonable attorneys' fees), judgments, fines, losses, claims, 
damages, liabilities and amounts paid in defense or settlement or otherwise arising out of or pertaining to any facts or events existing or occurring at or prior to 
the Closing Date to the extent permitted as of the date hereof by applicable Law and by the Company Charter Documents of such Acquired Entity, as 
appHcable. The Purchaser shall, or shall cause each Acquired Entity to, advance expenses to an Indemnified Director, as incurred, to the extent such advances 
are permitted as of the date hereof by applicable Law and by the Company Charter Documents of such Acquired Entity; provided, that the Indemnified 
Director to whom expenses are advanced provides an undertaking to repay such advances i f it is ultimately determmed that such Indemnified Director is not 
entitled to indemnification. In the event of any such claim, action, suit, proceeding or investigation (whether arising before or after the Closing Date), (i) the 
Indemnified Directors shall promptly notify the Purchaser and the applicable Acquired Entity thereof, (ii) any counsel retained by the Indenmified Director for 
any period after the Closing Date shall be subject to the consent of the Purchaser and the applicable Acquired Entity (which consent shall not be unreasonably 
withheld, conditioned or delayed), (iii) none of the Purchaser and the applicable Acquired Entity shall be obligated to pay for more than one firm of counsel for 
all Indemnified Directors, except to the extent that (A) an Indemnified Director has been advised by counsel that there are conflicting interests between it and 
any other Indemnified Director, or (B) local counsel, in addition to such other counsel, is required to effectively defend against such action or proceedings, and 
(iv) none of the Purchaser and the applicable Acquired Entity shall be liable for any settlement effected without its written consent (which consent shall not be 
unreasonably withheld, conditioned or delayed). The Purchaser and the applicable Acquired Entity shall not have any obligation hereunder to any Indemnified 
Director when and i f a court of competent jurisdiction shall ultimately determine (and such determination shall have become final and non-appealable) that the 
indemnification of such Indemnified Director in the manner contemplated hereby is prohibited by applicable Law. 

(c) I f the Purchaser or any Acquired Entity or any of their successors or assigns (i) shall merge or consohdate with or merge into any other 
corporation or entity and shall not be the surviving or continuing entity of such consolidation or merger, or (ii) shall transfer all or substantially all of their 
respective properties and assets to any individual, corporation or other entity, then in each such case, proper provisions shall be made so that the successors or 
assigns of the Purchaser or such Acquired Entity shall assume all of the obligations set forth in this Section 6.8. 
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Section 6.9 Related-Party Transactions. On or prior to the Closing Date, the Seller and the Acquired Entities shall terminate, with no further 
liability to any of the Acquired Entities, all contracts between any Acquired Entity and the Seller or its Affiliates (other than those contracts set forth on 
Schedule 6.9 of the Disclosure Schedule). 

Section 6.10 TECO Marks. TECO Marks wi l l appear on some of the assets of the Acquired Entities, including on signage at the facilities of the 
Acquired Entities, and on supplies, materials, stationery, brochures, advertising materials, manuals and similar consumable items of the Acquired Entities. 
The Purchaser shall, (i) within sixty (60) days after the Closing Date, remove, cover or conceal the TECO Marks from the assets of the Acquired Entities, 
including signage at the facilities of the Acquired Entities, and provide written verification thereof to the Seller promptly after completing such removal and 
(ii) within thirty (30) days after the Closing Date, return or destroy (with proof of destruction) all other assets of the Acquired Entities that contain any TECO 
Marks that are not removed, covered or concealed; provided, however, that the Purchaser shall be authorized to continue to use for internal purposes only and 
not for public use, materials bearing such TECO Marks (including manuals) used by the Seller and the Acquired Entities prior to the Closing for up to two 
(2) months following the Closing. Notwithstanding the foregoing, use of the TECO Marks shall remain luider the control of the Seller and all goodwill 
associated with the TECO Marks shall remain with the Seller. Subject to the terms of the preceding sentences, the Purchaser acknowledges and agrees that it 
has and, upon consummation of the Transactions contemplated hereby shall have, no right, title, interest, license, or any other right whatsoever to use the 
TECO Marks. The Purchaser agrees never to challenge the Seller's (or its Affiliates') ownership of the TECO Marks or any application for registration thereof 
or any registration thereof or any rights of the Seller or its Affiliates therein as a result, directly or indirectly, of their ownership of the Acquired Entities. The 
Purchaser wi l l not conduct any business nor offer any goods or services under any TECO Marks. The Purchaser wiW not send, or cause to be sent, any 
correspondence or other materials to any Person on any stationery that contains any TECO Marks or otherwise operate the Acquired Entities in any manner 
which would or might reasonably be expected to confuse any Person into believing that the Purchaser has any right, title, interest or license to use any TECO 
Marks. Nothing herein shall be construed as granting the Purchaser the right to use the TECO Marks in any manner or for any purpose inconsistent with or 
to any greater extent than the current use of such TECO Marks by the Acquired Entities. 

Section 6.11 Consents. The Purchaser acknowledges that certain consents or waivers with respect to the Transactions may be required, including 
with respect to the Contracts of Operaciones and that such consents have not been obtained. The Seller shall use commercially reasonable efforts to obtain on 
behalf of the Purchaser such consents; provided that the Purchaser acknowledges that the Seller's obligation under this Section 6.11 shall not include any 
obligation on the part of the Seller or any of its Affiliates to enter into or modify any form of relationship, arrangement or agreement with any third party or 
require the payment by the Seller or any of its Affiliates of any compensation or other consideration. The Purchaser acknowledges and agrees that the Seller 
shall not have any liability or obligation whatsoever to 
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the Purchaser arising out of or relating to the failure to obtain any consents that may be required in connection with the Transactions or because of the 
termination of any Contract as a result thereof The Purchaser agrees that no representation, warranty or covenant of the Seller contained in this Agreement 
shall be breached or deemed breached, and no condition shall be deemed not satisfied, as a result of (a) the failure to obtain any consent, (b) any such 
termination or (c) any lawsuit, action, proceeding or investigation commenced or threatened by or on behalf of any Person arising out of or relating to the 
failure to obtain any consent or any termination. 

Section 6.12 Non-Solicitation. Beginning on the date hereof and continuing until the date which is twenty four (24) months after the Closing Date, 
the Seller and its Affiliates shall not initiate, knowingly solicit or knowingly encourage any inquiries or the making of any proposal or offer for employment or 
employ, including as consultant or independent contractor, any person who on the Closing Date is an employee, officer or manager of any of the Acquired 
Entities and that resides in Guatemala, except with the express written permission of the Purchaser in each instance; provided, that the foregoing restriction wil l 
not apply to (i) general solicitations for employees not specifically directed at any such person, (ii) general mandates given to recruitment consultants or 
(iii) soliciting or hiring any person who was not employed by any of the Acquired Entities at any time during the thirty (30) days prior to such solicitation or 
hiring. 

Section 6.13 Exclusivity. Between the date hereof and the earlier to occur of the Closing Date or termination in accordance with Section 9.1: (a) the 
Seller shall not and shall cause each of the Acquired Entities not to, directly or indirectly: (i) initiate, solicit, encourage or otherwise facilitate any inquiry, 
proposal, offer or discussion with any party (other than the Purchaser) concerning any Acquisition Transaction, (ii) furnish any information concerning the 
business, properties or assets of the Acquired Entities to any Person (other than the Purchaser) or (iii) engage in discussions or negotiations with any party 
(other than the Purchaser) concerning any such transaction; and (b) the Seller shall and shall cause the Acquired Entities to (i) immediately cease any 
discussions or negotiations of the nature described in clause (a) of this Section that were pending, (ii) refrain from entering into any Acquisition Transaction, 
and (iii) promptly advise the Purchaser in writing of the receipt, directly or indirectly, of any inquiry, proposal or other materials, and of any discussions, 
negotiations or proposals relating to, an Acquisition Transaction. Notwithstanding the foregoing, the Piu'chaser acknowledges and agrees that the Seller and its 
Affiliates wi l l not be in violation of this Section 6.13 in connection with any discussions or proposals relating to an Acquisition Transaction with C.F. 
Financeco, Ltd., a British Virgin Islands business company (or any of its successors or assigns). 

Section 6.14 Commitment Letters. The Purchaser shall use its reasonable best efforts to comply with its obligations and enforce its rights under 
the Commitment Letters in a timely maimer and shall not permit any amendment or modification thereto, or any waiver of any provision or remedy 
thereunder, which would have the effect of introducing an additional condition to such counterparties' obligations, reducing the amount of the commitments 
thereunder or delaying the Closing. I f any portion of the financing contemplated pursuant to the 
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Commitment Letters (the "Financing") becomes unavailable on the terms and conditions contemplated in the Commitment Letters, the Purchaser shall notiiy 
the Seller within two (2) Business Days and shall use its reasonable best efforts to obtain alternative financing from alternative sources on substantially the 
same terms (including pricing) in an amount sufficient to consummate the Transactions as promptly as reasonably practicable following the occurrence of 
such event. The Purchaser shall deliver to the Seller true and complete copies of all agreements pursuant to which any such alternative source shall have 
committed to provide the Purchaser with any portion of the financing necessary to consummate the Transactions. The Purchaser shall give the Seller notice 
within two (2) Business Days of any material breach by any party to the Commitment Letters, or any termination of the Commitment Letters. The Purchaser 
shall refrain (and shall use its reasonable best efforts to cause its Affiliates to refrain) from taking, directly, or indirectly, any action that would result in a 
failure of any of the conditions contained in the Commitment Letters or in any definitive agreements related to the Financing. The Purchaser shall not agree to 
or permit any material amendment, supplement or other modification to be made to, or any waiver of any material provision or remedy under, the 
Conunitment Letters or the definitive agreements relating to the Financing that would materially and adversely affect or delay in any material respect the 
Purchaser's ability to consummate the Transactions, without first obtaining the Seller's prior written consent (which shall not be unreasonably withheld, 
conditioned or delayed). Any material breach by the Purchaser of the Commitment Letters and/or any related fee or engagement letter shall be deemed a material 
breach by the Purchaser of this Section 6.14. The Purchaser wil l provide to the Seller any modifications or amendments to the Commitment Letters, or any 
material notices given in cormection therewith, promptly but in any event within two (2) Business Days. 

ARTICLE V I I 

POST-CLOSING T A X MATTERS 

Section 7.1 Tax Filings. The Seller shall cause the Acquired Entities to file all Tax returns due on or prior to the Closing Date. The Purchaser 
shall be responsible for preparing and shall cause the Acquired Entities to file all Tax returns that are due after the Closing Date; provided, however, that the 
Seller shall have the right to review and approve any such Tax return which relates to a Pre-Closing Tax Period (a draft copy of which shall be provided to the 
Seller not later than fifteen (15) Business Days prior to the applicable due date thereof); provided that such approval shall not be uiureasonably withheld. A l l 
Tax returns that are filed pursuant to this Section 7.1, in the absence of a controlling change in any Law or circumstances, shall be prepared on a basis 
consistent with the elections, accounting methods, conventions and principles of taxation used for the most recent taxable periods for which Tax returns have 
been filed and in a manner that does not accelerate deductions or defer income between Tax periods, except as otherwise required by any applicable Law. 
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Section 7.2 Pre-Closing and Straddle-Period Taxes. 

(a) Taxes relating to a Straddle Period shall be allocated to the Pre-Closing Date Tax Period or Post-Closing Date Tax Period for purposes of 
determining the portion of such Taxes that are Pre-Closing Taxes as follows: Taxes allocable to the portion of the Straddle Period that ends on the Closing Date 
shall: (i) in the case of Taxes that are based upon or related to income or receipts, or imposed on a transactional basis, be deemed equal to the amount of Tax 
that would be payable i f the Tax year or period ended on the Closing Date; and (ii) in the case of other Taxes, determined by allocating such Taxes between the 
Pre-Closing Tax Period and Post-Closing Tax Period on a per diem basis. For purposes of clause (i) of the preceding sentence, any exemption, deduction, credit 
or other item that is calculated on an annual basis shall be allocated pro rata per day between the period ending on the Closing Date and the period begiiming 
after the Closing Date. The parties hereto will , to the extent permitted by applicable Law, elect with the relevant Tax authority to treat a portion of any Straddle 
Period as a short taxable period ending as of the close of business on the Closing Date. 

(b) Following the Closing, the Seller and the Purchaser wi l l cooperate with each other, as and to the extent reasonably requested by the other, in the 
preparation of any Tax returns and in the conduct of any audit or other proceeding related to Taxes involving or relating to the Acquired Entities (which 
cooperation wil l include the retention and, upon request, the provision to the requesting party of records and information which are reasonably relevant to the 
preparation of such Tax return or to the conduct of such audit or other proceeding and making employees available on a mutually convenient basis to provide 
additional information and explanation of any material provided hereunder). The Purchaser and the Seller agree (i) to retain all books and records with respect 
to Tax matters pertinent to the Acquired Entities relating to any Pre-Closing Date Tax Period, and to abide by all record retention agreements entered into with 
any Tax authority, and (ii) to give the other party reasonable written notice prior to destroying or discarding any such books and records and, i f the other party 
so requests, the Purchaser or the Seller, as the case may be, shall allow such other party to take possession of such books and records. The Purchaser wi l l 
promptly provide the Seller with written notification in the marmer set forth in (and subject to the terms of) Section 11.9 of any notice of any Tax audits or 
other assessments against any of the Acquired Entities involving any Pre-Closing Tax Periods. 

(c) The Seller shall control and participate in all proceedings taken in connection with the conduct of any audit or other administrative or judicial 
proceeding related to Pre-Closing Taxes for which the Seller is obligated to provide indemnification under this Agreement (other than Taxes relating to a Straddle 
Period), and the Seller wil l reasonably consult with the Purchaser prior to any settlement thereof and will not enter into any such settlement without the 
Purchaser's prior written approval (not to be unreasonably withheld, conditioned or delayed) i f such settlement could result in an increase in any Taxes for 
which the Purchaser is not entitled to indemnification under this Agreement. 
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(d) The Seller and the Purchaser wi l l jointly control and participate in all proceedings taken in connection with the conduct of any audit or other 
proceeding related to Taxes of any of the Acquired Entities for any Straddle Period. Neither the Seller nor the Purchaser wil l settle any assessment or claim 
made by any Governmental Authority in any such audit or other proceeding without the prior written consent of the others (which consent wi l l not be 
unreasonably withheld, conditioned or delayed). 

Section 7.3 Post-Closing Actions: Refunds. 

(a) Post-Closing Actions . The Purchaser shall not, and shall not cause or permit its Affiliates (including the Acquired Entities) to, take any action 
during any Straddle Period, outside of the ordinary course of business, or make any election, that could increase the Seller's liabiUty for Taxes (including any 
liability of the Seller to indemnify the Purchaser for Taxes pursuant to this Agreement) except in each case as may be required by applicable Law, this 
Agreement or any other agreement entered into by an Acquired Entity prior to the Closmg (in which case the Purchaser wil l provide written notice to the Seller 
of such action or election and the consequences thereof not less than fifteen (15) Business Days prior to taking such action or making such election). The 
Purchaser shall not, and shall not cause or permit the Acquired Entities to, amend, re-file or otherwise modify any Tax return for any period that includes, or 
ends on or prior to, the Closing Date, in each case, without the Seller's prior written approval (which shall not be unreasonably withheld, conditioned or 
delayed). The Purchaser shall not make, and shall cause its Affiliates (including the Acquired Entities) not to make, (i) any election under Section 338 of the 
U.S. Intemal Revenue Code (the "Code") (or any comparable election under the Law of any U.S. state or local jurisdiction) with respect to the acquisition of 
the Acquired Entities without the prior written consent of the Seller (which the Seller may grant or withhold in its sole and absolute discretion), or (ii) any 
election provided under U.S. federal, state or local Law with respect to the Acquired Entities (including any election pursuant to U.S. Treasury Regulation 
Section 301.7701 -3), which election would be effective on or prior to the Closing Date. Notwithstanding the foregoing, the Purchaser shall not, and shall not 
cause or permit the Acquired Entities to, make any election under foreign Law that would be effective on or prior to the Closing Date which could increase the 
Seller's liability for Taxes (including any liability of the Seller to indemnify the Purchaser for Taxes pursuant to this Agreement). Following the Closing, the 
Seller wi l l in good faith cooperate with the Purchaser to the extent reasonably requested by the Purchaser, to determine the consequences of any proposed 
restructuring of the Purchaser, any of the Acquired Entities or the financing of any thereof that could have an effect on the Seller during any Straddle Period. 

(b) Proceedings. The Purchaser shall control and participate in all proceedings taken in connection with the conduct of any audit or other 
administrative or judicial proceeding related to Post-Closing Taxes for which the Purchaser is obUgated to provide indemnification under this agreement (other 
than Taxes relating to a Straddle Period), and the Purchaser wil l reasonably consult with the Seller prior to any settlement thereof and will not enter into any 
such settlement without the Seller's prior written approval (not to be unreasonably withheld, 

32 

754 



TAMPA ELECTRIC COMPANY 
DOCKET NO. 130040-EI 
SCHEDULE NO. F-2 
PAGE 614 OF 651 

conditioned or delayed) i f such settlement could result i n an increase i n any Taxes o f the Seller fo r which the Seller is not entitled to indemnificat ion under this 
Agreement. 

(c) Refimds. A n y refunds or credits o f Taxes paid by, fo r or on behalf o f the Acquired Entities relating to any Pre-Closing Tax Period (plus any 
interest actually received w i t h respect thereto and including refunds or credits arising from amended Tax returns filed on or after the Closing Date) shall be fo r 
the Seller's account and, i f received by the Purchaser or its Af f i l i a t es ( including the Acquired Entities), shall be paid to the Seller w i t h i n ten (10) Business 
Days after such receipt by the Purchaser or such A f f i l i a t e ( including the Acquired Entities); provided, that such refunds or credits o f Taxes shall be f o r the 
Seller's account only i f and to the extent that the Tax l iabi l i ty to wh ich the ref i ind or credit relates was paid b y an Acquired Ent i ty pr ior to the Closing Date or 
paid (or actually indemnified) by the Seller. 

A R T I C L E V I I I 

C O N D I T I O N S P R E C E D E N T 

Section 8.1 Conditions to Each Party's Obligat ion to Ef fec t the Transactions. The respective obligations o f each party hereto to effect the 
Transactions shall be subject to the satisfaction (or waiver, i f permissible under applicable L a w ) on or pr ior to the Closing Date o f the f o l l o w i n g conditions: 

(a) Governmental Consents. The consents, approvals, orders or authorizations of , or registrations, declarations or f i l i ngs w i t h , any Governmental 
Author i ty set for th in Section 8.1 (a) o f the Disclosure Schedule required i n connection w i t h the execution, delivery or performance hereof by the parties hereto 
shall have been made or obtained; and 

(b) N o Iniunctions or Restraints. N o Law, injunct ion, judgment or ru l ing enacted, promulgated, issued, entered, amended or enforced by any 
Governmental Author i ty shall be i n effect enjoining, restraining, preventing or prohibi t ing consummation o f the Transactions or making the consummation o f 
the Transactions i l legal . 

Section 8.2 Conditions to Obligations o f the Purchaser. The obligations o f the Purchaser to effect the Transactions are fiirther subject to the 
satisfaction (or waiver, i f permissible under applicable L a w ) on or pr ior to the Closing Date o f the f o l l o w i n g conditions: 

(a) Representations and Warranties. The representations and warranties o f the Seller contained i n ( i ) Section 3.4, Section 3.7, Section 4.2, 
Section 4.11(c) and/or Section 4.17 shall be true and correct i n a l l respects as o f the Closing Date as i f made as o f the Closing Date (or, i f given as o f a specific 
date, at and as o f such date) and ( i i ) except as provided in clause ( i ) o f this Section 8.2(a), Articles I I I and I V o f this Agreement shall be true and correct as o f 
the Closing Date as i f made on and as o f the Closing Date (or, i f given as o f a specific date, at and as o f such date), except (as to clause ( i i ) ) (x ) for changes 
permitted by this Agreement or (y) where 
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the failure or failures to be so true and correct, individually or in the aggregate, would not reasonably be expected to have a Material Adverse Effect; 

(b) Performance of Obligations of the Seller. The Seller shall have performed in all material respects all obligations required to be performed by the 
Seller under this Agreement at or prior to the Closing Date; 

(c) Seller's Certificate. The Purchaser shall have received a certificate signed on behalf of the Seller by an executive officer of the Seller certifying 
that the conditions set forth in Sections 8.2(a) and (b) as they relate to the representations, warranties and covenants of the Seller have been satisfied; 

(d) Seller Related Party Indebtedness. Any indebtedness of the Seller or any AfRUate of the Seller with the Acquired Entities shall have been 
eliminated; and 

(e) Material Adverse Effect. No change, event or effect has occurred that has had or could reasonably be expected to have a Material Adverse 
Effect. 

Section 8.3 Conditions to Obligations of the Seller. The obligations of the Seller to effect the Transactions are further subject to the satisfaction (or 
waiver by the Seller, i f permissible under applicable Law) on or prior to the Closing Date of the following conditions: 

(a) Representations and Warranties. The representations and warranties of the Purchaser contained in Article V of this Agreement shall be true and 
correct as of the Closing Date as i f made on and as of the Closing Date (or, i f given as of a specific date, at and as of such date), except where the failure or 
failures to be so true and correct, individually or in the aggregate, would not reasonably be expected to impair in any material respect the ability of the 
Purchaser to perform its obligations under this Agreement or prevent or materially delay consummation of the Transactions; 

(b) Performance of Obligations of the Purchaser. The Purchaser shall have performed in all material respects all obligations required to be 
performed by it under this Agreement at or prior to the Closing Date; 

(c) Officer's Certificate. The Seller shall have received a certificate signed on behalf of the Purchaser by an executive officer of the Purchaser 
certifying that the conditions set forth in Sections 8.3(a) and (b) have been satisfied; 

(d) ROFO. Neither the Seller nor any Affiliate of the Seller shall have received an Offer Notice or a written instrument purporting to constitute an 
Offer Notice under the Option Agreement, provided, however, this condition shall be deemed satisfied without further action by any party upon a ROFO 
Expiration; and 
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(e) Concurrent Closing. Purchaser shall concurrently with the Closing consummate a direct or indirect purchase of all the equity interests of 
TEMSA and CGESJ from the Seller or an Affiliate of the Seller. 

ARTICLE IX 

TERMINATION 

Section 9.1 Termination. This Agreement may be terminated and the Transactions abandoned at any time prior to the Closing: 

(a) by the mutual written consent of the Seller and the Purchaser; 

(b) by the Seller or the Purchaser: 
(i) i f the Closing Date does not occur on or before the later of (A) ninety (90) days after the date of this Agreement and (B) sixty 

(60) days after any ROFO Expiration (the "Walk-Away Date"): provided, however, that the right to terminate this Agreement under this 
Section 9.1 (b)(i) shall not be available to a party i f the failure of the Closing Date to occur on or before the Walk-Away Date was primarily 
due to the failure of such party to perform any of its obligations under this Agreement; provided, further, that i f as of such date the only 
condition to the Closing which has not been satisfied or waived is the condition to Closing set forth in Section 8.1(a), then the Walk-Away 
Date wil l be extended for ten (10) additional days; provided, further, that i f the Seller exercises its right to deliver a Disclosure Schedule 
Update, then solely as to the Purchaser, the Walk-Away Date shall be the later of the date specified in this Section 9.1(b)(i) above or the 
fifth (5*) Business Day after the delivery of such Disclosure Schedule Update; or 

(ii) i f any order or restraint having the effect set forth in Section 8.1(b) shall be in effect and shall have become final and non-
appealable; 

(c) by the Purchaser, (i) i f the Seller shall have materially breached any of its representations, warranties, covenants or agreements set forth in this 
Agreement, which breach (x) would give rise to the failure of a condition set forth in Section 8.2 and (y) cannot be cured by the Seller by the Walk-Away Date; 
provided, however, that the Purchaser is not in breach in any material respect of any of its representations, warranties, covenants or agreements contained in 
this Agreement or (ii) pursuant to the final sentence of Section 11.12(g). 

(d) by the Seller, (i) i f the Purchaser shall have materially breached any of its representations, warranties, covenants or agreements set forth in 
this Agreement, which breach (x) would give rise to the failure of a condition set forth in Section 8.3 and (y) cannot be cured 
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by the Purchaser by the Walk-Away Date; provided, however, that the Seller is not in breach in any material respect of any of its representations, warranties, 
covenants or agreements contained in this Agreement or (ii) immediately prior to the consummation of a direct or indirect sale of all the equity interest of 
TEMSA or CGESJ to a Person other than the Purchaser. 

Section 9.2 Effect of Termination: Reverse Termination Fee. 

(a) In the event of the termination of this Agreement as provided in Section 9.1, written notice thereof shall be given to the other party, specifying 
the provision hereof pursuant to which such termination is made and this Agreement shall forthwith become null and void (other than the last sentence of 
Section 6.4, the last sentence of Section 6.5(a), Section 6.5(b), Section 6.7, this Section 9.2 and Article XI) and there shall be no liability on the part of the 
Purchaser or the Seller or their respective directors, officers and Affiliates, except that, where a party has committed fraud or intentionally breached this 
Agreement, nothing shall relieve such party from liability to the non-breaching party for such fraud or intentional breach nor impair the right of any non-
breaching party to compel specific performance by such other party of its obligations under this Agreement. 

(b) Notwithstanding Section 9.2(a), in the event this Agreement is terminated by the Seller pursuant to Section 9.1(d)(i), the Seller shall 
immediately draw down the total amount from the Letter of Credit (the " Reverse Termination Fee"). The Seller's right to receive the Reverse Termination Fee 
from the Prachasei shall be the Seller's sole remedy in the event of any such termination by the Seller pursuant to Section 9.1(d)(i) and shall be treated as 
liquidated damages suffered as a result of the failure of the Transactions to be consummated or as a result of the breach or failure to perform under this 
Agreement. 

Section 9.3 Return of Confidential Information. I f the transactions contemplated by this Agreement are terminated as provided herein: 

(a) The Purchaser shall return to the Seller or destroy (such destruction to be certified in writing by an appropriate officer of the Purchaser) all 
confidential information received by the Purchaser and its representatives from the Seller, the Acquired Entities or their respective representatives relating to the 
Seller and the Acquired Entities, whether so obtained before or after the execution hereof; and 

(b) all confidential information received by the Purchaser and its representatives with respect to the Seller and the Acquired Entities shall be treated 
in accordance with the Confidentiality Agreement, which shall remain in fiill force and effect subject to its terms notwithstanding the termination of this 
Agreement. 
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ARTICLE X 

INDEMNIFICATION 

Section 10.1 Indemnification by the Seller. The Seller wi l l indemnify, defend and hold harmless the Purchaser, each Affiliate of the Purchaser 
(including, after the Closing, the Acquired Entities) and each of their respective officers, directors, and employees (collectively, the " Purchaser Group") from 
and against and pay or reimburse, as the case may be, the Purchaser Group for, any and all Damages actually paid or suffered by any member of the 
Purchaser Group based upon or arising out of: 

(a) the breach by the Seller of any of the Seller's representations and warranties contained in Article I I I and Article IV; 

(b) the breach by the Seller of any covenant or agreement of the Seller contained in this Agreement on the part of the Seller to be observed or 
performed; 

(c) any Pre-Closing Taxes, provided, however, that the Seller shall not indemnify and hold harmless the Purchaser Group, from any liability for 
Pre-Closing Taxes attributable to any action taken after the Closing by the Purchaser, any of its Affiliates (including the Acquired Entities), or any transferee 
of the Purchaser or any of its Affiliates (including the Acquired Entities) i f such action was taken in breach of Section 7.3(a) (a " Purchaser Tax Act"^: or 

(d) any federal, state, local or foreign taxes, charges, fees, imposts, transaction taxes, levies or other assessments in respect of income and/or 
gains of the Seller (including income taxes, profit taxes, capital gains taxes and withholding taxes in respect thereof), and all value added taxes and stamp 
taxes, i f any, imposed in connection with the Restructuring and the sale of the Acquired Company Interests (collectively, the " Seller Taxes "V 

Section 10.2 Indemnification bv the Purchaser. The Purchaser wi l l indemnify, defend and hold harmless the Seller, each Affiliate of the Seller and 
each of their respective officers, directors, and employees (collectively, the " Seller Group") from and against, and pay or reimburse, as the case may be, the 
Seller Group for, any and all Damages actually paid or suffered by any member of the Seller Group based upon or arising out of: 

(a) the breach by the Purchaser of any representations and warranties contained in Article V; 

(b) the breach by the Purchaser of any covenant or agreement of the Purchaser contained in this Agreement on the part of the Purchaser to be 
observed or performed; or 

(c) any Post-Closing Taxes or any liability for Pre-Closing Taxes that in each case is attributable to a Purchaser Tax Act. 
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Section 10.3 Indemnification Procedures. 

(a) I f any claim or demand is made against an Indemnified Party by a Person not a party hereto (or an Affiliate thereof) with respect to any matter, 
by any Person who is not a party to this Agreement (or an Affiliate thereof) which may give rise to a claim for indemnification against an Indemnifying Party 
under this Agreement (a "Third Party Claim"), then the Indemnified Party wil l promptly notify the Indemnifying Party in writing and in reasonable detail of 
the Third Party Claim, including the factual basis for the Third Party Claim and, to the extent known, the amount of the Third Party Claim; provided, 
however, that no delay on the part of the Indemnified Party in notifying the Indemnifying Party wil l affect the Indemnifying Party's obligations under this 
Article X, except to the extent the Indemnifying Party is actually prejudiced as a resuh thereof (except that the Indemnifying Party wil l not be hable for any 
expenses incurred during the period in which the Indemnified Party failed to give such notice). Thereafter, the Indemnified Party wil l dehver to the 
Indemnifying Party, promptly after the Indemnified Party's receipt thereof, copies of all non-ministerial notices and documents (including court papers) 
received or transmitted by the Indemnified Party relating to the Third Party Claim. 

(b) The Indemnifying Party wil l have the right to participate in or to assume the defense of any Third Party Claim (in either case at the expense of 
the Indenmifying Party) with counsel of its choice. The Indemnifying Party wil l be liable for the reasonable fees and expenses of counsel employed by the 
Indemnified Party for any period during which the Indemnifying Party has failed to assume the defense thereof (other than during any period in which the 
Indemnified Party shall have failed to give notice of the Third Party Claim as provided above). Should the Indemnifying Party so elect to assume the defense of 
a Third Party Claim, the Indemnifying Party wil l not be liable to the Indemnified Party for any legal or other expenses subsequently incurred by the 
Indemnified Party in connection with the defense thereof I f the Indemnifying Party is conducting the defense of the Third Party Claim the Indemnified Party, 
at its sole cost and expense, may retain separate counsel and participate in the defense of the Third Party Claim, it being understood that the Indemnifying 
Party wil l control such defense and any such counsel shall cooperate with the legal counsel of the Indemnifying Party. 

(c) No Indemnifying Party wil l consent to any settlement, compromise or discharge (including the consent to entry of any judgment) of any Third 
Party Claim without each Indemnified Party's prior written consent (which consent wi l l not be unreasonably withheld, conditioned or delayed); provided that 
i f the Indemnifying Party assumes the defense of any Third Party Claim, the Indemnified Party wil l agree to any settlement, compromise or discharge of such 
Third Party Claim which the Indemnifying Party may recommend and which by its terms unconditionally releases the Indemnified Party and each member of 
such Indemnified Party's Group completely from all liabihty in connection with such Third Party Claim; provided, however, that the Indemnified Party may 
refuse to agree to any such settlement, compromise or discharge that provides for injunctive or other nonmonetary relief affecting the Indemnified Party or any 
member of such Indemnified Party's Group. Whether or not the 
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Indemnifying Party shall have assumed the defense of a Third Party Claim, the Indemnified Party wil l not and wi l l cause its Affiliates not to, admit any 
liability, consent to the entry of any judgment or agree to any settlement, compromise or discharge with respect to any Third Party Claim without the prior 
written consent of the Indemnifying Party. 

(d) I f the Indemnifying Party assumes the defense of any Third Party Claim, the Indemnifying Party wil l keep the Indemnified Party reasonably 
informed of all material developments relating to or in connection with such Third Party Claim. I f the Indemnifying Parfy chooses to defend a Third Party 
Claim, the Indemnified Party wil l cooperate in the defense thereof, which cooperation wil l include the provision to the Indemnifying Party of records and 
information which are reasonably relevant to such Third Party Claim and making employees available on a mutually convenient basis to provide additional 
information and explanation of any material provided hereunder. 

(e) Any claim on account of Damages for which indemnification is provided under this Agreement that does not involve a Third Party Claim wil l 
be asserted by reasonably prompt written notice given by the Indemnified Party to the Indemnifying Party from whom such indemnification is sought. The 
notice shall set forth the amount, i f known, or, i f not known, an estimate of the foreseeable maximum amount, of claimed Damages and a description of the 
basis for such claim. The delay by any Indemnified Party to so notify the Indemnifying Party wil l not affect the Indemnifying Party's oWigations under this 
Article X, except to the extent that the Indemnifying Party is actually prejudiced as a result thereof 

(f) In connection with any matter for which a claim or demand is made against an Indemnified Party under this Agreement, the Indemnified Party 
shall use commercially reasonable efforts to provide the Indemnifying Party with reasonable and necessary access to all documents, data, products, product 
exemplars and knowledgeable personnel of the Indemnified Party and its Affiliates relevant to any such matter, in each case at the Indemnified Party's cost and 
expense. Without limiting the generality of the foregoing, the Indemnified Party shall, at its own cost and expense, use commercially reasonable efforts to, and 
shall use commercially reasonable efforts to cause its AffiUates to, provide employees to act as witnesses, prepare and execute statements, authorizations, 
orders, reports and other documents and information and provide such other assistance, in each case that is reasonably requested by the Indemnifying Party 
in connection with any matter for which a claim or demand is made against an Indemnified Party under this Agreement, including in anticipation of, or 
preparation for, existing or future litigation or other matters in which the Indemnifying Party or any of its Affiliates is involved. 

(g) In the event of payment in fiiU by an Indemnifying Party to any Indemnified Party in connection with any claim (an " Indemnified Claim"), 
such Indemnifying Party wi l l be subrogated to and wi l l stand in the place of such Indemnified Party as to any events or circumstances in respect of which 
such Indemnified Party may have any right or claim relating to such Indemnified Claim against any claimant or plaintiff asserting such Indemnified Claim or 
against any other Person. Such Indemnified Party wil l cooperate with such Indemnifying Party 
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in a reasonable manner in prosecuting any subrogated right or claim. Each such Indemnified Party and Indemnifying Party wil l duly execute upon request all 
instruments reasonably necessary to evidence and perfect the above described subrogation rights. 

Section 10.4 Certain Limitations. 

(a) The amount which an Indemnifying Party is or may be required to pay to an Indemnified Party in respect of Damages for which 
indemnification is provided under this Agreement wi l l be reduced by any amounts actually received (including amounts received under insurance policies) by 
or on behalf of the Indemnified Party from third parties (net of out-of-pocket costs and expenses (including reasonable legal fees and expenses) incurred by 
such Indemnified Party in connection with seeking to collect and collecting such amounts), in respect of such Damages (such net amounts are referred to 
herein as "Indemnity Reduction Amounts ") . I f any Indemnified Party receives any Indemnity Reduction Amounts in respect of an Indemnified Claim for 
which indemnification is provided under this Agreement after the f i i l l amount of such Indemnified Claim has been paid by an Indemnifying Party or after an 
Indemnifying Party has made a partial payment of such Indemnified Claim and such Indemnity Reduction Amounts exceed the remaining unpaid balance of 
such Indemnified Claim, then the Indemnified Party wil l promptly remit to the Indemnifying Party an amount equal to the excess ( i f any) of (i) the amount 
theretofore paid by the Indemnifying Party in respect of such Indemnified Claim, less (ii) the amount of the indemnity payment that would have been due i f 
such Indemnity Reduction Amounts in respect thereof had been received before the indemnity payment was made. An insurer or other third party who would 
otherwise be obligated to pay any claim shall not be relieved of the responsibility with respect thereto or, solely by virtue of the indemnification provisions 
hereof, have any subrogation rights with respect thereto, it being expressly understood and agreed that no insurer or any other third party shall be entitled to 
any benefit they would not be entitled to receive in the absence of the indemnification provisions by virtue of the indemnification provisions hereof The Seller 
and the Purchaser wi l l use commercially reasonable efforts to mitigate the amount of Damages for which indemnification is provided under this Agreement. 

(b) The amount of Damages for which indemnification is provided under this Agreement wi l l reduced to take account of any Tax benefit actually 
reaUzed by the Indemnified Party arising from the incurrence or payment of any such Damages. 

(c) Anything contained in this Agreement to the contrary notwithstanding, the Seller wil l not have any obligation to indemnify any member of the 
Purchaser Group with respect to any matter i f the Damages arise from a change in the accounting or Tax policies or practices of any of the Acquired Entities 
after the Closing Date. 

(d) Anything contained in this Agreement to the contrary notwithstanding, excluding a party's breach of its confidentiality obligations, no member 
of the Seller Group and no member of the Purchaser Group will be entitled to any recovery under this Agreement for 
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special, punitive, exemplary, incidental, indirect, or consequential damages, lost profits or diminution in value. No Damages shall be determined or increased 
based on any multiple of any financial measure (including earnings, sales or other benchmarks) that might have been used by the Purchaser in the valuation 
of the Acquired Company Interests, the Acquired Entities, or their respective businesses and operations. 

(e) No Indemnified Party shall be entitled to indemnification under this Article X for any breach of a representation or warranty hereunder i f 
(1) such Indemnified Party had actual knowledge of such breach on or before Closing and (2) the Indemnifying Party did not have actual knowledge of such 
breach (or the facts giving rise to such breach) on or before the Closing. Solely for purposes of this Section 10.4(e) "actual knowledge" as it relates to (i) the 
Purchaser shall mean the actual knowledge of Luis Kafie, Luis Jose Kafie and Christopher Kafie and (ii) the Seller shall mean with respect to the 
Operaciones, the actual knowledge of Victor Urrutia, Operations VP and General Manager, Ana Karina Mendizabal, Financial Manager and Rafael Navajas, 
Commercial Manager, and with respect to Services and Tasajero, the actual knowledge of Terry Schramm, Assistant Controller of TECO Guatemala, Inc. 

(f) In addition to the limitations set forth in this Section 10.4 and Section 10.6, with respect to any claim for indemnification regarding any breach 
of the representation and warranty set forth in Section 4.10 there shall be no obligation to indemnify any member of the Purchaser Group for any Damages 
(i) unless the Damages arise out of (A) a Third Party Claim that is not intentionally instigated or encouraged by any member of the Purchaser Group, or (B) a 
condition discovered in the ordinary course of business, and then (ii) only to the extent such Damages were incurred to comply with applicable Environmental 
Laws using, in the case of any remedial measures taken by or on behalf of the Purchaser (including the Acquired Entities) after the Closing, reasonable and 
recognized remediation protocols and techniques that are economically reasonable in relation to other reasonable and recognized remediation protocols and 
techniques; provided, however, that there shall be no liabilify for any such Damages to the extent that any member of the Purchaser Group or any other Person 
after Closing contributed to the condition or circumstance forming the basis of such Damages. 

(g) Any Damages for which any member of the Purchaser Group is entitled to indemnification under Section 10.1 shall be determined without 
duplication of recovery by reason of the state of facts giving rise to such Damages constituting a breach of more than one representation and warranty or 
covenant. 

Section 10.5 Termination of Indemnification Obligations. 

(a) Each and every representation and warranty of the Seller or the Purchaser contained in Articles I I I , IV and V will survive the Closing Date 
solely for purposes of Sections 10.1(a) and 10.2(a), as applicable, until (and wil l expire and be of no fiirther force or effect after) the eighteen (18) month 
anniversary of the Closing Date; provided, however, that the representations and warranties contained in Sections 3.4,4.2 and 4.11(c) shall survive until (and 
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will expire and be of no ftirther force or effect after) the sixth anniversary of the Closing Date. Each other representation and warranty made by any party 
contained in or made pursuant to this Agreement or contained in or made pursuant to any closing certificate or other instrument or agreement delivered by any 
party pursuant to this Agreement wi l l not survive (and will expire at) the Closing and shall thereafter be of no further force or effect and no party wi l l have any 
obligation to provide indemnification or other liability in respect thereof 

(b) The obligations of each party to indemnify, defend and hold harmless the applicable Persons (i) pursuant to Sections 10.1(a) and 10.2(a) wi l l 
terminate when the applicable representation or warranty expires pursuant to Section 10.5(a) and (ii) pursuant to Sections 10.1(b) and 10.2(b) wil l terminate 
eighteen (18 months from the date of this Agreement and (iii) pursuant to Sections 10.1(c), 10.1(d) and 10.2(c) wil l terminate on the date that the applicable 
statute of limitations relating to any Pre-Closing Taxes, Post-Closing Taxes, or Seller Taxes, as applicable expire; provided, however, that as to clauses (i), 
(ii) and (iii) above, such obligations to indemnify, defend and hold harmless wi l l not terminate with respect to any individual item as to which an Indemnified 
Party shall have, before the expiration of the applicable period, previously made a claim by delivering a notice (stating in reasonable detail the basis of such 
claim) to the applicable Indemnifying Party and such obligation wi l l continue until the resolution of such claim. 

Section 10.6 Dollar Limitations. 

(a) Anything contained in this Agreement to the contrary notwithstanding, in no event wil l the aggregate amount for which the Seller collectively 
shall be responsible to indemnify the Purchaser Group for all claims under Sections 10.1(a) or 10.1(b) (other than with respect to the Seller's representations 
and warranties contained in Sections 3.4, 4.2 and 4.11(c)) exceed, and the Seller's collective aggregate liability under Sections 10.1(a) or 10.1(b) (other than 
with respect to the Seller's representations and warranties contained in Sections 3.4, 4.2 and 4.11(c)) shall be limited to, an amount equal to fifteen percent 
(15%) of the Purchase Price (the "Cap"!. In no event wil l the collective aggregate amount for which the Seller shall be responsible to indemnify the Purchaser 
Group for all claims under Sections 10.1(a) with respect to the representations and warranties contained in Sections 3.4, 4.2 and 4.11(c) exceed the Purchase 
Price; provided, however, that in no event wil l the aggregate amount for which the Seller collectively shall be responsible to indemnify the Purchaser Group for 
all claims under Sections 10.1(a) or 10.1(b) exceed the Purchase Price. Notwithstanding any other provision of this Agreement to the contrary, the Seller's 
liability relating to the Seller Taxes shall not be subject to any Cap or Basket or Purchase Price limit otherwise provided for herein. 

(b) Anything contained in this Agreement to the contrary notwithstanding, no monetary amount wi l l be payable by the Seller to any member of the 
Purchaser Group with respect to the indemnification of any claims pursuant to Section 10.1 until the aggregate amount of Damages actually incurred by the 
Purchaser Group with respect to such claims against the Seller shall exceed on a cumulative basis an amount equal to U.S.$1,000,000 of the Purchase 
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Price (the "Basket"), in which event the Seller shall be responsible for the fUU amount of the damages (i.e. not just the amount in excess of the Basket). In 
addition, the Seller wi l l not be responsible for making payments with respect to Damages for any individual unrelated items pursuant to Section 10.1 where 
the aggregate Damages relating thereto are less than U.S.$100,000 and such items shall not be aggregated for purposes of determining whether aggregate 
Damages incurred by the Purchaser Group exceed the Basket. In connection with any claim for indemnification under Section 10.1, the Purchaser and the 
other members of the Purchaser Group wil l promptly provide the Seller with written notice of all claims included in the Basket and copies of all documents 
reasonably requested by the Seller relating thereto. The limitations of this Section 10.6(b) shall not apply to claims with respect to the Seller's representations 
and warranties contained in Sections 3.4,4.2 and 4.11(c). 

Section 10.7 Exclusive Remedy. To the fiiUest extent permitted by applicable Law, the indemnification provided in this Article X and specific 
performance pursuant to Section 11.13 shall be the sole and exclusive remedy available to each party and their respective Affiliates and each member of the 
Seller Group and the Purchaser Group for breaches of any of the terms, conditions, representations, warranties, covenants or agreements contained in this 
Agreement or for any other claims relating to the subject matter of this Agreement and shall preclude assertion by members of the Seller Group or the Purchaser 
Group of any other rights, claims or causes of action or the seeking of any other remedies, whether in contract, tort, strict liability, under Law (including 
statutory or common law) or otherwise, against the Purchaser (or any of its Affiliates) or against the Seller (or any of its Affiliates), with respect to breaches of 
any of the terms, conditions, representations, warranties, covenants or agreements contained in this Agreement or for any other claims relating to the subject 
matter of this Agreement, all of which the Purchaser (on behalf of itself and the other members of the Purchaser Group) and the Seller (on behalf of itself and 
the other members of the Seller Group) hereby waives. 

ARTICLE X I 

MISCELLANEOUS 

Section 11.1 No Other Representations or Warranties. 

(a) The parties acknowledge and agree that except for the representations and warranties made by the Seller in Articles I I I and IV hereof, the Seller 
does not (nor any Person on behalf of the Seller) make any representation or warranty, express or implied, at Law or in equity, with respect to the Acquired 
Entities, or their respective businesses, operations, assets, liabilities, condition (financial or otherwise), prospects (financial or otherwise) or risks, including 
with respect to merchantability or fimess for any particular purpose, or with respect to any financial projections or forecasts, notwithstanding the delivery or 
disclosure to the Purchaser or any of its Affiliates or representatives of any documentation, forecasts or other information with respect to any one or more of the 
foregoing. Without limiting the generality of the foregoing, the Seller shall not have made, or shall not be deemed to have made, any 
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representations or warranties in the Confidential Information Memorandum dated October 2011 (the " Information Memorandum"! in the management 
presentations relating to the Acquired Entities presented to the Purchaser on December 15, 2011 and January 12, 2012 or in any presentation of the Acquired 
Entities in connection with the Transactions, or in any other written materials delivered to the Purchaser in connection with any other such presentation 
(collectively, the "Offering Materials and Presentations " \ and no statement contained in the Offering Materials and Presentations shall be deemed a 
representation or warranty hereunder or otherwise. Except as otherwise expressly provided herein, the Acquired Entities are being transferred "as is, where is 
and with all faults". Any claims the Purchaser may have for breach of representation or warranty in coimection with the Transactions shall be based solely on 
the representations and warranties set forth in Articles I I I and IV and any such other representations and warranties are hereby disclaimed. The parties further 
acknowledge and agree that the Seller has not made (nor any Person on behalf of the Seller) any representation or warranty, express or implied, at Law or in 
equity, as to the accuracy or completeness of any information regarding the Acquired Entities or the Transactions not expressly set forth in this Agreement, and 
neither the Seller, nor any of its Affiliates, or any other Person wil l have or be subject to any liability to the Purchaser, any of its representatives or any other 
Person resulting from the distribution to the Purchaser or its representatives or the Purchaser's use of any such information, including any document or 
information in any form provided to the Purchaser or its representatives in connection with the Transactions. 

(b) With respect to any projection or forecast delivered by or on behalf of the Seller, any Acquired Entity, or any of their respective representatives 
to the Purchaser or any of its representatives, the Purchaser acknowledges that (i) there are uncertainties inherent in attempting to make such projections and 
forecasts, (ii) the Purchaser is familiar with such uncertainties, (iii) the Purchaser is taking ful l responsibility for making its ovm evaluation of the adequacy 
and accuracy of all such projections and forecasts so delivered and (iv) none of the Purchaser or its representatives or any other Person shall have any claim 
against the Seller or any of its representatives or any other Person with respect thereto. The Purchaser further acknowledges that it has expertise in the 
businesses of the Acquired Entities and understands the risks and uncertainties in connection with such businesses. 

Section 11.2 Amendment or Supplement. This Agreement may be modified, altered, amended or supplemented in any and all respects, by written 
agreement of each of the parties hereto. 

Section 11.3 Extension of Time. Waiver. Etc. At any time prior to the Closing Date, any party may, subject to appUcable Law, (a) waive any 
inaccuracies in the representations and warranties of the other party hereto, (b) extend the time for the performance of any of the obUgations or acts of the other 
party hereto or (c) waive compliance by the other party with any of the agreements contained herein or, except as otherwise provided herein, waive any of such 
party's conditions. Notwithstanding the foregoing, no failure or delay by the Seller or the Purchaser in exercising any right hereunder shall operate as a waiver 
thereof nor shall any single 
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or partial exercise thereof preclude any other or further exercise thereof or the exercise of any other right hereunder. Any agreement on the part of a party hereto to 
any such extension or waiver shall be valid only i f set forth in an instrument in writing signed on behalf of such party. 

Section 11.4 Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder shall be assigned, in whole or in part, 
(including by operation of Law in connection with a merger, consolidation, sale of all or substantially all of a party's assets or otherwise) by any party without 
the prior written consent of the other party. Notwithstanding the assignment of this Agreement pursuant to the provisions stated hereinabove, it is understood 
and agreed that the assignor shall remain responsible for its obligations under this Agreement. Subject to the preceding sentences, this Agreement shall be 
binding upon, inure to the benefit of and be enforceable by, the parties hereto and their respective successors and permitted assigns. Any purported assignment 
not permitted under this Section 11.4 shall be null and void. 

Section 11.5 Counterparts. This Agreement may be executed in counterparts (each of which shall be deemed to be an original but all of which 
taken together shall constitute one and the same agreement) and shall become effective when one or more counterparts have been signed by each party and 
delivered to the other party. This Agreement may be executed by facsimile signature or by other electronic means, such as portable document format (.pdf) file, 
which shall constitute a legal and valid signature for pixrposes hereof 

Section 11.6 Entire Agreement: No Third-Party Beneficiaries. This Agreement, including the Disclosure Schedule, the exhibits hereto and the 
Confidentiality Agreement (a) constitute the entire agreement and supersede and cancel all other prior agreements, negotiations, correspondence, undertakings, 
communications and understandings, both written and oral, among the parties with respect to the subject matter hereof and thereof, including the Offering 
Materials and Presentations and (b) except for the provisions of Section 6.8 with respect to the Indeitmified Directors and Article X with respect to members of 
the Seller Group and the Purchaser Group, are not intended to and shall not be construed to confer upon any Person, other than the parties hereto any rights, 
benefits, privileges or remedies under or by reason of this Agreement. 

Section 11.7 Governing Law. This Agreement, including its formation, validity, performance, termination or enforcement, and the parties' 
relationship in connection therewith, together with any related claims whether sounding in contract, tort or otherwise, shall be governed by and interpreted 
under the Laws of the State of New York (without regard to its principles of conflicts of Laws which would result in the application of the Laws of another 
jurisdiction). 

Section 11.8 Consent to Jurisdiction: Waiver . 

(a) The parties hereto hereby irrevocably submit to the exclusive jurisdiction of any federal or state court located in Miami, Florida for any action, 
dispute, suit or proceeding 
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arising out of or relating to this Agreement (and the parties agree not to commence any action, suit or proceeding relating thereto except in such court). The 
parties hereby irrevocably and unconditionally waive, to the fullest extent permitted by applicable Law, any objection which they may now or hereafter have to 
the laying of venue of any such action, dispute, suit or proceeding arising out of or relating to this Agreement in such court, the lack of jurisdiction of such 
court or any defense of inconvenient forum for the maintenance of such action, dispute, suit or proceeding. Each party hereto agrees that a judgment in any 
such action, dispute, suit or proceeding may be enforced in other jurisdictions by suit on the judgment or in any other manner provided by Law. 

(b) Each party hereto hereby consents to process being served by any party to this Agreement in any suit, action or proceeding by the delivery of a 
copy thereof in accordance with the provisions of Section 11.9. 

(c) Each party to this Agreement waives, to the fullest extent permitted by applicable Law, any right it may have to a trial by jury in respect to any 
action, dispute, suit or proceeding directly or indirectly arising out of, under or in connection with this Agreement or any transaction contemplated in this 
Agreement. Each party (a) certifies that no representative, agent or attorney of the other party has represented, expressly or otherwise, that such other party 
would seek to avoid that foregoing waiver in the event of any action, dispute, suit or proceeding and (b) acknowledges that it and the other party hereto have 
been induced to enter into this Agreement, by, among other things, the mutual waivers and certifications in this Section 11.8. 

Section 11.9 Notices. A l l notices, requests and other communications to any party hereunder shall be in writing and shall be deemed given i f sent 
by hand delivery, facsimile, or air courier to the parties at the following addresses: 

I f to the Purchaser, to: 

Renewable Energy Investments Guatemala Limited (REIN) 
Edificio Comercial Los Proceres #3917 
Final Avenida Los Proceres 
Tegucigalpa, Honduras, Central America 
Attention: Luis Jose Kafie 
Email: luisjose.kafie@lufiissa.com with copy to lkafie@hotmail.com 
Facsimile: (504) 2236-7322 
Mobile: (504) 9991-0443 

with a copy (which shall not constitute notice) to: 

Renewable Energy Investments Guatemala Limited (REIN) 
Edificio Comercial Los Proceres #3917 
Final Avenida Los Proceres 
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Tegucigalpa, Honduras, Central America 
Attention: Luis Kafie 
Email: luis.kafie@Iu&ssa.com 
Facsimile: (504) 2236-7322 
Mobile: (504)9990-1796 

I f to the Seller, to: 

TECO Energy, Inc. 
702 N . Franklin Street 
Tampa, FL 33602 
Attention: General Counsel 
Facsimile: (813)228-4013 

with a copy (which shall not constitute notice) to: 

Holland & Knight LLP 
701 Brickell Avenue, Suite 3000 
Miami, FL 33131 
Attention: Rodney H. Bell, Esq. 
Facsimile: (305) 305-789-7799 

or such other address or facsimile number as such party may hereafter specify by like notice to the other party hereto. A l l such notices, requests and other 
communications shall be deemed received (a) at the time personally delivered, i f delivered by hand with receipt acknowledged, (b) at the time received, i f sent 
by air courier and (c) upon issuance by the transmitting machine of a confirmation slip that the number of pages constituting the notice has been transmitted 
without error, i f sent by facsimile. 

Section 11.10 Severabilitv. I f any term or other provision of this Agreement is determined by a court of competent jurisdiction to be invalid, illegal 
or incapable of being enforced by any rule of Law or public policy, all other terms, provisions and conditions of this Agreement shall nevertheless remain in 
fall force and effect. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties hereto shall 
negotiate in good faith to modify this Agreement so as to effect the original intent of the parties as closely as possible to the fullest extent permitted by appUcable 
Law in an acceptable manner to the end that the Transactions are falfiUed to the extent possible. 

Section 11.11 Definitions. 

(a) As used in this Agreement, the following terms have the meanings ascribed thereto below: 
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"Acquired Company Interests" shall have the meaning set forth in Section 1.1. 

"Acquired Entities" or "Acquired Entity" shall mean Services, Tasajero and Operaciones. 

"Acquired Subsidiary Interests" means (a) one hundred percent (100%) of the equity interests held by Services directly in Tasajero and (b) one 
hundred percent (100%) of the equity interests held by Services directly (and indirectly, through Tasajero) in Operaciones. 

"Acquisition Transaction" shall mean any merger, liquidation, recapitalization, consolidation or other business combination directly or indirectly 
involving any Acquired Entity or the direct or indirect acquisition of any capital stock or other securities of any Acquired Entity, or any substantial portion of 
the assets of any Acquired Entity, or any combination of the foregoing (excluding the transactions contemplated hereby). 

"Affiliate" shall mean, as to any Person, any other Person that, directly or indirectly, controls, or is controlled by, or is under common control 
with, such Person. For this purpose, "control" (including, with its correlative meanings, "controlled by" and "under common control with") shall mean the 
possession, directly or indirectly, of the power to direct or cause the direction of management or policies of a Person, whether through the ownership of 
securities or partnership or other ownership interests, by contract or otherwise. 

"Agreement" shall mean this Equity Purchase Agreement, as amended from time to time. 

"Antitrust Laws" shall have the meaning set forth in Section 6.3(a). 

"Bankruptcy and Equity Exception" shall have the meaning set forth in Section 3.2. 

"Basket" shall have the meaning set forth in Section 10.6(b). 

"Business Day" shall mean a day except (i) a Samrday, a Sunday or (ii) any other day on which banks in the City of New York are authorized 
or required by Law to be closed. 

"CAFTA Claim" shall mean all claims, defenses and rights of offset or counterclaim (at any time or in any maimer arising or existing, whether 
choate or inchoate, known or unknown, contingent or non-contingent) of the Seller and its Affiliates related to or arising out of the events giving rise to that 
certain arbitration proceeding captioned TECO Guatemala Holdings, LLC v. Republic of Guatemala (ICSID Case No. ARB/10/23) and the underlying matter. 

"Cap" shall have the meaning set forth in Section 10.6(a). 
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"CGESJ" shall mean Central Generadora Electrica San Jose, Ltda., a sociedad de responsabilidad limitada organized under the Laws of 
Guatemala. 

"Closing" shall have the meaning set forth in Section 2.3(a). 

"Closing Date" shall have the meaning set forth in Section 2.3(a). 

"Code" shall have the meaning set forth in Section 7.3(a). 

"Commitment Letters" shall have the meaning set forth in Section 5.5. 

"Company Charter Documents" shall have the meaning set forth in Section 4.1. 

"Company Employees" shall have the meaning set forth in Section 6.2(a). 

"Confidentiality Agreement" shall mean that certain letter agreement dated October 6,2011 between the Purchaser and TECO Guatemala, Inc. 

"Contract" shall mean any loan or credit agreement, debenture, note, bond, mortgage, indenture, deed of trust, lease, contract or other agreement. 

"Damages" shall mean losses, liabilities, claims, damages, fmes, fees, penalties, payments, demands, judgments, settlements, costs and 
expenses (including reasonable costs and expenses of actions, suits, arbitrations or proceedings, amoimts paid in coimection with any assessments, judgments 
or settlements relating thereto, interest and penalties recovered by a third party with respect thereto and out-of-pocket expenses and reasonable attorneys', 
accountants' and other experts' fees and expenses incurred in defending against any such actions, suits, arbitrations or proceedings or in enforcing an 
Indemnified Party's rights hereunder). 

"Environmental Law" shall mean any applicable Law relating to (i) the protection of the environment (including air, water, soil and natural 
reserves, or (ii) the use, storage, handling, release or disposal of Hazardous Substances, in each case as in effect on the date of this Agreement. 

'Force Maieure Event" shall mean any events beyond the reasonable control of a Person, including acts of God such as severe adverse weather 
conditions, earthquakes, floods, hurricanes, tornados or other natural disasters; acts of governmental authority; pandemics; acts of the public enemy or due 
to terrorism; war (whether declared or undeclared); riot; civil commotion; insurrection; malicious damage; strike; and changes in general political or social 
conditions, including sabotage, political unrest, change in government, military action or any escalation thereof 

'Disclosure Schedule" shall have the meaning set forth in the preamble to Article I I I . 
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"Financial Statements" shall have the meaning set forth in Section 4.4(b). 

"Financial Statements fOperacionesV shall have the meaning set forth in Section 4.4(a)(i). 

"Financial Statements (Services and TasaieroV shall have the meaning set forth in Section 4.4(a)(ii). 

"Financing" shall have the meaning set forth in Section 6.14. 

"Governmental Authority" shall mean any government, court, regulatory or administrative agency, commission or authority or other governmental 
instrumentality, federal, state or local, domestic, foreign or multinational. 

"Guatemalan GAAP " means generally accepted principles used by professional accountants in the Republic of Guatemala. 

"Hazardous Substance" shall mean any substance to the extent presently listed, defined, designated or classified as hazardous, toxic or 
radioactive under any applicable Environmental Law, including petroleum and any derivative or by-products thereof. 

"Indemnified Claim" shall have the meaning set forth in Section 10.3(g). 

"Indemnified Director" or "Indemnified Directors" shall have the meaning set forth in Section 6.8(b). 

"Indemnified Party" shall mean any member of the Seller Group or the Purchaser Group who or which may seek indemnification under this 

Agreement. 

"Indemnifying Party" shall mean a party against whom indemnification may be sought under this Agreement. 

"Indemnity Reduction Amount" shall have the meaning set forth in Section 10.4(a). 

"Information Memorandum" shall have the meaning set forth in Section 11.1(a). 

"International" shall mean TPS San Jose International, Inc., an exempted company formed under the Laws of the Cayman Islands. 

"IP Rights" shall have the meaning set forth in Section 4.12(a). 

"July Financial Statements (QperacionesV shall have the meaning set forth in Section 4.4(a)(i). 
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"July Financial Statements (Services and TasaieroV shall have the meaning set forth in Section 4.4(a)(ii). 

"Knowledge" with respect to the Seller, as used in Article IV hereof, shall mean the actual knowledge (without any duty to undertake any 
investigation concerning any matter), as of the date of this Agreement, of (i) with respect to the Operaciones, Victor Urrutia, Operations VP and General 
Manager, Ana Karina Mendizabal, Financial Manager and Rafael Navajas, Commercial Manager and (ii) with respect to Services and Tasajero, Terry 
Schramm, Assistant Controller of TECO Guatemala, Inc., and in no event shall Knowledge include any constructive or imputed knowledge of the Seller or 
any of its Affiliates (including the Acquired Entities) or any of their respective directors, officers, employees, partners, managers, members or other 
representatives. 

"Laws" shall have the meaning set forth in Section 4.8. 

"Letter of Credit" shall have the meaning set forth in Section 2.1. 

"Liens" shall mean all charges, claims, mortgages, liens, pledges, security interests or encumbrances. 

"Management Financial Statements (OperacionesV shall have the meaning set forth in Section 4.4(c). 

"Material Adverse Effect" shall mean a material adverse effect on the business, financial condition, assets, or operations of the Acquired Entities, 
taken as a whole, except for any such effect resulting from or arising out of or in connection with: 

(a) the public announcement of this Agreement; 

(b) the Transactions or any actions taken pursuant to or in accordance with this Agreement; 

(c) changes in, or events or conditions affecting, any industry or market in which any of the Acquired Entities operate, provided that such 
changes do not disproportionately affect the Acquired Entities in any material respect relative to other entities operating in such industry or market; 

(d) changes in, or events or conditions affecting, Guatemala or the global economy or capital or financial markets generally, including, changes in 
interest rates, the availability of financing or the insolvency of any government, provided that such changes do not disproportionately affect the Acquired 
Entities in any material respect relative to other entities operating businesses similar to the Acquired Entities; 
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(e) changes in applicable Law or the interpretations thereof by any Governmental Authority; 

(f) changes in applicable accounting principles; 

(g) Force Majeure Events; 

(h) currency exchange rates or any fluctuations thereof; 

(i) the taking of any action by the Seller or the Acquired Entities with the prior consent of the Purchaser; or 

(j) the failure of the Acquired Entities to meet internal projections or forecasts or revenue or earnings predictions for any period ending on or after 
the date hereof 

Notwithstanding the foregoing clauses (a) through (j), the following shall constitute Material Adverse Effect; 

(i) any casualty loss to the Real Property and/or associated Structures (collectively, the " Facility Assets") after the date hereof and 
prior to the Closing Date i f (x) the restoration of such Facility Assets to a condition reasonably comparable to their prior condition has not 
been substantially completed before the Closing Date, or (y) the cost of restoring such Facility Assets to a condition reasonably 
comparable to their prior condition could reasonably be expected to cost in excess of twenty five percent (25%) of the Purchase Price; and 

(ii) the condemnation of any portion of the Facility Assets i f (x) the proceeds of such condemnation have not been assigned to the 
Purchaser at or prior to the Closing, (y) the value of the Facility Assets condemned (including any lost profits as a result of such 
condemnation) could be reasonably expected to exceed the condemnation proceeds assigned to the Purchaser, or (z) the value of the Facility 
Assets condemned (including any lost profits as a result of such condemnation) could reasonably be expected to exceed twenty five percent 
(25%) of the Purchase Price. 

"Material Contracts" shall have the meaning set forth in Section 4.13(a). 

"Offer Notice" shall mean the written notice of C.F. Financeco, Ltd. (or any of its successors or assigns) electing to purchase the direct or indirect 
equity interests of TEMSA or CGESJ in accordance with Section 4(a) of the Option Agreement. 

"Offering Materials and Presentations" shall have the meaning set forth in Section 11.1(a). 
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"Operaciones" shall have the meaning set forth in the Recitals. 

"Option Agreement" means the Amended and Restated Option Agreement dated as of January 16, 2006, as further amended to date by and among 
Power, Palm Import and Export Corporation, a British Virgin Island company. Services, International, and C.F. Financeco, Ltd. 

"Owned Real Propertv" shall have the meaning set forth in Section 4.11(a). 

"Permits" shall have the meaning set forth in Section 4.8. 

"Permitted Liens" shall mean (a) Liens for Taxes not yet due and payable, (b) Liens of carriers, warehousemen, mechanics, materialmen and 
repairmen incurred in the ordinary course of business consistent with past practice and not yet delinquent, (c) with respect to the Owned Real Property, (i) any 
conditions shown by a current, accurate survey, (ii) easements, encroachments, restrictions, rights of way and any other non-monetary encumbrances which, 
individually or collectively, do not (A) make title to the Owned Real Property unmarketable as defined by applicable title standards, and/or (B) materially 
interfere with or otherwise impair the Acquired Entities access to, use of, or operations from any of the Owned Real Property, (iii) the effect of zoning, building 
codes and other similar land use ordinances, codes, and regulations that apply to real property generally, (iv) leases, subleases, licenses, and similar rental 
contracts listed on Section 4.11(b) of the Disclosure Schedule, and (v) covenants, conditions and restrictions of record, which, individually or collectively, do 
not (X) make title to the Owned Real Property unmarketable as defined by applicable title standards, and/or (Y) materially interfere with or otherwise impair 
the Acquired Entities access to, use of, or operations from any of the Owned Real Property, and (d) Liens reflected on the Financial Statements. 

"Person" shall mean an individual, a corporation, a limited liability company, a partnership, an association, a trust or any other entity, including 
a Govenmiental Authority. 

"Post-Closing Taxes" means any Taxes of or payable by any of the Acquired Entities with respect to a Post-Closing Tax Period. 

"Post-Closing Tax Period" means any Tax period (or portion of any Straddle Period) beginning afler the Closing Date. 

"Power" shall mean San Jose Power Holding Company Ltd., an exempted company formed under the Laws of the Cayman Islands. 

"Pre-Closing Taxes " means any Taxes of or payable by any of the Acquired Entities with respect to a Pre-Closing Tax Period. 

"Pre-Closing Tax Period" means any Tax period (or portion of any Sti-addle Period) ending on or before the Closing Date. 
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"Purchase Price" shall have the meaning set forth in Section 2.1, 

"Purchaser" shall have the meaning set forth in the Preamble. 

"Purchaser Group" shall have the meaning set forth in Section 10.1. 

"Purchaser Tax Act" shall have the meaning set forth in Section 10.1(c). 

"Restructuring" means the formation of the Seller and the corporate reorganization of the ownership structure of the Acquired Companies 
undertaken by the Seller and its shareholder prior to the Closing. 

"Reverse Termination Fee " shall have the meaning set forth in Section 9.2(b). 

"ROFO Expiration" means the earlier of (i) i f an Offer Notice has not been delivered within the time period specified in Section 4(a) of the Option 
Agreement, the day after such specified time period, and (ii) i f an Offer Notice has been delivered, the day C.F. Financeco, Ltd.'s (or any of its successors or 
assigns) rights to consummate the transaction contemplated in such Offer Notice have irrevocably expired or otherwise terminated pursuant to Section 4(a) of 
Option Agreement. 

"Seller" shall have the meaning set forth in the Preamble. 

"Seller Group" shall have the meaning set forth in Section 10.2. 

"Seller Taxes" shall have the meaning set forth in Section 10.1(d). 

"Services" shall have the meaning set forth in the Recitals. 

"Straddle Period" means any Tax period that begins before and ends after the Closing Date. 

"Structures" means all structures and all structural, mechanical and other physical systems that constitute part of the Owned Real Property. 

"Subsidiary" or "Subsidiaries" means each Person listed on Section 11.11 of the Disclosure Schedule. 

"Tasaiero" shall have the meaning set forth in the Recitals. 

"Tax" or "Jaxgs" shall mean all federal, state, local or foreign taxes, charges, fees, imposts, levies or other assessments, including all net income, 
gross receipts, capital, sales, use, ad valorem, value added, transfer, franchise, profits, inventory, capital stock, license, withholding, payroll, employment, 
social security, unemployment, excise, severance, stamp, 
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occupation, property and estimated taxes, customs duties, fees, assessments and charges of any kind and all interest, penalties, fines, additions to tax or 
additional amounts imposed by any Governmental Authority with respect thereto. 

"TECO Marks" means the names and marks "TECO", "TECO Guatemala" (including any variations and derivatives thereof) and related 
marks, and all other trade names, trademarks and service marks owned by the Seller or any of its Affiliates (other than the Acquired Entities). 

"TEMSA" shall mean Tecnologia Maritima, S.A., a sociedad andnima organized under the Laws of Guatemala. 

"Third Partv Claim" shall have the meaning set forth in Section 10.3(a). 

"Third-Partv IP Rights" shall have the meaning set forth in Section 4.12(b)(i). 

"Transactions" refers collectively to this Agreement and the transactions contemplated hereby. 

"US GAAP" means generally accepted accounting principles consistently applied in the United States. 

"Walk-Away Datef' shall have the meaning set forth in Section 9.1(b)(i). 

"Year End Financial Statements fOperacionesV shall have the meaning set forth in Section 4.4(a)(i). 

"Year-End Financial Statements (Services and TasaieroT' shall have the meaning set forth in Section 4.4(a)(ii). 

Section 11.12 Rules of Interpretation. Unless otherwise expressly provided, the following rule of interpretation shall apply: 

(a) Calculation of Time Period. When calculating the period of time before which, within which or following which any act is to be done or step 
taken pursuant to this Agreement, the date that is the reference date in calculating such period shall be excluded. I f the last day of such period is not a Business 
Day, the period in question shall end on the next succeeding Business Day. 

(b) Number and Gender. Where the context requires, the use of a singular form herein shall include the plural, the use of the plural shall include 
the singular and the use of any gender shall include any and all genders. 
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(c) Headings. The table o f contents and the Ar t ic le , Section and paragraph headings contained i n this Agreement are fo r reference purposes only 
and shall not affect i n any way the meaning or interpretation o f this Agreement. 

(d) Herein. The words "he reo f , "herein" and "hereunder" and words o f similar import when used in this Agreement shall refer to this Agreement 
as a whole and not to any particular provision o f this Agreement. 

(e) Including. Whenever the words "include", "includes" or " inc luding" are used in this Agreement, they shall be deemed to be fo l lowed b y the 
words "without l imi ta t ion" . 

( f ) Schedules and Exhibits Generallv. The Schedules and Exhibi ts attached to this Agreement shall be construed w i t h and as an integral part o f 
this Agreement to the same extent as i f the same had been set for th verbatim herein. 

(s) Disclosure Schedule. The parties acknowledge and agree that: ( i ) any disclosure made w i t h reference to a section o f the Disclosure Schedule 
shall be deemed sufficient fo r purposes o f disclosure in any other section or sections o f the Disclosure Schedule that may require disclosure therein to the extent 
its readily apparent that such disclosure is applicable to such Section or Sections; ( i i ) the Disclosure Schedule is intended only to qua l i fy and l i m i t the 
representations, warranties and covenants o f the Seller contained in this Agreement and shall not be deemed to expand in any way the scope or effect o f any 
such representations, warranties or covenants; ( i i i ) the disclosures i n the Disclosure Schedule may be over-inclusive, considering the materiality standard 
contained i n the section o f this Agreement relating to the corresponding section o f the Disclosure Schedule and any items or matters disclosed i n the Disclosure 
Schedule are not intended to set or estabhsh standards o f materiality different f r o m those set for th in the corresponding section o f this Agreement; and ( iv ) the 
disclosure o f any i tem or informat ion i n the Disclosure Schedule is not an admission that such i tem or informat ion (or any non-disclosed i tem or informat ion 
o f comparable or greater significance) is material, required to have been disclosed i n the Disclosure Schedule, or is o f a nature that would reasonably be 
expected to have a Material Adverse Effect . Prior to the Closing, the Seller shall have the right fi-om time to time to supplement, mod i fy or update the Disclosure 
Schedule (each a "Disclosure Schedule Update"^ by wri t ten notice to the Purchaser to reflect events occurring after the date hereof which, i f occurring prior to 
the date hereof, wou ld have been required to be set for th or described on the Disclosure Schedule. The Seller shall not be deemed to be i n breach o f any 
representation or warranty hereunder and no representation or warranty o f the Seller shall be deemed to be untrue or inaccurate w i t h respect to the informat ion 
disclosed i n any such Disclosure Schedule Update. Notwithstanding the preceding sentence, i f the Seller makes a Disclosure Schedule Update and i f the 
Purchaser determines that the event(s) disclosed i n such Disclosure Schedule Update wou ld be reasonably l ike ly to result i n Damages to the Acquired Entities 
i n excess o f U.S.$750,000, then the Purchaser shall have the right exercisable no later than ten (10) Business Days after such Disclosure Schedule Update is 
delivered to i t to terminate this Agreement i n accordance w i t h Section 9.1(c)(ii). 
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(h) References to Articles. Sections. Exhibits or Schedules . When a reference is made in this Agreement to an Article, a Section, Exhibit or 
Schedule, such reference shall be to an Article of, a Section of, or an Exhibit or Schedule to, this Agreement unless otherwise indicated. 

(i) Defined Terms. Al l terms defined in this Agreement shall have the defined meanings when used in any document made or delivered pursuant 
hereto unless otherwise defined therein. 

(j) References to a Person. References to a Person are also to its permitted successors and assigns. 

(k) Negotiation and Drafting of Agreement. The parties hereto have participated jointly in the negotiation and drafting of this Agreement with the 
benefit of legal representation and, in the event an ambiguity or question of intent or interpretation arises, this Agreement shall be construed as jointly drafted 
by the parties hereto and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provision of this 
Agreement or to the extent to which any such party's counsel participated in the drafting of any provision hereof or by virtue of the extent to which any such 
provision is inconsistent with any prior draft hereof. 

Section 11.13 Specific Performance. In the event of any actual or threatened breach by any party of any of the covenants or agreements in this 
Agreement, the party who is or is to be thereby aggrieved shall have the right to seek specific performance and injunctive relief giving effect to its rights under 
this Agreement, (without the necessity of proving actual damages, posting a bond or any other undertaking) in addition to any other rights and remedies at 
Law or in equity, subject to Section 10.7. 

Section 11.14 Further Assurances. Each party shall execute and deliver such certificates and other documents and take such other actions as may 
reasonably be requested by the other party in order to consummate or implement the transactions contemplated hereby. 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed and delivered as of the date first above written. 

RENEWABLE ENERGY INVESTMENTS GUATEMALA 
LIMITED 

By: /s/ Luis Kafie 
Name: Luis Kafie 
Title: Director 

TECO GUATEMALA HOLDINGS I I , LLC 

By: /s/ Phil L. Barringer 
Name: Phil L. Barringer 
Tide: President 

SIGNATURE PAGE TO OPERACIONES E QUITY PURCHASE AGREEMENT 
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GUARANTY 

TECO Energy, Inc., a Florida corporation f"Parent"'), as primary obligor and not merely as surety, absolutely, irrevocably, and unconditionally guarantees to 
the Purchaser the due and punctual observance, payment, performance, and discharge of all obligations and liabilities of the Seller pursuant to this Agreement 
and any other agreement entered into by the Seller in coimection with the transactions contemplated hereby up to a maximum aggregate amount equal to the 
Purchase Price (collectively, the "Guarantied Obligations"): provided however that Parent's obligations under this Guaranty shall terminate and be of no force 
or effect after the (i) seven (7) year anniversary of the Closing Date in connection with Sections 10.1 (c) and 10.1 (d), provided, however, that such obligations 
wil l not terminate with respect to any Indemnified Claim pursuant to Section 10.1(c) and 10.1(d) as to which the Purchaser shall have, before the expiration of 
the seven (7) year anniversary, previously made a claim in writing to the Seller and such obligations wil l continue until the resolution thereof or payment by 
the Guarantor and (ii) three (3) year anniversary of the Closing Date in connection with all other Guarantied Obligations, provided that such obligations wil l 
not terminate with respect to any Indemnified Claim pursuant to such other Guarantied Obligations as to which the Purchaser shall have, before the expiration 
of the three (3) year anniversary, previously made a claim in writing to the Seller and such obligations wi l l continue until the resolution thereof or payment by 
the Guarantor. I f any Guarantied Obligation is not paid when due or is not otherwise performed or discharged according to its terms, or upon any breach or 
default by the Seller of or under this Agreement or any other agreement entered into by the Seller in connection with the transactions contemplated hereby, the 
Purchaser shall be entitled to proceed directly and at once against Parent to enforce such Guarantied Obligation and/or to collect and recover the full amount or 
any portion of such Guarantied Obligation then due, without first proceeding against the Seller and without joining the Seller in any proceeding against Parent. 
This guarantee is an absolute and unconditional guarantee of payment and performance and not collection and is not in any way conditioned or contingent 
upon any attempt to collect from or enforce performance by the Seller or upon any other event or condition whatsoever. 
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Parent hereby unconditionally waives (i) presentment, promptness, diligence, acceptance of this Guaranty, protest and any and all notices and (ii) any and all 
defenses to the enforceability of the guarantee provided herein. 

TECO ENERGY, INC. 

By; /s/ Sandra W. Callahan 
Name: Sandra W. Callahan 
Title: Senior Vice President - Finance and Accounting and 

Chief Financial Officer 

OPERACIONES PARENT GUARANTY 
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Exhibit 12.1 

TECO ENERGY, INC. 
RATIO OF EARNINGS TO FIXED CHARGES 

The following table sets forth TECO Energy's ratio of earnings to fixed charges for the periods indicated. 

9-month$ 12-months 
ended ended 

Sept. 30, Sept. 30, Year Ended Dec 31, 
{milliims) 2012 2012 2011 2010 2009 2008 2007 

Income from continuing operations, before income taxes $313.6 $ 388.4 $ 393.5 $ 321.2 $268.3 $205.1 $560.6 
Add: 

Interest expense 145.0 194.9 202.4 221.5 223.4 219.1 254.7 
Deduct: 

Income from equity investments, net 0.0 0.0 0.0 (2.8) (0.6) 0.4 0.0 
Earnings before taxes and fixed charges $458.6 $ 583.3 $595.9 $545.5 $492.3 $ 423.8 $815.3 

Interest expense $ 145.0 $ 194.9 $ 202.4 $221.5 $ 223.4 $219.1 $ 254.7 
Total fixed charges $ 145.0 $ 194.9 S 202.4 $221.5 $ 223.4 $219.1 $ 254.7 

Ratio of earnings to fixed charges 3.16X 2.99x 2.94x :.4fix 2.20X 1.93X 3.20x 

For the purposes of calculating these ratios, earnings consist of income fi-om continuing operations before income taxes, income or loss from equity 
investments (net of distributions) and fixed charges. Fixed charges consist of interest expense on indebtedness, amortization of debt premium and an estimate 
of the interest component of rentals. Interest expense includes total interest expense, excluding AFUDC, and an estimate of the interest component of rentals. 
TECO Energy, Inc. does not have any preferred stock outstanding, and there were no preferred stock dividends paid or accrued during the periods presented. 

TECO Guatemala is considered a discontinued operation and asset held for sale at Sept. 30, 2012. Prior periods presented have been adjusted to reflect 
the classification of TECO Guatemala as discontinued operations. 
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Exhibit 12.2 

TAMPA E L E C T R I C COMPANY 
R A T I O O F EARNINGS T O F I X E D C H A R G E S 

The following table sets forth Tampa Electric Company's ratio of earnings to fixed charges for the periods indicated. 

^months 12-months 
ended ended 

Supt. 30, Sept 30, Year Ended Dec. 31 
(mUions) 2012 2012 2011 2010 2009 2008 2007 
Income from continuing operations, before income tax $297 .4 S 367.4 $ 380.7 S;<X6.6 $ 303.7 $261.9 $278.4 
Interest expense 101.6 136.8 141.9 143.9 141.2 135.8 131.4 

Earnings before taxes and fixed charges $399 .0 $ 504.2 $522.6 $530.5 $444.9 $ 397.7 $409.8 

Interest expense $101.6 $ 136.8 $ 141.9 $ 143.9 $141.2 $ 135.8 $131.4 
Total fixed charges $101.6 $ 136.8 $ 141.9 $ 143.9 $141.2 $ 135.8 S 131.4 

Ratio of earnings to fixed charges 3.93X 3.69X 3.68X 3.69x 3.15X 2.93x 3.12X 

For the purposes of calculating these ratios, earnings consist of income from continuing operations before income taxes and fixed charges. Fixed charges 
consist of interest expense on indebtedness, amortization of debt premium and an estimate of the interest component of rentals. Interest expense includes total 
interest expense, excluding AFUDC, and an estimate of the interest component of rentals. 
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Exhibit 31.1 

CERTIFICATIONS 

I, John B. Ramil, certify that: 

1. I have reviewed this quarterly report on Form 10-Q of TECO Energy, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
fmancial condition, results of operations and cash flows of the registrant as of, and for, the periods presented m this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 
for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consohdated subsidiaries, is made known to us by others within those 
entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of fmancial reporting and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosiu'e controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent 
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audh committee of the registrant's board of directors (or persons performing the equivalent fimctions): 

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control 
over fmancial reporting. 

Date: November 2, 2012 Isl J. B. RAMIL 
J. B. RAMIL 
President and Chief Executive Officer 
(Principal Executive Officer) 
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Exhibit 31.2 

CERTIFICATIONS 

I , Sandra W. Callahan, certify that: 

1. I have reviewed this quarterly report on Form 10-Q of TECO Energy, Inc.; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying ofTicer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 
for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consoUdated subsidiaries, is made known to us by others within those 
entities, particulariy during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reUability of financial reporting and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occuned during the registrant's most recent 
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; and 

5. The registrant's other certitying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent fimctions): 

a) A l l significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal control 
over financial reporting. 

Date: November 2, 2012 /s/ S.W. C A L L A H A N 
S.W. C A L L A H A N 
Senior Vice President-Finance and Accounting 
and Chief Financial Officer 
(Chief Accounting Officer) 
(Principal Financial and Accounting Officer) 
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Exhibit 31.3 

CERTIFICATIONS 

I , John B. Ramil, certify that: 

1. I have reviewed this quarterly report on Form 10-Q of Tampa Electric Company; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and intemal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 
for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those 
entities, particularly during the period in which this report is being prepared; 

b) Designed such intemal control over financial reporting, or caused such intemal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external 
purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's intemal control over financial reporting that occurred during the registrant's most recent 
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's intemal control over financial reporting; and 

5. The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of intemal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent fiinctions): 

a) Al l significant deficiencies and material weaknesses in the design or operation of intemal control over financial reporting which are reasonably 
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's intemal control 
over financial reporting. 

Date: November 2, 2012 /s/ J. B. RAMIL 
J. B. RAMIL 
Chief Executive Officer 
(Principal Executive Officer) 
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Exhibit 31.4 

CERTIFICATIONS 

I , Sandra W. Callahan, certify that: 

1. I have reviewed this quarterly report on Form 10-Q of Tampa Electric Company; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omh to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the 
fmancial condition, results of operations and cash flows of the registrant as of, and for, the periods presented m this report; 

4. The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over fmancial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) 
for the registrant and have: 

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to 
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those 
entities, particularly during the period in which this report is being prepared; 

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of fmancial reporting and the preparation of fmancial statements for external 
purposes in accordance with generally accepted accounting principles; 

c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and 

d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most recent 
fiscal quarter that has materially affected, or is reasonably likely to materially affect, the registrant's internal control over fmancial reporting; and 

5. The registrant's other certifying officer and t have disclosed, based on our most recent evaluation of internal control over financial reporting, to the 
registrant's auditors and the audit committee of the registrant's board of directors (or persons performing the equivalent fimctions): 

a) A l l significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably 
likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and 

b) Any fi-aud, whedier or not material, that involves management or other employees who have a significant role in the registrant's internal control 
over financial reporting. 

Date: November 2, 2012 /s/ S. W. C A L L A H A N 
S. W, C A L L A H A N 
Vice Resident-Finance and Accounting 
and Chief Financial Officer 
(Chief Accounting Officer) 
(Principal Financial and Accounting Officer) 
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Exhibit 32.1 

TECO ENERGY, INC 

Certification of Periodic Financial Report 
Pursuant to 18 U.S.C. Section 1350 

Each of the undersigned officers of TECO Energy, Inc. (the "Company") certifies, under the standards set forth in and solely for the purposes of 18 
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to his knowledge, the Quarterly Report on Form 10-Q of 
the Company for the quarter ended September 30,2012 fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934 
and information contained in that Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company. 

Date: November 2, 2012 /s/ J. B. RAMIL 
J. B. RAMIL 
President and Chief Executive Officer 
(Principal Executive Officer) 

Date: November 2, 2012 hi S. W. C A L L A H A N 
S. W. C A L L A H A N 
Senior Vice President-Finance and 
Accounting and Chief Financial Officer 
(Chief Accounting Officer) 
(Principal Financial and Accounting Officer) 

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that 
appears in typed form within the electronic version of this written statement required by Section 906, has been provided to the Company and wi l l be retained 
by the Company and fiimished to the Securities and Exchange Commission or its staff upon request. 

The foregoing certification is being furnished to the Securities and Exchange Commission as an exhibit to the Form 10-Q and shall not be considered filed as 
part of the Form 10-Q. 
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Exhibit 32.2 

TAMPA ELECTRIC COMPANY 

Certification of Periodic Financial Report 
Pursuant to 18 U.S.C. Section 1350 

Each of the undersigned officers of Tampa Electric Company (the "Company") certifies, under the standards set forth in and solely for the purposes of 
18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to his knowledge, the Quarterly Report on Form 10-Q 
of the Company for the quarter ended September 30, 2012 fijily complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 
1934 and information contained in that Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company. 

Date: November 2,2012 /s/J. B. RAMIL 
J. B. RAMIL 
Chief Executive Officer 
(Principal Executive Officer) 

Date: November 2, 2012 /s/ S. W. C A L L A H A N 
S. W. C A L L A H A N 
Vice President-Finance and Accounting 
and Chief Financial Officer 
(Chief Accounting Officer) 
(Principal Financial and Accounting Officer) 

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature that 
appears in typed form within the electronic version of this written statement required by Section 906, has been provided to the Company and wil l be retained 
by the Company and flimished to the Securities and Exchange Commission or its staff upon request. 

The foregoing certification is being furnished to the Securities and Exchange Commission as an exhibit to the Form 10-Q and shall not be considered filed as 
part of the Form 10-Q. 
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Exhibit 95 

M I N E SAFETY DISCLOSURE 

TECO Coal's subsidiaries operate mining complexes that are subject to regulation by the Mine Safety and Health Administration (MSHA) under the 
U.S. Federal Mine Safety and Health Act of 1977 (the Mine Act). MSHA inspects TECO Coal mines on a regular basis and issues various citations and 
orders when it believes that a violation of the Mine Act, any health or safety standard, or any regulation has occurred. Set forth below is information regarding 
certain mining safety and health orders and citations issued by MSHA and related assessment and legal actions and mine related fatalities with respect to 
TECO Coal's mining operations. In evaluating this information, consideration should be given to factors such as: (i) the number of citations and orders wi l l 
vary depending on the size and type (underground or surface) of the coal mine, (ii) the number of citations and orders issued wil l vary from inspector to 
inspector, and (iii) citations and orders can be contested and appealed, and as part of that process, may be reduced in severity and amount, and are sometimes 
dismissed. 

For purposes of reporting regulatory matters under Section 1503(a) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, the following 
table sets forth the total number of specific citations and orders issued by MSHA under the Mine Act, along with the total dollar value of the proposed civil 
penalty assessment, and the total number of fatalities during the current reporting period for each TECO Coal subsidiary that is acting as a coal mine 
operator, by individual mine. Information relating to the aggregate number of legal actions pending, initiated and resolved during the reporting period is also 
reported below for each of the mines. 
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For the Quarter ended September 30,2012 (1) 

M l " ' I P * 

Clintwood Elkhorn 

SecHon 
104 

Slgnilicant 
& 

Substantial 
Citations 

Section 
104(b) 
Orders 

Section 
104(d) 

Citations 
and 

Orders 

Section 
110(b)(2) 

Violations 

Section 
107(a) 
Orders 

Proposed 
MSHA 

(in thousands! Fatalities 

Pending 
Legal 

Actions 

P) 

Legal 
Actions 
Initiated 

Legal 
Actions 

R^olved 

15-16734 0 0 0 0 0 0 0 7 0 0 
15-18524 0 0 0 0 Q 0 0 0 0 0 
15-19396 0 0 0 0 0 0 0 1 0 0 
40-07199 0 0 0 0 0 0 0 29 4 0 
44-03010 4 0 0 0 0 1 0 17 0 0 
44-07108 0 0 0 0 0 0 0 4 0 0 

YGX « i 0 0 0 0 0 0 0 5 0 0 

Totals 4 0 0 0 0 1 0 63 4 0 

Perry Countv 
' 15-05485 1 0 0 0 0 1 0 22 7 5 

15-18565 35 1 0 0 0 17 0 259 46 0 
15-18662 22 0 0 0 0 24 0 352 51 0 
15-19015 10 0 0 0 0 11 0 382 29 0 

Totals 68 1 0 0 0 53 0 1,015 133 5 

ier Elkhorn o 
15-16470 1 0 0 0 0 0 0 11 0 1 
15-17360 0 0 0 0 0 0 0 2 0 0 
15-18784 3 0 0 0 0 3 0 3 0 0 
15-18823 4 0 0 0 0 0 0 15 0 0 
15-18892 0 0 0 0 0 0 0 0 0 0 
15-18946 3 0 0 0 0 0 0 3 0 5 
15-19411 0 0 0 0 0 0 0 0 0 0 
15-19622 0 0 0 0 0 1 0 6 0 0 
15-19642 0 0 0 0 0 0 0 0 0 0 
15-19649 0 0 0 0 0 0 0 0 0 0 
15-19650 0 0 0 0 0 0 0 0 0 0 

A906 m 0 0 0 0 0 0 0 20 1 0 
Totals 11 0 0 0 0 4 0 60 1 6 

Grand Totals 83 1 0 0 0 $ 58 0 1,138 138 11 

1. Based on data obtained from MSHA Mine Data Retrieval System as of October 1,2012 and internal company MSHA litigation files. 
2. All of the pending legal actions involve citations or orders that are being contested by a TECO Coal Corporation subsidiary. 
3. YGX is the MSHA "Contractor Identification Number" assigned to Clintwood Elkhorn Mining Company for contracted engineering work 

performed at a mine that is operated by an independent contract mining company for Clintwood Elkhorn Mining Company. 
4. A-906 is the MSHA "Contractor Identification Number" assigned to Clintwood Elkhorn Mining Company for contracted engineering work 

performed at a mine that is operated by an independent contract mining company for Premier Elkhorn Coal Company. 
5. The following citations for Perry County Coal were abated during this quarter: 8320523 and 8320522. Citation 8345560 was shown in 

contest in the 2nd quarter, but appears as proposed in this 3rd quarter, 
6. The following citations for Premier Elkhorn were vacated during this quarter: 8239210, 8239207, 8239208, 8239209, 8229546, 8229545 

and 8229544. 
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