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PURCHASE AGREEMENT

This PURCHASE AGREEMENT (the “Purchase Agreement”) dated as of August ___, 2001, is by and between ENRON NORTH AMERICA CORP., a Delaware corporation (the “Seller”), and TECO POWER SERVICES CORPORATION, a __________ corporation (the “Purchaser”).

RECITALS

A. Seller has organized Midway Development Company, L.L.C., a Delaware limited liability company (the “Company”), for the purpose of developing, constructing, owning, and operating a simple cycle power generation facility in St. Lucie County, Florida.

B. Seller is the sole member of the Company.

C. Purchaser desires to purchase, and Seller desires to sell, one hundred percent (100%) of the membership interests in the Company.

NOW, THEREFORE, in consideration of the foregoing and the mutual covenants expressed herein, together with other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties hereby agree as follows:
ARTICLE I [bookmark: __RefHeading___Toc521294606]
DEFINITIONS	
Section 1.1 [bookmark: __RefHeading___Toc521294607]Definitions	.  Capitalized terms used and defined in the text shall have the meanings ascribed therein, and capitalized terms used in the text but not defined therein shall have the following meanings for all purposes hereof:
(a) “AAA” means the American Arbitration Association.
(b) “Action” against a Person means any lawsuit, action, proceeding, investigation or complaint before any Governmental Authority, mediator or arbitrator.
(c) “Affiliate” of any specified Person means any other Person directly or indirectly controlling or controlled by or under direct or indirect common control with such specified Person.  For purposes of this definition, “control”, when used with respect to any Person, means the power to direct the management and policies of such Person, directly or indirectly, whether through ownership of voting interests, securities, shares or member interests, by contract or otherwise, and includes the grammatical variants “controlled” and “controlling.”
(d) “Applicable Laws” means any federal, state or local laws (including common law and criminal law), codes, standards, statutes, directives, ordinances, by-laws, regulations, rules, judgments, consents, orders and agreements with Governmental Authorities, proclamations, or delegated or subordinated legislation of a Governmental Authority, applicable to this Purchase Agreement, or otherwise applicable to the parties hereto, the Company or the Project.
(e) “Arbitrator(s)” has the meaning set forth in (c) of this Purchase Agreement.
(f) “Business Day” means any day not a Saturday or Sunday, or any other day on which banking institutions in New York, New York are not obligated by law, regulation or executive order to be closed for business.
(g) “CERCLA” means the United States Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C., Section 9601 et seq.
(h) “Closing” has the meaning set forth in Section 2.2 of this Purchase Agreement.
(i) “Closing Date” has the meaning set forth in Section 2.2 of this Purchase Agreement.
(j) “Company” has the meaning set forth in the Recitals of this Purchase Agreement.
(k) “Confidential Information” has the meaning set forth in Section 6.1 of this Purchase Agreement.
(l) “Confidentiality Agreement” has the meaning set forth in Section 6.1 of this Purchase Agreement.
(m) “Cooney-Midway Grove Land Option Agreement” means that certain Option to Purchase Real Estate dated as of May 19, 2000, as amended by that certain First Amendment to Option to Purchase Real Estate dated as of August 28, 2000, by and between Cooney-Midway Grove, L.C., as optionor, and the Company, as optionee. 
(n) “Damages” has the meaning set forth in (a) of this Purchase Agreement.
(o) “Dispute” has the meaning set forth in (a) of this Purchase Agreement.
(p) “Environmental Claim” means any claim, action, demand, order, investigation, proceeding or written notice, pending, threatened or otherwise, by or on behalf of any Person or Governmental Authority alleging liability pursuant to any Environmental Law or based on or resulting from violation or non-compliance with any Environmental Law.
(q) “Environmental Law” means all Applicable Laws, including CERCLA, pertaining to the protection of the environment, including but not limited to those relating to release or threatened release of Hazardous Materials, or otherwise relating to the generation, production, treatment, storage, transportation or handling of Hazardous Materials.
(r) “Expiration Date” means [July] ___, 2001.
(s) “FPA” means the Federal Power Act, as amended, and all rules and regulations promulgated thereunder.
(t) “Freeman Land Option Agreement” means that certain Option to Purchase Real Estate dated as of March 21, 2001 between Paul H. Freeman, Trustee, as optionor, and the Company as optionee.
(u) “Governmental Authority” means any state, federal, native American, province, county, city, municipal or other political subdivision or government, department, commission, board, bureau, court, agency, or any other instrumentality of any of them.
(v) “Hazardous Materials” means all substances so defined as hazardous under any Environmental Laws.
(w) “Indemnitee” has the meaning set forth in ARTICLE VII(i) of this Purchase Agreement.
(x) “Indemnitor” has the meaning set forth in ARTICLE VII(i) of this Purchase Agreement.
(y) “Interests” has the meaning set forth in Section 2.1 of this Purchase Agreement.
(z) “Knowledge” means actual knowledge without independent investigation.
(aa) “Land Option Agreements” means, collectively, the Cooney-Midway Grove Land Option Agreement, the Freeman Land Option Agreement and the Thompson Land Option Agreement.
(ab) “Liens” has the meaning set forth in Section 3.3 of this Purchase Agreement.
(ac) “Person” means any individual, corporation, limited liability company, partnership, association, trust, Governmental Authority or other entity having juridical identity.
(ad) “Plan” means any “employee benefit plan” within the meaning of the Employee Retirement Income Security Act of 1974, as amended.
(ae) “Project” means the proposed simple cycle power generation facility at the Project Site utilizing a proposed configuration of two or three General Electric 7EA combustion turbine generators or any other simple cycle power generation facility planned or constructed at the Project Site.
(af) “Project Documents” means all of the documents listed in Schedule 3.14 attached hereto.
(ag) “Project Site” means the approximately 64 acres of real property located in St. Lucie County, Florida, more particularly described in the Land Option Agreements.
(ah) “PUHCA” means the Public Utility Holding Company Act of 1935, as amended, and all rules and regulations promulgated thereunder.
(ai) “Purchase Agreement” has the meaning set forth in the Preamble of this Purchase Agreement.
(aj) “Purchase Price” has the meaning set forth in Section 2.1 of this Purchase Agreement.
(ak) “Purchaser” has the meaning set forth in the Preamble of this Purchase Agreement.
(al) “Purchaser Related Parties” has the meaning set forth in (a) of this Purchase Agreement.
(am) “PURPA” means the Public Utility Regulatory Policies Act of 1978, as amended, and all rules and regulations promulgated thereunder.
(an) “Securities Act” means the Securities Act of 1933, as amended, and all rules and regulations promulgated thereunder.
(ao) “Seller” has the meaning set forth in the Preamble of this Purchase Agreement.
(ap) “Seller Related Parties” has the meaning set forth in (b) of this Purchase Agreement.
(aq) “Tax” means all taxes, however denominated, including any interest, penalties or other additions becoming due or payable in respect thereof, imposed by any Governmental Authority.
(ar) “Thompson Land Option Agreement” means that certain Option Agreement for Sale and Purchase of Real Estate dated as of March 26, 2001 between Clyde C. Thompson, Jr., as optionor, and the Company, as optionee. 
Section 1.2 [bookmark: __RefHeading___Toc521294608]Rules of Construction	.  The following rules of construction shall be followed when interpreting this Purchase Agreement:
(i) titles and headings are inserted for convenience of reference only and shall not be used for the purposes of construing or interpreting this Purchase Agreement;  
(ii) words importing the singular also include the plural and vice versa;  
(iii) references to natural persons or parties includes firms, or any other entity having legal capacity; 
(iv) words importing one gender include the other gender;  
(v) the words “include” and its syntactical variants means “includes, but not limited to” and corresponding syntactical variant expressions;
(vi) except as otherwise set forth herein, all references contained herein to contracts, agreements, or other documents shall be deemed to mean such contracts, agreements or documents, as the same may be modified, supplemented, or amended from time-to-time;
(vii) words and abbreviations not defined in this Purchase Agreement which have well-known technical or design, engineering, or construction industry meanings are used in this Purchase Agreement in accordance with such recognized meanings;
(viii) each reference to any applicable law shall be construed as a reference to such applicable law as it may have been, or may from time to time be, amended, replaced, extended or re-enacted and shall include any subordinate legislation, rule or regulation promulgated under any such applicable law and all protocols, codes, proclamations and ordinances issued or otherwise applicable under any such law; and
(ix) the terms “hereof,” “herein,” “hereto,” “hereunder” and words of similar or like import, refer to this entire Purchase Agreement and not to any one particular Article, Section, Schedule or other subdivision of this Purchase Agreement.
ARTICLE II [bookmark: __RefHeading___Toc521294609]
PURCHASE AND SALE OF INTERESTS	
Section 2.1 [bookmark: _Ref516277130][bookmark: __RefHeading___Toc521294610]Purchase Price.	   In consideration of the sum of  [Thirteen Million and No/100 U.S. Dollars ($13,000,000.00)] (the “Purchase Price”), and upon the terms and subject to the conditions set forth in this Purchase Agreement, on the Closing Date, Seller shall sell, assign, transfer and deliver to Purchaser, and Purchaser shall purchase, acquire, accept and pay for, as hereinafter provided, one hundred percent (100%) of the membership interests of the Company (the “Interests”). 
Section 2.2 [bookmark: _Ref516275038][bookmark: __RefHeading___Toc521294611]Closing	.  The purchase and sale of the Interests will take place at a closing (the “Closing”) to be held at the offices of _____________ at 9:00 a.m. Houston, Texas time, on Friday, August 24, 2001, after satisfaction of each of the conditions set forth in Article V of this Purchase Agreement, on the date to which Seller and Purchaser shall mutually agree (the “Closing Date”).
Section 2.3 [bookmark: __RefHeading___Toc521294612]Deliveries	.  The purchase and sale of the Interests pursuant to this Purchase Agreement shall be effected on the Closing Date by Seller delivering to Purchaser, against payment therefor as provided in Section 2.4, the Assignment of Interests, in substantially the form attached hereto as Exhibit A. 
Section 2.4 [bookmark: _Ref516277223][bookmark: __RefHeading___Toc521294613]Payment of Purchase Price. 	 Payment of the Purchase Price shall be made on the Closing Date by wire transfer of immediately available funds to an account designated by Seller.

ARTICLE III [bookmark: __RefHeading___Toc521294614]
REPRESENTATIONS AND WARRANTIES OF SELLER	
Seller represents and warrants to Purchaser as follows:

Section 3.1 [bookmark: __RefHeading___Toc521294615]Organization	.  The Company is a limited liability company duly organized, validly existing and in good standing under the laws of the State of Delaware.  A true and correct copy of the Certificate of Formation of the Company, as amended to date, has been or will be made available to the Purchaser.  Seller is a Delaware corporation, duly organized, validly existing and in good standing under the laws of the State of Delaware.
Section 3.2 [bookmark: __RefHeading___Toc521294616]No Prior Business	.  The Company has conducted no business since the date of its formation, other than the pre-construction development of the Project, including but not limited to, the negotiation, execution and delivery of the Project Documents.  The Company does not own any interest in any real property (other than the right to acquire real property interests pursuant to the Land Option Agreements) and does not own any interest in any other Person.  Except as set forth in the Project Documents, none of the Company, the Seller or any Affiliate thereof has created or granted any Lien (as hereinafter defined) on any assets of the Company, or upon the membership interests therein.
Section 3.3 [bookmark: _Ref516277146][bookmark: __RefHeading___Toc521294617]Capitalization; Title to Interests	.  The Interests represent the entire equity interests in the Company, and there is no outstanding option, warrant, contract, agreement or other obligation on the part of the Company or Seller to issue or sell any equity interest in the Company to any other Person.  Seller owns the Interests free and clear of any lien, charge, encumbrance, right of first refusal, option or other claim (collectively, “Liens”).  Seller has owned the Interests continuously since the date of the Company’s formation.  The Assignment of Interests to be executed and delivered by Seller at the Closing is sufficient to transfer to Purchaser complete ownership of and title to the Interests, free and clear of any Liens. 
Section 3.4 [bookmark: __RefHeading___Toc521294618]Authority	.  Seller has all requisite corporate power and authority to execute, deliver and perform its obligations under this Purchase Agreement and all agreements, instruments and documents to be executed by Seller hereunder.
Section 3.5 [bookmark: __RefHeading___Toc521294619]Due Authorization, Execution, etc	.  This Purchase Agreement, and all agreements, instruments and documents to be executed by Seller hereunder, have been duly authorized, and when executed and delivered by Seller will constitute the legal, valid, and binding obligations of Seller, enforceable against Seller in accordance with their respective terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting creditors' rights generally, and subject to the limitations imposed by general equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in equity).
Section 3.6 [bookmark: __RefHeading___Toc521294620]No Violation	.  The execution and delivery of this Purchase Agreement and all agreements, instruments and documents to be executed by Seller hereunder, and the consummation of the transactions contemplated hereby and thereby, will not violate, conflict with, or constitute a default under (a) the governing documents of Seller or the Company, (b) any loan or credit agreement or any other agreement or instrument to which Seller or the Company is a party or by which any of their properties are bound, or (c) any order of any Governmental Authority binding on Seller or the Company, except where such violation, conflict or default would not have a material adverse effect on the financial condition of the Company.
Section 3.7 [bookmark: __RefHeading___Toc521294621]Litigation, Proceedings, etc	.  There is no Action pending or, to the Knowledge of Seller, contemplated or threatened, against or affecting the Company or its properties or assets, nor is any Action pending or, to the Knowledge of Seller, threatened, against Seller, which relates to or calls into question the legality, validity or enforceability of this Purchase Agreement or the Project Documents, or which, individually or in the aggregate, reasonably could be expected to impair the ability or obligation of Seller to perform its obligations under this Purchase Agreement in any material respect.
Section 3.8 [bookmark: __RefHeading___Toc521294622]Consents and Waiver	.  Except as set forth on Schedule 3.8, no authorization, consent, approval, waiver, license, qualification or written exemption from, nor any filing, declaration, qualification or registration with, any Governmental Authority or any other Person is required in connection with the execution, delivery or performance by Seller of this Purchase Agreement and the sale of the Interests. 
Section 3.9 [bookmark: __RefHeading___Toc521294623]Compliance with Legal Requirements	.  The Company and Seller are in compliance with all Applicable Laws that could reasonably be expected to have a material adverse effect on the Company.  Neither Seller nor the Company has received written notice from any Governmental Authority of (i) its intent to revoke or terminate any permit of the Company, or (ii) any violation by Seller or the Company of any Applicable Law relating to the Project.
Section 3.10 [bookmark: __RefHeading___Toc521294624]Environmental; Hazardous Materials	.  There are no pending or, to Seller’s Knowledge, threatened Environmental Claims against Seller or the Company with respect to the Project.  Neither Seller nor the Company has Knowledge of any transportation to, placement, disposal or release on, under or to the Project Site of any Hazardous Materials.
Section 3.11 [bookmark: __RefHeading___Toc521294625]Securities Laws	.  None of Seller, the Company nor anyone authorized to act in their respective interests, has offered (or, on the Closing Date, will have offered), directly or indirectly, any Interests in violation of Section 5 of the Securities Act.
Section 3.12 [bookmark: __RefHeading___Toc521294626]Bankruptcy	.  Neither Seller nor the Company has filed any voluntary petition in bankruptcy or been adjudicated as bankrupt or insolvent, filed any petition or answer seeking any reorganization, liquidation, dissolution or similar relief under any state or federal bankruptcy act, insolvency, or other debtor relief law, or sought to, consented to or acquiesced in the appointment of any trustee, receiver, conservator or liquidator of all or any part of their assets or properties.  No court of competent jurisdiction has entered an order, judgment or decree approving a petition filed against Seller or the Company seeking any reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief under any state or federal bankruptcy act, insolvency or other debtor relief law, and no liquidator has been appointed for Seller or the Company for all or any part of their assets or properties.
Section 3.13 [bookmark: __RefHeading___Toc521294627]No Employees; No Plan	.  The Company does not now have, nor since the date of its creation, has it ever had, any employees.  The Company does not now maintain, nor since the date of its creation, has ever maintained, any Plan.
Section 3.14 [bookmark: __RefHeading___Toc521294628]Project Documents	.  The Project Documents listed in Schedule 3.14 include all material contracts or agreements pertaining to the Project to which the Company is a party or by which the Company is bound or to which the Project is subject, and all material permits, authorizations, requests and other approvals issued by any Governmental Authority with respect to the Company or the Project, including all amendments, supplements and modifications thereto.  Seller has delivered to Purchaser complete and accurate copies of each of the Project Documents.  To the Knowledge of Seller, the Company is not in breach or default under any of the Project Documents.  Each material contract included in the Project Documents constitutes a valid and binding agreement, enforceable against the Company, and to Seller’s Knowledge, enforceable against the counterparty thereto, in accordance with its terms, except as may be limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting creditors' rights generally, and subject to the limitations imposed by general equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in equity).  
Section 3.15 [bookmark: __RefHeading___Toc521294629]Tax Matters	.  The Company has filed all material state, local and federal tax reports or returns required to be filed by it and has paid or made provision for payment of all Taxes, if any, due such state, local and federal taxing authorities.  No deficiencies exist or have existed with respect to Taxes, and neither Seller nor the Company has received any notices, formal or informal, of any such deficiencies or that Tax is or may be due.  Neither Seller nor the Company has requested or received any waiver or extension of any deadline or statute of limitations with respect to any Tax owed by the Company.  The Company is not a party to any Tax-sharing arrangement.  The Company has not filed any election for taxation as a corporation.  
Section 3.16 [bookmark: __RefHeading___Toc521294630]Not a Public Utility	.  The Company is not a “public utility”, a “public utility company” or a “holding company” within the meaning of the FPA, PUHCA or PURPA or any like Applicable Law.
Section 3.17 [bookmark: __RefHeading___Toc521294631]No Undisclosed Liabilities	.  To Seller’s knowledge, there are no undisclosed material liabilities or obligations of the Company. 
Section 3.18 [bookmark: __RefHeading___Toc521294632]Brokers or Finders	.  Neither Seller nor the Company, nor any of their respective Affiliates, have entered into any agreement with any broker, finder, agent, investment bank, financial advisor or other Person for payment of any fee or commission in connection with the transactions contemplated by the Purchase Agreement.
ARTICLE IV [bookmark: __RefHeading___Toc521294633]
REPRESENTATIONS AND WARRANTIES OF PURCHASER	
Purchaser represents and warrants to Seller as follows:

Section 4.1 [bookmark: __RefHeading___Toc521294634]Organization.	  Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the State of _____________________.
Section 4.2 [bookmark: __RefHeading___Toc521294635]Authority	.  Purchaser has all requisite power and authority to execute, deliver and perform its obligations under this Purchase Agreement and all agreements, instruments and documents to be executed by Purchaser hereunder.
Section 4.3 [bookmark: __RefHeading___Toc521294636]Due Authorization, Execution, etc.	 This Purchase Agreement, and all agreements, instruments and documents to be executed by Purchaser hereunder, have been duly authorized, and when executed and delivered by Purchaser will constitute legal, valid and binding obligations of Purchaser, enforceable against Purchaser in accordance with their respective terms, except as limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws now or hereafter in effect relating to or affecting creditors' rights generally, and subject to the limitations imposed by general equitable principles (regardless of whether such enforceability is considered in a proceeding at law or in equity).
Section 4.4 [bookmark: __RefHeading___Toc521294637]No Violation	.  The execution and delivery of this Purchase Agreement and all agreements, instruments and documents to be executed by Purchaser hereunder, and the consummation of the transactions contemplated hereby and thereby, will not violate, conflict with or constitute a default under (i) the charter, bylaws or other governing documents of Purchaser, (ii) any loan or credit agreement or any other agreement or instrument to which Purchaser is a party or by which it or any of its properties is bound, or (iii) any order of any Governmental Authority binding on Purchaser.
Section 4.5 [bookmark: __RefHeading___Toc521294638]Litigation, Proceedings, etc.	 There is no Action pending or, to the knowledge of Purchaser, contemplated or threatened, against or affecting Purchaser or its properties or assets, which relates to or challenges the legality, validity or enforceability of this Purchase Agreement or which (individually or in the aggregate) reasonably could be expected to impair the ability or obligation of Purchaser to perform fully on a timely basis any obligation which it has or will have under this Purchase Agreement in any material respect.
Section 4.6 [bookmark: __RefHeading___Toc521294639]Consents and Waivers.	  No authorization, consent, approval, waiver, license, qualification or written exemption from, nor any filing, declaration, qualification or registration with, any Governmental Authority or any other Person is required to be obtained in connection with the execution, delivery or performance by Purchaser of this Purchase Agreement and the purchase of the Interests.
Section 4.7 [bookmark: __RefHeading___Toc521294640]Investment	.  Purchaser understands that the Interests have not been registered under the Securities Act and, therefore, may not be resold unless they are registered under the Securities Act or unless an exemption from such registration is available.  Purchaser represents and warrants to Seller that the Interests are being acquired for investment purposes, for its own account and with no intention of distributing or reselling the Interests in violation of federal or state securities laws.  If Purchaser should in the future decide to dispose of any of the Interests, Purchaser understands and agrees that it may do so only in compliance with the Securities Act and applicable state securities laws, as then in effect.  
Section 4.8 [bookmark: __RefHeading___Toc521294641]Nature of Purchaser	.  Purchaser represents and warrants to Seller that (a) it is an “accredited investor” within the meaning of paragraph (a)(3) of Rule 501 under the Securities Act, and (b) by reason of its business and financial experience it has such knowledge, sophistication and experience in business and financial matters, including the construction, development, ownership, and operation of electricity generating facilities, so as to be capable of evaluating the merits and risks of the prospective investment in the Interests, is able to bear the economic risk of such investment, and is able to afford a complete loss of such investment.
Section 4.9 [bookmark: __RefHeading___Toc521294642]Receipt of Information; Authorization	.  Purchaser acknowledges that it has had access to information regarding the business and assets of the Company and the Project and it has been provided with copies of the Project Documents.  Purchaser has been advised by legal counsel and independently evaluated the risks associated with the Project, the Company and the Project Documents and has been provided a reasonable opportunity to ask questions of and receive answers from representatives of Seller regarding such matters.
Section 4.10 [bookmark: __RefHeading___Toc521294643]Brokers or Finders.	  Neither Purchaser, nor any of its Affiliates, have entered into any agreement with any broker, finder, agent, investment bank, financial advisor or other Person for payment of any fee or commission in connection with the transactions contemplated by the Purchase Agreement.
ARTICLE V [bookmark: __RefHeading___Toc521294644]
CONDITIONS PRECEDENT TO CLOSING	
Section 5.1 [bookmark: __RefHeading___Toc521294645]Conditions Precedent to Obligations of Purchaser	.  The obligation of Purchaser to acquire the Interests shall be subject to the satisfaction or waiver by Purchaser of the following conditions prior to or concurrently with the Closing:
(a) [bookmark: _Ref516277244]Representations and Warranties True.  The representations and warranties made by Seller herein shall be true and correct in all material respects at the time they were made and as of the Closing Date with the same effect as though such representations and warranties had been made at and as of the Closing. 
(b) Compliance with Agreement.  Seller shall have performed in all material respects all of its obligations under this Agreement required to be performed by it at or prior to the Closing. 
(c) No Violations or Legal Proceedings.  The purchase of and payment for the Interests shall not be prohibited by any Applicable Law or be the subject of any action to enjoin, temporarily or permanently, the transaction.
(d) Authorization; Certification.  Purchaser shall have received, in form and substance reasonably satisfactory to Purchaser, (i) a certificate dated as of the Closing Date, certifying as to the matters set forth in (a) and (b), (ii) evidence as to the legal existence and good standing of the Company in the State of Delaware, and (iii) documentation necessary or desirable to vest in Purchaser good and marketable title to the Interests, validly endorsed or executed in favor of Purchaser. 
(e) Resignation of Managers and Officers.  Purchaser shall have received a resignation dated effective as of the Closing Date duly executed by each manager and officer of the Company.
(f) Assignment of Interests.  Purchaser and Seller shall have entered into the Assignment of Interests.
Section 5.2 [bookmark: __RefHeading___Toc521294646]Conditions Precedent to Obligations of Seller	.  The obligations of Seller to sell the Interests shall be subject to the satisfaction or waiver by Seller of the following conditions prior to or concurrently with the Closing:
(a) Purchase Price.  Purchaser shall have delivered to Seller the Purchase Price via wire transfer.
(b) [bookmark: _Ref516277260]Representations and Warranties True.  The representations and warranties made by Purchaser herein shall be true and correct in all material respects at the time they were made and as of the Closing Date with the same effect as though such representations and warranties had been made at and as of the Closing Date.
(c) Compliance with Agreement.  Purchaser shall have performed in all material respects all of its obligations under this Agreement required to be performed by it at or prior to the Closing.
(d) No Violations or Legal Proceedings.  The purchase of and payment for the Interests shall not be prohibited by any Applicable Law or be the subject of any action to enjoin, temporarily or permanently, the transactions.
(e) Authorization; Certification.  Purchaser shall have received, in form and substance reasonably satisfactory to Seller, (i) a certificate dated as of the Closing Date certifying as to the matters set forth in (b) and (c), and (ii) evidence as to the legal existence and good standing of Purchaser in the State of _______________.
(f) Assignment of Interests.  Purchaser and Seller shall have entered into the Assignment of Interests.
ARTICLE VI [bookmark: __RefHeading___Toc521294647]
COVENANTS	
Section 6.1 [bookmark: _Ref516277004][bookmark: __RefHeading___Toc521294648]Confidentiality	.  Purchaser and Seller agree that as a result of this Purchase Agreement, certain confidential information of Seller, the Company and the Project will have been disclosed to Purchaser (the “Confidential Information”).  [Purchaser agrees to maintain the confidentiality of the Confidential Information in accordance with the terms of the Non-Disclosure Agreement between Seller and Purchaser dated _________________, and attached hereto as Exhibit B (the “Confidentiality Agreement”).]
Section 6.2 [bookmark: __RefHeading___Toc521294649]Availability of Certain Information	.  Seller shall from time to time prior to the Closing Date make available to Purchaser all books, records, documents, and financial information which contain material information with respect to the Company and the Project; PROVIDED HOWEVER, that Seller will not provide information related to (i) Seller’s internal costs; (ii) Seller’s internal analyses, projections and forecasts; (iii) Seller’s internal approval processes; and (iv) any information covered by the attorney work product or attorney-client privilege; and PROVIDED, FURTHER that except as otherwise expressly set forth herein, Seller makes no representations or warranties, expressed or implied, concerning the accuracy or completeness of any such books, records, documents or financial information, and except as otherwise expressly set forth herein, neither Seller nor any Seller Related Parties shall have any liability to Purchaser or any Purchaser Related Parties relating to or resulting from the use of any such books, records, documents or financial information, or any errors therein or omissions therefrom.
Section 6.3 [bookmark: __RefHeading___Toc521294650]Project Obligations	.  Purchaser acknowledges and agrees that from and after the date hereof and prior to Closing, Seller shall have no duty or obligation of any kind to take action with respect to the further development of the Project.  Furthermore, Purchaser acknowledges and agrees that Seller is not obligated to provide all of the assets, permits, contracts, agreements, and other requirements necessary for the development or operation of the Project. 
Section 6.4 [bookmark: __RefHeading___Toc521294651]Conduct of Business	.  Anything herein to the contrary notwithstanding, prior to the Closing Date, (a) Seller shall cause the Company to conduct its business in the ordinary course, and (b) Seller shall cause the Company not to (i) incur any indebtedness (other than accounts and trade payables in the ordinary course of business), (ii) enter into, amend or waive any material right or material benefit under any Project Document, (iii) amend its organizational documents, (iv) fail to pay or discharge, on a timely basis, any current liabilities, (v) change the accounting principles used to prepare any of its financial statements, (vi) take any action which might reasonably be expected to have a material and adverse affect the assets of the Project, or (vii) enter into any agreement or commitment to do any of the foregoing.
ARTICLE VII [bookmark: __RefHeading___Toc521294652]
MISCELLANEOUS	
Section 7.1 [bookmark: _Ref516277272][bookmark: __RefHeading___Toc521294653]Indemnification	.
(a) [bookmark: _Ref516277041]Seller shall indemnify and hold Purchaser, its Affiliates, officers, directors, employees, partners, shareholders, agents, contractors, successors and assigns (collectively, the “Purchaser Related Parties”) harmless from and against any damages, losses, deficiencies, costs, expenses, obligations, fines, expenditures, claims and liabilities, including reasonable counsel fees and reasonable expenses of investigation, defending and prosecuting litigation or arbitration (collectively, the “Damages”), suffered by the Purchaser Related Parties as a result of, caused by, arising out of, or relating to any breach by Seller of any representation or warranty, or nonfulfillment of any agreement or covenant, on the part of Seller under this Purchase Agreement or the Assignment of Interests, PROVIDED that: (i) in no event shall Seller be liable to Purchaser Related Parties in an amount exceeding the Purchase Price, (ii) no Purchaser Related Party shall have any right to make any claim for indemnification hereunder unless such claim shall have been asserted by written notice to Seller no later than twelve (12) months after the Closing Date, and (iii) no claim or claims may be asserted by any Purchaser Related Party unless and until the aggregate amount of Damages of the Purchaser Related Parties exceeds the sum of [One Hundred Thousand and No/100 US Dollars ($100,000.00)] in the aggregate, whereupon Seller shall be liable for indemnity for Damages in excess of the [One Hundred Thousand and No/100 US Dollar ($100,000.00)] threshold.
(b) [bookmark: _Ref516277204]Purchaser shall indemnify and hold Seller, its Affiliates, officers, directors, employees, partners, equity holders, agents, contractors, successors and assigns (collectively, the “Seller Related Parties”) harmless from and against any and all Damages suffered by the Seller Related Parties as a result of, caused by, arising out of, or in any way relating to, (i) the Purchaser Related Parties’ inspection of the Project, (ii) any breach of any representation or warranty, or nonfulfillment of any agreement or covenant on the part of Purchaser under this Purchase Agreement or the Assignment of Interests, or (iii) the operation or ownership of the Company or the Project on and after Closing.
(c) The foregoing notwithstanding, under no circumstances shall Seller or Purchaser be liable to each other for consequential, incidental, indirect, punitive, exemplary or special damages resulting from any cause whatsoever, whether arising in contract, warranty, tort (including negligence or strict liability) or indemnity; provided, however, that any such consequential, incidental, indirect, punitive, exemplary or special damages recovered by a non-Affiliated third party against a party entitled to indemnity under this Purchase Agreement shall be included in the Damages recoverable pursuant to the indemnities herein.  
(d) [bookmark: _Ref516277309]Procedure for Indemnification with Respect to Third Party Claims.
(i) [bookmark: _Ref516277081]Notice of Claim.  If any legal proceedings shall be instituted or any claim or demand shall be asserted by any non-Affiliated third party in respect of which indemnification may be sought by any party or parties from any other party or parties under the provisions of this Section 7.1, the party or parties seeking indemnification (collectively, the “Indemnitee”) shall, within forty-five (45) days of the receipt thereof, cause written notice of the legal proceedings or the assertion of any claim or demand of which it has knowledge that is covered by the indemnity under this Section 7.1 to be forwarded to the party or parties from which indemnification is sought (collectively, the “Indemnitor”) specifying the nature of and specific basis for such legal proceedings, claim or demand and the amount or the estimated amount thereof to the extent then feasible, which estimate shall not be binding upon the Indemnitee; provided, that the failure of an Indemnitee to give timely notice shall not affect rights to indemnification under this Section except to the extent that the Indemnitor has been actually prejudiced by such failure.
(ii) Conduct of Claim.  The Indemnitor shall have the right, at its option and at its own expense, to be represented by counsel of its choice and to participate in, or to take exclusive control of, the defense, negotiation and/or settlement of any proceeding, claim or demand which relates to any amounts indemnifiable or probably indemnifiable under this Section 7.1; provided, however, that the Indemnitee may participate in any such proceeding with counsel of its choice, which shall be at its own expense, unless (i) the Indemnitor chooses counsel not reasonably acceptable to the Indemnitee, or (ii) the Indemnitor does not pursue with reasonable diligence such defense, negotiation or settlement.  The Indemnitee shall have a right to notice of any settlement, and the Indemnitor shall not execute or otherwise agree to any consent decree which provides for other than monetary payment without the Indemnitee’s prior written consent, which consent shall not be unreasonably withheld, conditioned or delayed.  Notwithstanding the foregoing, the Indemnitee shall have the right to pay or settle any such claim; provided that in such event it shall waive any right to indemnity therefor by the Indemnitor.  If the Indemnitor elects not to defend or settle such proceeding, claim or demand and the Indemnitee defends, settles or otherwise deals with any such proceeding, claim or demand, which settlement may be without the consent of the Indemnitor, the Indemnitee shall provide fifteen (15) days’ advance written notice of any proposed settlement to the Indemnitor and shall act reasonably and in accordance with its good faith business judgment.  The parties shall cooperate fully with each other in connection with the defense, negotiation or settlement of any such legal proceeding, claim or demand.  In all instances, the provisions of this (d) shall be subject to the limitations set forth in (a), (b) and (c).  
(e) EACH OF THE AGREEMENTS TO INDEMNIFY, DEFEND OR HOLD HARMLESS CONTAINED IN SECTION 7.1 SHALL APPLY IRRESPECTIVE OF WHETHER THE SUBJECT CLAIM IS BASED IN WHOLE OR IN PART UPON THE SOLE OR CONTRIBUTORY NEGLIGENCE (WHETHER ACTIVE, PASSIVE OR GROSS), BREACH OF WARRANTY, OR BREACH OR VIOLATION OF ANY DUTY IMPOSED BY ANY LAW OR REGULATION, ON THE PART OF THE BENEFICIARY OF THE AGREEMENT, EXCEPT AS OTHERWISE EXPRESSLY PROVIDED IN THIS PURCHASE AGREEMENT.
Section 7.2 [bookmark: __RefHeading___Toc521294654]Termination.		This Purchase Agreement may be terminated prior to Closing:
(a) by mutual written consent of Purchaser and Seller;
(b) by either Purchaser or Seller, if (i) the purchase of and payment for the Interests shall be prohibited by any Applicable Law, or (ii) any Governmental Authority shall have issued an order, decree or ruling or taken any other action permanently restraining, enjoining or otherwise prohibiting the consummation of the transactions contemplated hereby, and such order, decree, ruling or other action shall have become final and non-appealable.
(c) by Seller in the event that (i) any material default by Purchaser arising out of the Purchase Agreement remains uncured for a period of fifteen (15) days following written notice by Seller to Purchaser detailing such default, provided the default has not been cured within such fifteen (15) day period, or (ii) the Closing shall not have occurred on or before the Expiration Date (provided that the right to terminate this Purchase Agreement under this clause (c)(ii) shall not be available to Seller if Seller’s failure to fulfill any of its obligations under this Purchase Agreement or its misrepresentation or breach of warranty hereunder has been the principal cause thereof); or
(d) by Purchaser in the event that (i) any material default by Seller arising out of the Purchase Agreement remains uncured for a period of fifteen (15) days following written notice by Purchaser to Seller detailing such default, provided the default has not been cured within such fifteen (15) day period, or (ii) the Closing shall not have occurred on or before the Expiration Date (provided that the right to terminate this Purchase Agreement under this clause (d)(ii) shall not be available to Purchaser if Purchaser’s failure to fulfill any of its obligations under this Purchase Agreement or its misrepresentation or breach of warranty hereunder has been the principal cause thereof).
Section 7.3 [bookmark: __RefHeading___Toc521294655]No Waiver; Modifications in Writing	.  No failure or delay on the part of Seller or Purchaser in exercising any right, power or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such right, power or remedy preclude any other or further exercise thereof or the exercise of any other right, power or remedy.  Notwithstanding anything stated herein to the contrary, the remedies provided for herein are the sole and exclusive remedies available to Seller or Purchaser as a result of, caused by, arising out of, or in any way relating to any breach of any representation or warranty, or nonfulfillment of any agreement or covenant on the part of either party under this Purchase Agreement, and Seller and Purchaser hereby waive any other remedies at law or in equity or otherwise.  Except as otherwise provided herein, no amendment, waiver, consent, modification or termination of any provision of this Purchase Agreement shall be effective unless signed by Seller and Purchaser.  Any amendment, supplement or modification of or to any provision of this Purchase Agreement, any waiver of any provision of this Purchase Agreement, and any consent to any departure by the  from the terms of any provision of this Purchase Agreement, shall be effective only in the specific instance and for the specific purpose for which made or given. 
Section 7.4 [bookmark: __RefHeading___Toc521294656]Communications	.  All notices and demands provided for hereunder shall be in writing, and shall be given by telecopy (confirmed by overnight courier), air courier guaranteeing overnight delivery or personal delivery.  Notice shall be sent to the following addresses:
If to Purchaser:

TECO Power Services Corporation
________________________
________________________
________________________
Attention:  _______________
Telecopier: ______________





with a copy to:

_______________________
_______________________
_______________________
_______________________
Attention:  ______________
Telecopier: ______________

and, if to Seller:

Enron North America Corp.
1400 Smith Street, EB 2964D
Houston, Texas  77002-7361
Attention:  _____________________
Telecopier: (713) 646-3037

And 

Enron North America Corp.
1400 Smith Street, EB 2964D
Houston, Texas  77002-7361
Attention:  _____________________
Telecopier: (713) 646-3037

With a copy to:

Enron North America Corp.
1400 Smith Street, EB ____
Houston, Texas  77002
Attention:  ______________
Telecopier:  (713) ________

or to such other address as Seller or Purchaser may designate in writing.  All such notices and communications and all notices and communications shall be deemed to have been duly given:  at the time delivered by hand, if personally delivered; when receipt acknowledged, if telecopied; and on the next Business Day if timely delivered to an air courier guaranteeing overnight delivery.

Section 7.5 [bookmark: __RefHeading___Toc521294657]Costs, Expenses and Taxes	.  Each party shall be responsible for its own expenses associated with the transactions contemplated by this Purchase Agreement.  The Purchase Price is exclusive of Tax.  Purchaser shall be responsible for, and shall bear and pay, any and all transfer, documentary, sales, use, stamp, registration and similar Taxes and fees (including any penalties and interest) incurred in connection with the transactions contemplated by this Purchase Agreement.  Purchaser will, at its expense, file all necessary Tax returns and other documentation with respect to all such transfer, documentary, sales, use, stamp, registration and similar Taxes and fees.
Section 7.6 [bookmark: __RefHeading___Toc521294658]Execution in Counterparts	.  This Purchase Agreement may be executed in any number of counterparts and by different parties hereto in separate counterparts, each of which counterparts, when so executed and delivered, shall be deemed to be an original and all of which counterparts, taken together, shall constitute but one and the same Purchase Agreement.
Section 7.7 [bookmark: __RefHeading___Toc521294659]Binding Effect; Assignment	.  This Purchase Agreement shall be binding upon Seller and Purchaser, and their respective successors and permitted assigns.  Except as expressly provided in this Purchase Agreement, this Purchase Agreement shall not be construed so as to confer any right or benefit upon any Person other than the parties to this Purchase Agreement, and their respective successors and permitted assigns.  Seller may not assign its rights and obligations under this Purchase Agreement to any other Person other than an Affiliate of Seller without the prior written consent of Purchaser.  Purchaser may not assign any or all of its rights, privileges and obligations hereunder to any other Person other than an Affiliate of Purchaser without the prior written consent of Seller.  No assignment by either party shall operate to relieve such assigning party of any of its obligations hereunder.
Section 7.8 [bookmark: __RefHeading___Toc521294660]Entire Agreement	.  This Purchase Agreement and [the Confidentiality Agreement] constitute the entire agreement and understanding between Seller and Purchaser related to the subject matter hereof and supersedes any prior agreement, document  or understanding related to the subject matter hereof.  

Section 7.9 [bookmark: _Ref516277390][bookmark: __RefHeading___Toc521294661]Due Diligence; Competitive Activities.	 
(a) NOTWITHSTANDING ANYTHING STATED IN THIS PURCHASE AGREEMENT TO THE CONTRARY, PURCHASER AGREES THAT (A) SELLER RELATED PARTIES HAVE MADE NO REPRESENTATIONS, WARRANTIES, COVENANTS OR AGREEMENTS TO OR WITH PURCHASER RELATED PARTIES RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY, OTHER THAN THOSE EXPRESSLY SET FORTH IN THIS PURCHASE AGREEMENT AND (B) PURCHASER RELATED PARTIES HAVE NOT RELIED UPON ANY REPRESENTATIONS, WARRANTIES, COVENANTS OR AGREEMENTS RELATING TO THE TRANSACTIONS CONTEMPLATED HEREBY, OTHER THAN THOSE EXPRESSLY SET FORTH IN THIS PURCHASE AGREEMENT.  PURCHASER ADDITIONALLY ACKNOWLEDGES THAT IT HAS CONDUCTED ITS OWN EVALUATION OF ALL ASPECTS (INCLUDING, WITHOUT LIMITATION, ENGINEERING, ENVIRONMENTAL, TRANSMISSION, ACCOUNTING, REGULATORY AND LEGAL) OF THE COMPANY AND THE PROJECT, AND IS RELYING SOLELY ON SUCH INVESTIGATION AND EVALUATION OF SUCH MATTERS IN DETERMINING WHETHER OR NOT TO ACQUIRE THE  INTERESTS.  ADDITIONALLY, PURCHASER HAS INDEPENDENTLY EVALUATED THE RISKS ASSOCIATED WITH THE DEVELOPMENT OF THE PROJECT AND THE PROSPECTS RELATING TO OBTAINING REQUIRED PERMITS, CONTRACTS, AGREEMENTS, AND ARRANGEMENTS NECESSARY FOR THE SUCCESSFUL DEVELOPMENT AND OPERATION THEREOF AND IS RELYING SOLELY ON SUCH INVESTIGATION AND EVALUATION OF SUCH MATTERS IN DETERMINING WHETHER OR NOT TO ACQUIRE THE INTERESTS.  PURCHASER ACKNOWLEDGES THAT THE PROJECT DOCUMENTS DO NOT REPRESENT OR PROVIDE FOR ALL OF THE ASSETS, PERMITS, CONTRACTS, AND AGREEMENTS NECESSARY FOR THE DEVELOPMENT OR OPERATION OF THE PROJECT, AND SELLER MAKES NO REPRESENTATION OR WARRANTY AS TO THE ABILITY OF PURCHASER OR THE COMPANY TO OBTAIN THE SAME OR ANY OF THE TERMS THEREOF, OR AS TO THE ABILITY OR LIKELIHOOD THAT ANY OF THE OTHER PARTIES TO ANY OF SUCH DOCUMENTS SHALL PERFORM IN ACCORDANCE WITH THE TERMS THEREOF.
(b) EACH OF THE SELLER RELATED PARTIES MAY, NOTWITHSTANDING THIS PURCHASE AGREEMENT, ENGAGE IN WHATEVER ACTIVITIES IT CHOOSES (INCLUDING DEVELOPMENT ACTIVITIES OR POWER PROJECTS) REGARDLESS OF WHETHER THE SAME ARE COMPETITIVE WITH THE PURCHASER, THE COMPANY OR THE PROJECT, WITHOUT HAVING OR INCURRING ANY OBLIGATION TO DISCLOSE SUCH ACTIVITIES TO PURCHASER OR THE COMPANY OR TO OFFER TO PURCHASER OR THE COMPANY ANY INTEREST IN SUCH ACTIVITIES.  NEITHER THIS PURCHASE AGREEMENT NOR ANY ACTIVITY UNDERTAKEN PURSUANT HERETO SHALL PREVENT SELLER RELATED PARTIES FROM ENGAGING IN SUCH ACTIVITIES, OR REQUIRE SELLER RELATED PARTIES TO DISCLOSE SUCH PARTICIPATION TO PURCHASER OR THE COMPANY, AND AS A MATERIAL PART OF THE CONSIDERATION FOR THE EXECUTION OF THIS PURCHASE AGREEMENT BY SELLER, PURCHASER HEREBY WAIVES, RELINQUISHES, AND RENOUNCES ANY SUCH RIGHT OR CLAIM OF NOTICE OR PARTICIPATION IN SUCH ACTIVITIES.
Section 7.10 [bookmark: __RefHeading___Toc521294662]Brokers and Agents	.  Each party to this Purchase Agreement agrees to indemnify the other party hereto against all Damages arising out of claims for fees or commissions of brokers employed or alleged to have been employed by such indemnifying party.
Section 7.11 [bookmark: _Ref516277364][bookmark: __RefHeading___Toc521294663]Public Announcements	.  The parties shall make no public announcements or statements with respect to this Purchase Agreement or the transactions contemplated hereby until the Closing and then only in accordance with the terms of this Section 7.11 and the Confidentiality Agreement.  The parties to this Purchase Agreement shall consult with each other regarding any public announcement or statement with respect to this Purchase Agreement or the transactions contemplated hereby and no party shall issue any public announcement or other statement with respect to the existence of this Purchase Agreement or the transactions contemplated hereby without the prior written consent of the other party, unless required by applicable law or regulation or order of a court of competent jurisdiction.
Section 7.12 [bookmark: __RefHeading___Toc521294664]Governing Law	.  THE LAWS OF THE STATE OF TEXAS SHALL GOVERN THIS PURCHASE AGREEMENT WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES.
Section 7.13 [bookmark: __RefHeading___Toc521294665]Arbitration.	
(a) [bookmark: _Ref516277060]Binding Arbitration.  On the request of any party hereto, whether made before or after the institution of any legal proceeding, any action, dispute, claim or controversy of any kind now existing or hereafter arising between any of the parties hereto in any way arising out of, pertaining to or in connection with the Purchase Agreement (a “Dispute”) shall be resolved by binding arbitration in accordance with the terms hereof.  Any party hereto may, by summary proceedings, bring an action in court to compel arbitration of any Dispute.
(b) Governing Rules.  Any arbitration shall be administered by the AAA in accordance with the terms of this Section, the Commercial Arbitration Rules of the AAA, and, to the maximum extent applicable, the Federal Arbitration Act.  Judgment on any award rendered by an arbitrator may be entered in any court having jurisdiction.
(c) [bookmark: _Ref516275014]Arbitrators.  Any arbitration shall be conducted before a three person panel of neutral arbitrators.  Such panel shall consist of one person from each of the following categories:  (i) an attorney who has practiced in the area of commercial law for at least 10 years or a retired judge at the Texas or United States District Court or an appellate court level; (ii) a person with at least 10 years experience in mergers and acquisitions, and (iii) a person with at least 10 years experience in the power industry (individually, an “Arbitrator” and collectively, the “Arbitrators”).  The AAA shall submit a list of persons meeting the criteria outlined above for each category of Arbitrator, and the parties shall select one person from each category in the manner established by the AAA.  If the parties cannot agree on an Arbitrator within 30 days after the request for an arbitration, then any party may request the AAA to select an Arbitrator.  The Arbitrators may engage engineers, accountants or other consultants that the arbitrator deems necessary to render a conclusion in the arbitration proceeding.
(d) Conduct of Arbitration.  To the maximum extent practicable, an arbitration proceeding hereunder shall be concluded within 180 days of the filing of the Dispute with the AAA.  Arbitration proceedings shall be conducted in Houston, Texas.  The Arbitrators shall be empowered to impose sanctions and to take such other actions as the arbitrators deem necessary to the same extent a judge could impose sanctions or take such other actions pursuant to the Federal Rules of Civil Procedure and applicable law.  However, the Arbitrators shall not be empowered to impose punitive or other exemplary damages.  At the conclusion of any arbitration proceeding, the Arbitrators shall make specific written findings of fact and conclusions of law.  The Arbitrators shall have the power to award recovery of all costs and fees to the prevailing party.  The parties hereto each agree to keep all Disputes and arbitration proceedings strictly confidential except for disclosure of information required by applicable law.  It is expressly agreed that the Arbitrators shall have no authority to award treble, exemplary or punitive damages of any type under any circumstances regardless of whether such damages may be available under Texas law, the parties hereby waiving their right, if any, to recover treble, exemplary or punitive damages in connection with any Dispute.


Section 7.14 [bookmark: __RefHeading___Toc521294666]Severability of Provisions	.  Any provision of this Purchase Agreement which is prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without invalidating the remaining provisions hereof or affecting or impairing the validity or enforceability of such provision in any other jurisdiction.
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IN WITNESS WHEREOF, the parties hereto execute this Purchase Agreement, as of the date first above written.

						Purchaser:

TECO POWER SERVICES CORPORATION


By:	
Name:	
Title:	


						Seller:

ENRON NORTH AMERICA CORP.


By:	
Name:	
Title:	
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EXHIBIT A

ASSIGNMENT OF INTERESTS
IN MIDWAY DEVELOPMENT COMPANY, L.L.C.

	This ASSIGNMENT OF INTERESTS (the “Assignment”), is by and among ENRON NORTH AMERICAN CORP., a Delaware corporation (the “Assignor”), and TECO POWER SERVICES CORPORATION, a _____________ corporation (the “Assignee”).

	WHEREAS, pursuant to that certain Purchase Agreement between Assignor and Assignee dated August __, 2001 (the “Purchase Agreement”), the Assignor agreed to sell, and the Assignee agreed to purchase, all of the membership interests in Midway Development Company, L.L.C., a Delaware limited liability company (the “Company”), held by the Assignor; and

	WHEREAS, the Assignor desires to assign of all of the membership interests of the Company currently held by the Assignor (the “Interests”), and the Assignee desires to accept such assignment upon the terms and conditions set forth herein.

	NOW, THEREFORE, in consideration of the mutual agreements set forth herein and for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows:

	1.	Assignment.  The Assignor hereby assigns to the Assignee all of its right, title and interest in and to all of the Interests of the Company owned by the Assignor.  

	2.	Membership.  Upon the assignment of the Assignor's Interests, the Assignee shall become the sole member of the Company, and shall have all rights and powers,  and be subject to all restrictions and liabilities, of a member under the Company’s limited liability company agreement and under the Delaware Limited Liability Company Act.

	3.	Governing Law.  THE LAWS OF THE STATE OF TEXAS SHALL GOVERN THIS ASSIGNMENT WITHOUT REGARD TO CONFLICT OF LAWS PRINCIPLES.

	4.	Entire Assignment Amendments and Waivers.  This Assignment, together with the Purchase Agreement, constitutes the entire agreement between the parties hereto pertaining to the subject matter hereof and supersedes all prior agreements, understandings, negotiations and discussions, whether oral or written, of the parties.  There are no warranties, representations or other agreements between the parties in connection with the subject matter hereof except as set forth specifically herein or in the Purchase Agreement (but specifically subject to Section 7.1 and 7.9 thereof).  No supplement, modification or waiver of this Assignment shall be binding unless executed in writing by the party to be bound thereby.  The failure of a party to exercise any right or remedy shall not be deemed or constituted a waiver of such right or remedy in the future.  No waiver of any of the provisions of this Assignment shall be deemed or shall constitute a waiver of any other provision hereof, nor shall any such waiver constitute a continuing waiver unless otherwise expressly provided.

	5.	Binding Effect; Assignment.  This Assignment shall be binding upon the Assignor and the Assignee, and their respective successors and permitted assigns.  Except as expressly provided in this Assignment, this Assignment shall not be construed so as to confer any right or benefit upon any Person other than the parties to this Assignment, and their respective successors and permitted assigns.

	6.	Severability.  If any provision of the Assignment is rendered or declared illegal or unenforceable by reason of any existing or subsequently enacted legislation or by decree of a court of last resort, the Assignor and the Assignee shall promptly meet and negotiate substitute provisions for those rendered or declared illegal or unenforceable, and all of the remaining provisions of this Assignment shall remain in full force and effect.

	7.	Headings.  The headings of the sections herein are inserted for convenience of reference only and are not intended to be a part of or to affect the meaning or interpretation of this Assignment. 

	8.	Execution.  This Assignment may be executed in multiple counterparts, each of which shall be deemed an original and all of which shall constitute one instrument.

	IN WITNESS WHEREOF, the parties have executed this Assignment to be effective as of the ___ day of August, 2001.


		ENRON NORTH AMERICA CORP.

						By: 						
						Name: 						
						Title: 						



	TECO POWER SERVICES CORPORATION

						By: 						
						Name: 						
						Title: 						
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EXHIBIT B

CONFIDENTIALITY AGREEMENT
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