Jorge Alberto Natim Aidar Bestene, an Argentine individual, National Identity
Document 17,3 domiciled at Eduardo Costa 3044, City of Buenos Auires,

Argentina (herg “Aidar”), (Duscher, Garcia Moreno and Aidar shall be
collectively reférfed to as the “Sellers”), and Andes Energia PLC. (formerly Ragusa
Capital Plej ah English public limited company (the “Purchaser” or “Andes Energia”)
domicilgd ap/3™ floor, 16 Dover St., London (W1S4LR), England (the Sellers and the
Purchg hall be collectively referred to as the “Parties” and mdividually and

RECITALS

Capitalized terms are used 1n these Recitals as defined heremn or in Article I of
this Agreement.

WHEREAS, Ketsal and the Seliers entered mnto option agreements on April 30,
2007, under which agreements the Sellers granted Ketsal the HASA Option.

WHEREAS, on May 10, 2007, Mr. Aldo Duscher consented in wnting to the
assignment of the HASA Option to the Purchaser

WHEREAS, on May 28, 2007, Messrs. Jorge Aidar Bestene and Walter Garcia
Moteno consented 1n wnting to the assignment of the HASA Option to the Purchaser.

WHEREAS, on October 3, 2007, the Purchaser notified the exercise of the

HASA Option to the Sellers

WHEREAS, the Sellers wish to sell and transfer to the Purchaser and the
Purchaser wishes to buy and acquire the HDS Shares and indirectly the HASA Shares
on the terms set forth 1n this Agreement

NOW, THEREFORE, 1n consideration of the covenants, agreements,
representations and warranties set forth in this Agreement, and in comphance with the

provisions of the HASA Opton Agreement, the Parties hereby covenant, agree,
present and warrant as follows:

ARTICLE L.
DEFINITIONS AND RULES OF CONSTRUCTION

[
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1.1 »~Deﬁmtlons As used th this Agreement, the following terms shall have

the followm’g SAnIngs.
] P \\
“Afﬁli'gte% eans, witll respect to a given Person (in thus definition, the
“RelevantPerson), any Person who directly or indirectly, Controls the Relevant

Person\orﬂs'Cdntrolled by'the Relevant Person, or 15 under a common Control with,
the Relevant Rerson (i.e /both, said Person and the Relevant Person, are controlled,

directly or indirexfly, by/the same Person).

thall mean thus Stock Purchase Agreement (mcluding all
hereto), as amended, restated, supplemented or otherwise

} “Agreement’

{ Blectncidad” shall mean Andes Electrictdad S A., an Argentne

-t g

“Argentna” shall mean the Republic of Argentina.

“Bustmess Day” shall mean a day, other than a Saturday or Sunday, on which
commercial banks are not required or authorized by Law to close in New York, New

York and in Buenos Aires, Argentina

“Cash Payment” shall have the meaning set forth in Section 2.2 hereof.

Cillleadios i a L ena gt

"Closmg" shall have the meaning set forth in Section 4 heremn.

)

1 “Closing Date™ shall mean the date hereof.

“Contract” shall mean a contract to which HDS or HASA 1s a party or of which
any of them 1s a third party beneficiary.

“Confractual Obligation” shall mean, with respect to any Person, any provision
of/ any securities issued by such Person or any mndenture, mortgage, deed of trust,

bntract, undertaking or other agreement to which such Person 1s a party or by which
1t or any of its properties 1s bound or subject.

“Control” of a Personashall mean the power, directly or indirectly, to (a)
exercise more than 50% of the votes of the Voting Securities of such Person, (b) to

N elect or appoint a majority of the directors (or individuals performing simular

functlons) of such Person, or (c) otherwise direct by itself the affairs of a Person,
ilg as an investment manager or advisor; and the terms “Controlling”,

llers” and “Controlled” shall have meanings correlative to the foregoing
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interests, particihations or/other -equivalents (however designated, whether voting or
e equify or the profits of such Person, any and all equivalent

ownership or profit shdring interests in such Person and any and all votes, warrants,
options or other right$ or preferential nghts to acquire (whether through subscription,

conversion, excha

Governmental Authority” shall mean any nation or government, the European
any state, provincial or other political subdivision thereof and any entity
foising executive, legislative, judicial, regulatory or admimstrative functions of or
fertamning to, government, including but not limited to any central bank, the DGSP
and the antitrust authonty and any other municipal, provincial or national agency.

[+

“HHASA” shall mean Hidroeléctnca Ameghino S.A. an Argentine sociedad
an6énima, domiciled at Sarmiento 698, Trelew. Province of Chubut, registered with the
Public Register of Commerce of Rawson City, Province of Chubut, under the number

4688, date August 31, 1994.

“HASA Concession” shall mean the license granted by the Argentine National
Govemnment in favor of and held by HASA, by Decree 1806/94, for the exploitation of
hydroelectric energy for a 50-year period.

“HASA Option” shall mean the 1revocable right to purchase and acquire the
DS Shares and all nghts ansing from the HASA Option Agreement.

“HASA Option Agreements” shall mean the agreements entered into between
Keftsal and Mr. Aldo Duscher on April 30, 2007, and Ketsal and Messrs. Walter Garcia
oreno and Jorge Aidar Bestene on Apnl 30, 2007, under which the Sellers granted

etsal the HASA Option

“HASA Shares” shall mean 14,250,333 common, book-entry, single-vote, Class
A shares of HASA, representing 59% of the Equity Securities issued and outstanding
A as of the Closing Date, and 59% of the total votes granted by all Equity

J of HASA, together with all rights pertaining and/or relating to such shares.
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“HDS” shall mean Hidroeléctnca del Sup/S A., an Argentine sociedad
anémma, domiciled at Hipolito Yrigoyen 1180, 3 Floor, “A” office, Buenos Aires
City, registered with the Public Register of Cotimerce of the City of Buenos Aires
under the number 5787, date June 14, 1994..

“HDS Shares” sY i 1 inean 2,096,400 Class A, 2,096,400 Class B, 2,096,400 Class
D common shédres of Hidroeléctrica del Sur § A., representing
80% of the Equity iSSye
and 80% of the tota orarfted by all Equity Securities of HDS and indirectly
representmng 47.2% ofi the Equity Secunties 1ssued and outstanding of HASA as of the
Closing Date, togethe y all rights pertaining and/or relating thereto and all rights
of Ketsal and/or assigned’and/or transferred to Ketsal under, 1 relation, mn compliance

g

“Indebtednefs” shall mean with respect to any Person, (a) any hability,
continggrit or gtherwise, of such Person, of any kind or nature, including, but not
limited to (1)4ny lability for borrowed money, whether or not the recourse of the
lendér 1s 16 the whole of the assets instrument or letters of credit (including a
pyfchasg’money obligation or other obligation relating to the deferred purchase price
of preferty), (i) any amount appearing on the Person’s balance sheet as a liability for
scapitalized lease obligation; or (i) any liability for the payment of money, whether
or not then due and payable, including, but not limited to, taxes or simular or other
charges or assessments; expenses for wages, salanes, severance payments,
compensation, benefits, or other obligations owed under any kind of employees or
retirement plan, amounts payable to officers, directors, and syndics, insurance costs,
or any other goods or services provided to such Person; (b) any financial obligation of
others of the kind described in the preceding clause (a), which the Person has
guaranteed or which 1s otherwise 1ts legal liability; (c) any obligation secured by a
Lien to which the property or assets of such Person are subject, whether or not the
financial obligations of the kind described 1n the preceding clause (a) secured thereby
shall have been assumed by or shall otherwise be such Person’s legal hablity; and
(d) any and all deferrals, renewals, extensions and refundings of, or amendments,
modifications or supplements to, any liability of the kind descnbed mn any of the

receding clauses (a), (b) or (c).

“Ketsal” shall mean Ketsal S.A., an Argentme sociedad andnima, domciled at
Ortjz de Ocampo 3160, 3™ Floor, Apt. B, City of Buenos Aires, Argentina

“Law” shall mean any and all applicable statutes, laws, judicial decistons,
egulations, ordinances, rules, judgments, orders, decrees, codes, injunchons, permits,
concessions, grants, franchises and hicenses enacted, 1ssued or granted by any (or, if
applicable, the mdicated) Governmental Authonty.

“Lien” shall mean any and all mortgages, charges, pledges, securnty interests,
lieng,- mbrances, increases in liability, actions, claums, rights of first refusal, co-
ights, transfer restnctions, usufruct, attachment (embargo), easement, option,

ent in trust, and demands of any nature whatsoever or any agreement to create

4



'the foregoing or any other type of restnction, limitation or preferential arrangement
having the practical effect of constituting a security iterest, upon or with respect to

any property or asset.

“Material Adverse Effect” shall me;n/a material adverse effect on- (a) the
o business, prospects, rightd\)assets, operations, property, condition (financial or
otherwise) or results of .- hons of HPS or HASA, (b) the nghts of HASA or HDS
aristng from, or their abiJity/10 pe;fC}rm and comply with their obligations under or in
respect of, the HASA C on dnd/or any Material Contract, (c) the ability of the

:‘;’-" 551 /
Sellers to perform ang

comply”with their obligations under or in respect of this
its /intended to be provided to the Purchaser by thus

v Agreement or the bens

o Agreement; (d) the legaljty, valduty, binding effect or enforceability of this

Y Agreement, (e) the nghty/gr remedies of the Purchaser under this Agreement, or (f)
P the Purchased Shares ¢ ASA Shares.

verse Event” shall mean an event, action, occurrence or other
of #ny kind which has or 1t 1s reasonably expected to have, a Materal

" oderations of HDS or HASA.

“Necessary Action” shall mean, with respect to a result required to be caused,

) all actions within the legal power of the Person charged with taking Necessary Action
= that are necessary to cause such result.

“Person” shall mean an individual, partnership, firm, corporation, fideicomiso,

company, trust, unmncorporated association, jomt venture, consortium, union
transitoria de empresas, Governmental Authority or other entity of whatever nature

“Peso” shall mean the lawful currency of Argentina.

“Purchased Shares” shall mean the HDS Shares and shall alsoc mean and
aclude all the Purchased Shares’ Rights.

“Purchased Shares’ Rights” shall have the meaning set forth in Section 2.1.
“purchaser” shall have the meaning set forth in the introductory paragraph

ereto.

“Gellers” shall have the meanng specified m the introductory paragraph hereto.

“Specified Courts” has the meaming set forth in Section 9.9.

“Time of Closing” shall mean 10:00 am Buenos Aires Time on the Closing Date
the Closing of the purchase and sale herem provided for shall be completed.




. “Transaction” shall mean the consummation of all actions and transactions, and
the execution of all documents to be executed and actions to be taken by the Parties

under this Agreement and/or with respect to the Purche}sed Shares and/or the HASA
Option and/or any other Eq ecurities and/or any nterest n HDS or HASA.

mean Equity Sedinties of any class or classes (or
if the holders’of the Equity Securities of such class
£sts) are ordiganly, in the absence of contingencies,

“Voting Securties” §
equivalent nterests) of an

e entitled to vote, even though the night so tg/ote has been suspended by the happening
™ of such a contingency
,_ 1.2  Rules of éonstruction.
s (a) ;J\less 1ztérmse specified therem, all terms defined 1n this
= Agreement shall have the \defthed meamngs when used 1n any certificate or other
e document made or delivered pursnant hereto.
"i‘ (b) Hhe-table of contents and the headings of articles and sections
- in this Agreement gr€ yicluded for convenience of reference. They shall not affect the

e construction of apy provision of this Agreement.

) The words “hereof”, “herein”, “hereto” and “hereunder” and
’ words of sifilgd import when used 1 this Agreement shall refer to this Agreement as
: a whole afid/hot to any particular provision of this Agreement, and references to

» Articles, Sections, Schedules and Exhibits are to articles and sections of, and

| schedules and exhibits to, this Agreement unless otherwise specified Any reference

g herem to any Person shail be construed to include such Person’s successors and
o permitted assigns.

The meamngs given to terms defined herem shall be equally
applicable to both the singular and plural forms of such terms.

The term “including” 15 not lmuting and means “including
without limitation”.

ARTICLE I1.
PURCHASE AND SALE OF PURCHASED SHARES

2.1 Purchase of the Purchased Shares: (a) Subject to the terms and
donditions hereof, the Sellers hereby sell, irrevocably assign and transfer to the
Purchaser the Purchased Shares free and clear of all Liens and the Purchaser hereby
purchases, assumes and acquires the Purchased Shares free and clear of all Liens.

The Purchased Shares are sold and shall be delivered m the form of a single
indivisible unit, since the sale is agreed upon "in their entirety” and include the







financial rights and interest pertaining thereto and arising thereof, including, without
implying any restrichon whatsoever, the rights to dividends in shares, m kind or mn
cash voted upon to date, as well as all the nghts and action arising from the
capitalizations of reserves, revalilations, capital adjustments 2 d contributions of all
kinds that remamn pending and Hcredit to which the Selleryare entitled vis-a-vis the
Companies, accrued to date fc; ny cause or reason. Phe Purchaser shall not be
obliged to complete the purchagé of any of the Purchaséd Shares unless the purchase
of all the Purchased Shares™is completed simultgrfeously m accordance with the
provisions of this Agreement and such acquisition/0f the Purchased Shares causes the
results explained in Section 3.1(g\bereof.

2.2 Purchase Price. As total congideration for the sale, assignment, transfer
and purchase of the Purchased Shares 25 provided in Section 2.1, and any and all
rights transferred and/or assigned {6 the Purchaser under this Agreement, the
Purchaser pays to the Sellers (as ingicyted in Exhibit 2.2hereof) a purchase price (the
“Purchase Price”) equal to the suffi of 1NS$13,200,000 (thirteen mulhons two hundred
thousand United States dollafs)/ of which (1) US$500,000 has been paid by Ketsal to
Duscher prior to the datghergof and shall be reimbursed to Ketsal by the Purchaser on
the date hereof, (1i) thg’amgunt of US$5,500,000 (five mallions five hundred thousand
Umted States Dollayé) (t#e “Cash Payment”) 1s paid on the date hereof by means of a
e Account detailed in Exhibit 2.2 and (1) the amount of
US$7,200,000 (séver’millions two thousand United States Dollars) 1s paid by issuing
and delivering §,666,667 Andes Energia Shares (the “New Equity”) to the Sellers (as
indicated m Efhyit 2.2), and the Sellers hereby acknowledge receipt of such payment
45¢/Price once such payment has been credited on the account mentioned

in Exhibit 2.2.

ARTICLE III.

REPRESENTATIONS AND WARRANTIES
3.1 Representations and Warranties of the Sellers. To induce the
Purchaser to enter into this Agreement and to perform the Transaction and all
transactions described herein to be performed by it, the Sellers represent and warrant,
jomtly and severally, to the Purchaser as of the Closing Date, that:

(a) Due Incorporation, Authority to Conduct Business Each of HDS and
IASA (1) 15 a sociedad anémima duly organized, validly existing, registered with the
Phblic Register of Commerce of the City of Buenos Aires or the Province of Chubut,
applicable, and 1n good standing under the Laws of Argentina, and (u1) has all
requistte capacity, power, authority, and legal nght (including, as applicable, all
licenses (including the HASA Concession), permuits, approvals, and other
authorizations from Governmental Authorities as well as from all other Persons) to
own or lease and operate its properties and to carry on its business in all respects as
ngw conflucted and as proposed to be conducted and to perform and comply with the
SA Loncession.




(b) Rughts and Authonzations to execute and comply with this Agreement.
Each of the Sellers has the required capacity and power and all the necessary rights
and authorizations (including ail licenses, permuts, approvals), to exécute, deliver and
perform 1ts obligations unders Agreement. None of Sellpfs or any of their
respective assets or properties 18 1 lation of the terms of apy such rights, capacity

or power, which violation could
Effect, and none of the Sellers
revoke or that may cause an
power or affect any of them 1n 4
Material Adverse Effect.

(¢) No Conflicts The execution, delvery and performance by each of the
Sellers under the Transaction Documents 3¢ whuch 1t is a party and the consummation
of the transactions contemplated theretgdo not and will not (1) conflict with, cause the
loss or limitation of any right er-prydele or result mn a violation or breach of, any of
the terms, conditions, or pfovisiops of the organizational documents of the HDS or
HASA;(11) conflict with/or violgt€ any Law, (i) conflict with or result in the breach
of, or constitute a deféult or ggquire any payment to be made under, any Contractual
Obligation, or other/obligatyén of HDS or HASA, (1v) result in or require the creation
or imposition of Zny Ligd upon or with respect to any Purchased Shares or of the
property or revegues of/HDS or HASA, (v) conflict with or result in the breach of, or
constitute a défault fr require any payment to be made under any obhigation,
dr prefubition or cause the loss or lmitation of any right or pnvilege

requirement
A SA Concession or any Material Contract.

under the

(d) Authorizations and Consents. No authonzation, consent, order, approval, license,
ruling, permit, exemption, filing or registration by or with, notice to, or action with
respect to any Person (including any Governmental Authonty) 1s required to
authorize, or is otherwise required in connection with (1) the execution and delivery by
each of the Sellers of this Agreement and the consummation of the transactions
contemplated theremn, (i1) the legality, vahdity, binding effect or enforceability agamst
Sellers of this Agreement, or (iii) the exercise by any Party of such Party’s nghts
under this Agreement against Sellers There are no attachments, pending injunctions,
writs, preliminary restraining orders, rulings, or decisions of any nature 1ssued by an
arbitrator, judge, court or other Governmental Authonty, prohibiting or in any way
restricting the consummation of the transactions contemplated by this Agreement.

(¢) Binding Obligations. The obhigations arising from this Agreement
constitute legal, valid and binding obligations of Sellers, enforceable against any and

all of them in accordance with their terms

(f)  Ownership of Equity Secunties of HDS, HASA. (1) The Sellers are the
sole record and beneficial owners, free and clear of any Liens, of the HDS Shares,
which represent 80% of the Equity Secunties of HDS and, indirectly, 47.2% of the
Equity Securities of HASA; (1i) HDS 1s the sole record and beneficial owner, free and
A¢ar of any Liens, of the HASA Shares, which represent 59% of the Equity Securities




(g) Result of the Transaction. (A) Immediately after giving effect to the
actions contemplated herem, the Purchaser will be (1) the exclusive record and
beneficial owner, free and clear of 3]l Liens, of the Purchased Shares and shall have
alt nghts granted under HDS’s o#pq zational documents (including 1ts estatutos
sociales) and under Argentine L:? ith respect to the Purchased/Shares and the

Purchased Shares shall represent dir 80% of the Equity Secyfities of HDS and
indirectly 47.2% of the Equity Setugtes of HASA, and (n)/HASA Shares shall
represent 59% of the Equity Secumuigs’of HASA.

(h) No Liens. Neither the Purchased Shares nor € HASA Shares are subject
to any encumbrances, charges, Liens or other restrictions, or impediments of any kind,

. suits or proceedings of any kind
i mvestigation or inspection (“Claims”), s
(11) attachments, pending injunctions, wri6, preliminary restraining orders, rulings, or
1 decisions of any nature issued by-an 4&: ator, judge, court or other Governmental
f Authority, affecting or that may pffectin any manner whatsoever any of their
business, assets or rights,/All unsagfied, threatened and/or pending Claims have been
‘ properly reserved for id the Fipéncial Statements and the reserves for such Claims
) (previsiones para jyicios/reglamos) made i the Financial Statements will be
sufficient and no otfer sumg’will be required to cover and pay all amounts payable,
liabilities or costs arising ¢f damages or reductions or restrictions suffered by HDS or
HASA arising from or related to such Claims.

’ There are no Claims against any of the Sellers or any attachments,
pending injunctions, wnts, prelmunary restraining orders, rulings, or decisions of any
nature issued by an arbrtrator, judge, court or other Governmental Authonty, affecting
or that may affect in any manner whatsoever any the Purchased Shares or the HASA
Shares or the nghts or obligations ansing therefrom.

()  Financial Statements. (1) The financial statements annexed hereto as
Exhibit 3.1(j) are true and correct copies of the Financial Statements The Financial
Statements have been prepared in accordance with Argentine generally accepted
accounting principles and present fairly mn all matenal respects the economic and
nancial condition and results of each of HDS and HASA as of the date thereof. Since
yne 30, 2007 there has been no material change to the economic and financial
huation of HDS or HASA as such situation has been reflected in the Financial
Jtatements, and none of HDS or HASA has made any matenial change to any
Accounting practice or procedure that is not reflected m the notes to the Financial
Statements; (ii) The Financial Statements do not contamn any untrue statement of fact
and do not omit to state any fact required to be stated to make the Financial Statements
not misleading; (1i1) There are no liabilities for any taxes under any the laws of the
applicable jurisdictions or for other taxes for amy period prior to the date of the
Pifiaicial Statements; (1v) All accounts receivable recorded on the accounts of HDS




i executed in good faith and are collectable by HDS and/or HASA without set-off or
T night-of-set-off or counterclamm; (v) HDS and HASA have no outstanding non current
labihities except as disclosed in thg Financial Statements and have no current liabilities
other than as disclosed 1n the Fi bal Statements or mcurred yr'the ordinary course of

; busmess after the date thereof
v 4560

T (k) The HASA Concessi ¢ HASA Conceséion has been legally obtained
™ and mamntained. HDS and HZ ave acted 1n corfiphiance with their terms m all
matenial respects No Governmental Authority hag/Sought or intends to seek or, to the
knowledge of the Sellers, ther¥ is any reagen that may reasonable cause such
Governmental Authority or third party to segK, revocation or any modification to the
HASA Concession that could reajonably/be expected to have a Matenal Adverse
P Effect There are no pendmg or threatengd actions by any Governmental Authority or
s any third party to revoke or that may\pesult in the revocation or to modify or that may
™ result in the modification, of the HABA Concession 1n a manner that could reasonably
1 be expected to have a Material-Adrerse\Effect.

-
&)
)
m
»
el
+

()  Contracts_jd Effegt. (1) Each Contract 1s in full force and effect and
constitutes a legal, vdlid, bifding agreement, enforceable by and against HASA and
HDS m accordance’with 1t¢ terms. None of HDS or HASA 1s in violation or breach of,
- or in default undef, nor bés there occurred any event or condition that with the passage
- of time or givigg of pdtice (or both) would constitute a default, violation or breach
E2 under, any sugh Cogfract that would justify the claim for damages or the termination
& thereof by ary other party thereto, except for any violation or breach which was
Z reasonable or that would not cause a Material Adverse Effect. (1) No Governmental
; Authonty or any third party has sought or intends to seek or, to the knowledge of the
. Sellers, there 1s any reason that may reasonable cause such Governmental Authority or
. third party to seek, termination, non renewal or any modification to any Material
D Contract that could reasonably be expected to have a Material Adverse Effect There
g are no pending or threatened actions by any Governmental Authority or any third
5 - party to terminate, or that may result in the termnation or to modify or that may result
in the modification, of any such Material Contract 1n a manner that could reasonably
be expected to have a Material Adverse Effect.

i

"y
C

(m) Employees and Directors. (1) Exhibit 3 1(m)(1) contains a complete list of
2l employees of HASA and HDS as of the date hereof. (11) HASA and/or HDS are not
a lparty to any bonus, profit sharmng, deferred compensation, retirement, medical
inkurance or similar plan or practice, formal and informal, mn effect with respect to any
gmployees or others

() Employment and Service Contracts. (1) HDS and/or HASA are not a party
to any written contracts of employment, service agreements, management agreements,
distributorship or agency agreements, collective bargaimng agreements or labor
oreements, except as detaled in Exhubit 3.1(n); and HDS and/or HASA are not
ducting any negotiations with any labor umon with respect to employees of HDS
dnd/or HASA except for negotiations in the ordmnary course of business and that
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would not cause a Material Adverse Effect, and HDS and/or HASA do not have any
agreements or understandmgs relative to any increase in salary, compensation or term
of service or any other issue with any employees or any agreement with contractors
that may entitle such contractors t&Xiqm any joint or several hability against HDS or

HASA or any claim considering Zihsalwes as employees of HDS/6r HASA. (1) HDS

and/or HASA are not obligated byﬁ, e of a prepayment pfrangement under any
1 of services or e’ provide or be provided

XU
contract or arrangement for the pro
services at some future time withgqgBeéd and thereafter rg€erving full payment therefor

at market price conditions

(o) Absence of Undisclosed Laabilities /Except for habilities shown 1n the
Financial Statements and for the amounl indicated therein or those incurred after June
30, 2007 in the ordinary course of buginess, there are no accrued but unpaid
Indebtedness of, or other liabilities for the payment of money by HDS and/or HASA
whether or not due. HDS and/or have no habilities or obligations, of any
nature, whether accrued, conting otherwise, except for (1) habilities or
obligations reflected in the Fipdncial Statements m accordance with generally
accepted accounting pruélple in Argentina and which habilites are duly and
sufficiently covered by the proVisions made in their respective Financial Statements or
(i1) liabilities or oblifatiopé arising after June 30, 2007, assumed m the ordinary
course of business”and Af substantially the same nature as, and 1 amounts not
materially differgt frof, such liabilities or obligations that are so reflected 1 the

financial statemgnts gad covered.

(p) N&Hankruptcy, Winding Up. Etc. (1) No action has been taken by the
Sellers or HASA or HDS, for the bankruptcy, winding up, dissolution or

reorganization (concurso preventivo or Acuerdo Preventivo Extrajudicial) of any of
the Sellers, HDS or HASA, as it may correspond

(1) No legal proceedings have been instituted by any Person for
any of the Sellers’, HDS’ or HASA’s bankruptcy, winding up, dissolution or
reorganization (concurso preventivo or Acuerdo Preventivo Extrajudicial).

(ni) There is no order by a court of competent jurisdiction that
is currently pending declarmg any of the Sellers, HDS or HASA bankrupt or
inso]vent, or ordering rehef agamst any of the Sellers, HDS or HASA in response to
the /commencement of an involuntary bankruptcy case, or approving any petition
segking reorgamzation or hiquidation of any of the Sellers, HDS or HASA under any
bankruptcy law or any other law applicable to any of the Sellers, HDS or HASA.

(wv) There 1s no order of a court of competent jurisdiction
currently pending with respect to the appointment of a recerver, hquidator, frustee or
assignee, or sindico in bankruptcy or insolvency of any of the Sellers, HDS or HASA,
the property of any of the Sellers, HDS or HASA or for the winding up or
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(90 DBenking and Workmg Capital. (1) ExMhbit 3.1(q) constitutes a full
" description of all bank accounts and term deposits of HDS and HASA; (11} HDS and
HASA maintain all such bank accounts and term deposits 1n good standing; (1) Other
than the payment of current habihtiesdn urred 1n HASA’s ordinary cdurse of busimess,
there have been no transfers (includ i‘
: date shown in the statements of suchr3p¢bunts attached hereto
“Reconcihation Date”); (1v) Since th¢Réconcihation Date,/no payments have been
" made or authonzed or habihities mePef’by HDS and/or
" affilated or related to the Seilers, HDS and/or HASA opény of them whether by way of
- dividends, bonus, payments to thigd parties for pérsonal expenses (such as rent,
automobiles, meals, travel, office expgnses or o expenses), payments for reduction
of liabihties or other benefits, other \than 1 HASA and for salaries payable in the
ordinary course of business; (v) The bapk account statements attached hereto as Exhibit
3.1(q) are true and correct as of the Recqn iliation Date.

ation Fees, Btc Other than stamp tax that may
= be applicable, no transfepfaxes, fiing or registration fees or stmilar taxes or fees are
required to be paid tp”any ¢ntine Governmental Authority on account of the
execution and delivefy of thig/Agreement by the Parties, or the taking of any action

contemplated here

£ (s) sence #F Certain Changes or_Events. Swmce June 30, 2007, the

e business of edch of MDS and/or HASA has been conducted only in the ordinary

course, all eyents tHat have occurred since that date have not 1 the aggregate had a
‘ Matenial Adkersg’Effect, and none HDS or HASA has:

o (r)  No Taxes, Filing.or”

> (1) mncurred, created or assumed any Indebtedness or taken or omitted
" to take any action that results in a Lien being imposed on any of 1ts matenal asset or
5 the business;

(1) changed any tax procedure or practice or made any tax election or
settlement of any tax liability;

(i)  paid, discharged or satisfied any claim, lability or obligation
absolute, accrued, asserted or unasserted, confingent or otherwise) other than the
payment, discharge or satisfaction of such claims, habilities or obligations in the
ordinary course of business,

() entered into or amended, modified or changed in any respect any
contract or waived any rights thereunder except contracts entered into, amended,
todified or changed and rights thereunder waived that, in the aggregate, are. not
material to any of them;

v) sold, leased, encumbered, transferred or disposed of any of their
ets.or acquired any assets, except m the case of HASA and 1n the ordinary course
Jhess and on an arm’s-length basis and to the extent 1t does not have, alone or in
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(v1) made or commutted to make capital expenditures except in the case
g of HASA and 1n the ordinary course of business,

(ix) agreed or othe ) 2
() Books and Recor $. The books of account and other

financial records of HDS and=HASA have beeqf maintained 1n all matertal respects
accordance with Argentine Law and commgfcially reasonable business practices for
hg 1 Argefitina. The copies of the minutes books and

other similar records of HDS any HA}X contain a true and complete record in all
ct} fis taken at all meetings of the shareholders,

4f the board of directors or board of syndics (or

their equivalents), of HDS and I-}AA, and no meeting of the shareholders, board of

directors, any committee of fhe

equivalents) of any of HDS o/HASA,
prepared and are noj/contghed in such copies. The dates and numbers of the last

minutes passed to thé minytes books of HDS and HASA are as stated m Exhibit 3.1(t)

it it T
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4. (A) Except as disclosed mn the Financial Statements and for
(all of which are properly reserved therem):

e
=
o
o)
3
[}
5
74
go]
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(1)) Al tax returns required to be filed by or on behalf
" of any of and HASA have been timely filed, and, all such tax returns were
3 complete, correct and accurate in all material respects when filed. HDS and HASA
have paid to the appropnate tax authonty all taxes shown on such returns to be due
and payable No adjustment relating to tax returns of any of HDS or HASA has been
proposed formally or informally by or to any tax authority. No claim has been made
by a tax authority in a jurisdiction where tax returns are not filed by or on behalf of
any of HDS or HASA that any of HDS or HASA 1s or may be subject to taxation by
that junsdiction. Neither HDS nor HASA has requested an extension of time to file a

tax return and not yet filed such return.

(1) There are no Liens for taxes upon any of the
asgets of any of HDS or HASA

() No material deficiency relating to taxes of any of

DS or HASA has been asserted or assessed 1n writing or proposed, mcluding by any
taxing authority in a junsdiction where any of HDS or HASA files tax returns or a
jurisdiction where any of HDS or HASA does not file tax returns but in which any of
them is or may be subject to taxation, and no requests for warvers of the time to assess
axes have been granted and remain in effect or are pending.

(iv) No audit, examination or other proceeding 1s

13




y threatened, that mvolves any tax or tax return filed or paid by or on behalf of HDS or
HASA.

(v) All mergers, spm-offs, transfers of assets or any

b other kind of transacti E\Hat may quahfy as a corporate reorgamzation for tax
b purposes consummated b S or, HASA, if any, have begh made and continue to be
* m compliance with a]l4pphcable tax laws. The cons ation of the transactions
B contemplated by thi Meement will not affect the tax treatment of any such

B transaction.

) (whether or not written) binding HDS o “HASA that provide for the allocation,
G apportionment, sharing or assignment of any tax liability or benefit with any other
B Person, or the transfer or assi ent &f income, revenues, receipts, or gams for the
7 purpose of deternuming any ogher Person’s tax liability (other than any
indemnification agreement or aryz gement pertamning to the sale or lease of assets or

K subsidianies).

XY(Vi) There are’ no agreements or arrangements

addition to the provisions of Section 3.1 (1) (relating to
" “Litigation™) at unsatighed, threatened and/or pendmmg Claims relating to taxes of
§ HDS or HASA have Been properly reserved for in the Financial Statements and the
¥ reserves for/such Ctaims (previsiones para juicios/reclamos) made in such Fmancial
a Statements will b€ sufficient and no other sums will be required to cover and pay all
amounts payapfe, liabilities or costs arising or damages or reductions or restrictions

sufferedfoypHDS or HASA arising from or related to such Claims relating to taxes

(v) No_Violation of Law. Neither HDS nor BASA is 1n default under or n
- violation of, or has been charged with any violation of, any Law to which any of them
. or any of their assets and properties 15 or was subject.

| (w) Related Parties: Transactions with Affihates No Seller, diwector or
"4 shareholder or beneficial owner of any of HDS or HASA or any Affiliate of any Seller
N has directly or indirectly: (1) borrowed money from or loaned money to HDS or
HASA that remains outstanding; (i} entered into any Contract with or claim, express
or implied, of any kind whatsoever against or in respect of HDS or HASA; or (11i) any
interest in any property of HDS or HASA

(x) Insurance. HDS and HASA maintam adequate insurance against all risks
cqmmonly msured agamst by similar companies or entities. All of the material
jsurance policies of HDS and HASA are in full force and effect, all premiums due
ind payable thereon have been paid and no notice of cancellation or termination has

been received with respect to any such policy.

(y)  Argentine Environmental Matters. HDS and HASA have not received any
claim from any Governmental Authority regarding a breach or violation of any
‘g ental Laws and HDS and HASA are in compliance with all applicable
!:‘?; AN
7\
\

)] P /)' e environmental Laws. None of the Sellers has knowledge of any pending or
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- threatened action or any reason or sttuation that at 1ts current stage or 1if not adequately
g remedied, may cause any Governmental Authority or third party to bring an action or
to claim a breach of any environmental Laws by HDS or HASA or may cause HDS or

HASA to be in violation of any.gnvironmental Laws

s (z) Distnbutions of HDS@N HASA. Since December 31, 2006, no dividends
i or other distributions have beefidlistributed or made by HDS or HASA to any
T shareholder, except for (1 AA) case of HASA,/dividends i the amount of
b Ar.$5,550,000, which dis esietan of dividends wag approved by the shareholders’

e case of HDS, dividends 1n the

._; amount of Ar.$2,300,000, which distnbutio
J shareholders’ meeting of HASABKJMay 30,

e (aa) True and Correct Copies of Transcrpts. Copies or transcripts of the
v existing By-laws (estatutos socialey) Sf HDS and HASA annexed hereto as Exhibit
’a 3 1. (aa), are true, current and gdrrect copies of such documents and no other

modification (including the term _@.‘ thereof) has been made to such documents.

o (bb) DisclosureSellefs will promptly comply n all matenal respects with
* Argentine or Englisi’Law/fequiring disclosure of mformaton applicable as a result of
It this Transaction,

(cc) Purchasgd Shares and HASA Shares (1) All of the Purchased Shares’
Rights have P duly and validly granted, are outstanding and are assignable to the
Purchaser

e (ii) There are no outstanding options, warrants, urevocable capital
contributions or any rights of any kind to acquire any Equity Securities m HDS or
HASA nor 1s any of them commutted to issue any Equity Securities.

" (i21) The HDS Shares represent 80% of all the Equity Securities of HDS and
i have been duly authorized and vahdly issued, are non-assessable and fully paid, and
have not been issued in violation of any preemptive rights. The HASA Shares
represent 59% of all the Equity Secunties of HASA and have been duly authorized
and validly 1ssued, are non-assessable and fully paid, and have not been issued 1n
iolation of any preemptive nghts The Purchased Shares and HASA Shares are not
subject to any encumbrances, charges, Liens or other restrictions or impediments of
gny nature.

3.2. Representations and Warranties of the Purchaser to the Sellers. To
induce Sellers to enter mto this Agreement and to perform the transactions described
herem to be performed by them, the Purchaser hereby represents and warrants to

(a)/ Authority to Conduct Business. The Purchaser has ail required capacity,
pbwer, authority, and legal right to own or lease and operate 1its properties and
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to carry on its busmess in all material respects as now conducted and as
proposed to be conducted

(b) Authon Transaction Documents. The/Purchaser has the
requisite capacity to te, deliver and perform its gbligations under thus
Agreement

(¢) No Conflictgs¥PJé ¢xecution and deliver{ by the Purchaser of, and
performance by the Purchaser under, this Agre€ment and the consummation of
the transactions contemplated therein do nef and will not (i) conflict with, or
result in a violation or bregach of, any of e terms, conditions, or provisions of
! the orgamzational documénts of the Pufchaser, (1) conflict with or violate any
f Law, or (in) conflict with \or result ifi the breach of, or constitute a default or
require any payment to b made under, any Contractual Obhgation of the

Purchaser.

(d)y  Authorizations an onsents No authorization, consent, order,
approval, license, ruling/peruit, exemption, filing or registration by or with,
i notice to, or actiorm with respect to any Person (including any Governmental
\ Authorty) is refuired to authonze, or 1s otherwise required in connection with
ii (i) the execyfion #nd delivery of this Agreement, (ii) the legality, validity,
3

f

binding effect of enforceability against The Purchaser of such Agreement, or
(ii1) the gxercige by any Party to this Agreement of such Party’s rights under
such Agreengent against the Purchaser

3éding Obligations. This Agreement constitutes, a legal, valid and

ig obligation of the Purchaser, enforceable agamst lum mn accordance
with its terms.

(f) Litigation. There are no (1) unsatisfied, pending and/or threatened
actions, suits or proceedings of any kind, including any admimstrative
proceeding, investigation or mnspection (“Claims™), against the Purchaser other
than as reflected in the Financial Statements or (1i) attachments, pending
mjunctions, wnts, preliminary restraming orders, rulings, or decisions of any
nature issued by an arbitrator, judge, court or other Governmental Authority,
affecting or that may affect in any manner whatsoever any of their business,
assets or rights.

(g) Fnancial Statements. (1) The financial statements annexed hereto as
Exhibit 3.2(g)(A) are true and correct copies of the financial statements of
Andes Energia. Such financial statements have been prepared in accordance
with IFRS and present fairly m all material respects the economic and financial
condition and results of each of the Purchaser as of the date thereof

Employees and Directors. The Purchaser is not a party to any bonus,
fit sharing, deferred compensation, retirement, medical insurance or simlar
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plan or practice, formal and informal, n effect with respect to any employees or
others except as explamed m Extubit 3.2 (h)

3
(1) Absence of ~Undf1 )

Exhibit 3.2(1) or 1n the fina)B I statements for the amoiint indicated therein or
those incurred after Deo€sy b 1 31, 2006 m the/c ordinary course of the
Purchaser’s business, tHets 1d Indebtedness of, or other
liabilities for the payment of money by, the Puschaser, whether or not due. The
Purchaser has no habilities or obligations, 4f any nature, whether accrued,
1es or obligations reflected in the
financial statements m acchbrdance xnuth generally accepted accounting
principles in the UK and wiich liabilities are duly and sufficiently covered by
the provisions made 1n their respective financial statements.

()  No_Bankruptcy, Winding ¥p. Ete. (1) No action has been taken by the
Purchaser or any dire of Thefeot-Yor the bankruptcy, winding up, dissolution
or reorganization the/Purchaser. (1) No legal proceedmgs have been
instituted by Pergbn for the Purchaser’s bankruptcy, winding up,
dissolution or feorganization. (1i1) There 1s no order by a court of competent
junsdiction tHat 1s cyfrently pending declaring any of the Purchaser bankrupt or
insolvent, /or ordérnng relief agamnst the Purchaser m response to the
commencément Af an involuntary bankruptcy case, or approving any petition
seeking /reorgdnization or liqudation of any of the Purchaser under any
b tcy Yaw or any other law applicable to the Purchaser. (iv) There 1s no
order éf #Gourt of competent junisdiction currently pending with respect to the
appomtment of a recerver, hquidator, trustee or assignee, 1 bankruptcy or
insolvency of the Purchaser or of the property of the Purchaser or for the
winding up or liquidation of the affairs of the Purchaser.

(k) Tax Matters. Except as disclosed m the financial statements of the
Purchaser.

(1)  All tax returns required to be filed by or on behalf of Purchaser have
been timely filed, and, all such tax returns were complete, correct and accurate
in all matenial respects when filed. The Purchaser has paid to the appropnate
tax authonty all taxes shown on such returns to be due and payable.

(i) No adjustment relating to tax returns of any of the Purchaser has been
proposed formally or informally by or to any tax authority. No claim has been
made by a tax authonty in a junisdiction where tax returns are not filed by or on
behalf of any of the Purchaser that purchaser 1s or may be subject to taxation by
that jurisdiction. The Purchaser has not requested an extension of tume to file a
tax Yeturn and not yet filed such return.

There are no Liens for taxes upon any of the assets of the Purchaser.
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N (iv) No matenal deficiency relating to taxes of the urchaser has been

P2 asserted or assessed m writing or proposed, including by/any taxing authonty
- in a jurisdiction where the Purchaser files tax returns or junsdiction where the
X Purchaser does not file tax returns but 1 which of them 1s or may be

3 subject to taxation, anc requests for waivers of the time to assess any taxes
have been granted and r<p)k i

= 4)] . The Purchaser 1s not imn default under or mn
- violation of, or has bggiSearged with any/violation of, any Law to which the
or Purchaser or any of #sas€ets and properpies 1s or was subject

(m) Disclosure. The Purdhaser / promptly comply in all material respects
w with Enghsh Law requiring\disclosure of mnformation applicable as a result of

e this Transaction.

" (n)  Andes Energia Shargé-\The shares of the Purchaser detailed in Exhibit
3.2.(n) are all the Equity $ecurihies outstanding of the Purchaser and have been
duly authonized and-vajdly 1ssued, are non-assessable and fully paid, and have
not been issued iff violation of any preemptive nights. There are no outstanding
options, warrg fevocable capital contributions or any nghts of any kind to

acquire any % Securities in the Purchaser nor 1s the Purchaser commutted
" to 1ssue an ty Securities other than as detailed in Exhibit 3.2(n).

2 ARTICLE IV.
o ACTIONS TO BE TAKEN AT CLOSING

4. Items Delivered and Actions Taken at Closing

The following action shall take place simultaneously on the Closing Date
(the “Closing”):

(a) Transfer of Purchased Shares: Purchaser hereby mstructs the Sellers to
ake all Necessary Action to register the HDS Shares n the stock ledger of HDS under
the name of Andes Electricadad (a wholly owned subsidiary of the Purchaser). Seller
thall execute and deliver or cause to be delivered to Purchaser: (i) the certificate issued
by HDS showing the registration of the HDS Shares in favor of Andes Electricidad; (1i)
notes mformung HDS the transfer in favor of Andes Electricidad of the HDS Shares; (1ii)
cause HDS’s Board of Directors to register such shares 1n the stock ledger of HDS m
the name of Andes Electricidad.

(b) Payment of Purchase Price

E- -~ Q] Cash Payment. Purchaser shall pay to the Sellers the Cash
- PEyment by means of wire transfer in accordance with the provisions of Section 2.2
and allocated as detailed in Exhibit 2.2.
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(i) Jssuance and Registration of New Equity: Purchaser shall issue
the New Equity to the Sellers (allocated as detailed 1n Exhibit 2.2) Such New Equity
shall immediately upon 1ssuance be registered in the stock ledger of the Purchaser m
the name of the Sellers as detailed in Exhibit 2 2

The Sellers shall also deli

PEROI cause to be (f‘hrercd or taken such other
items and actions as Purchaser orﬁ;1

ounsel may redsonably deem necessary or

apptopriate to effect the transactions/§ templated hereby and satisfy the conditions

A
heremn e

5. INDEMNITIES AND ACKNOWA.EDGMENTS

5.1 Indemnity _for Breax oy this Agreement, the Transactions
Documents or the Representations and Warranties.

A
(a) Sellers hereby nfidertake and agree to indemnify, joint and severally, the

Purchaser and its Affihajs and shch of their shareholders, officers, directors,
employees, agents, repres¢htatives gnd successors and permitted assignees and each of
their Affiliates mcludmg HDS ghd HASA (a “Purchaser Indemnitee”) against all
losses, liabilities, : arges, costs, out-of-pocket costs, expenses and
disbursements (includifg reasghable costs of investigation, and reasonable attorneys’,
accountants’ and expeft witdesses’ fees) (“Loss™) which may be brought agamnst or
meurred by or suffereq bythat Purchaser Indemnatee, (1) 1 connection with or arnising
out of any breach, iaccuracy or misrepresentation by any Seller of any provision of
this Agreement and/or of any of the representations and/or warranties set out in
Section 3.1 except to the extent that any such losses, liabilities, Claims, costs, charges,
or expenses arise because of the fraud, negligence, or willful default, or breach of this
Agreement by that Purchaser Indemnitee or (ii) i connection with or anising out of or
based on, facts, acts, obligations and/or circumstances existing on or before the
Closing Date.

(b) Purchaser undertakes and agrees to mdemmfy Sellers (the “Seller Indemnitee™),
against all losses, liabilities, claims, charges, costs, out-of-pocket costs, expenses and
disbursements (including reasonable costs of investigation, and reasonable attorneys’,
accountants’ and expert witnesses’ fees) which may be brought against or incurred by

at Seller Indemmitee in connection with or ansing out of any breach, maccuracy or

isrepresentation by the Purchaser Indemnitor of any provision of this Agreement or
of any the Transaction Document and/or of any of the representations and warranties
set out in Section 3.2 except to the extent that any such losses, liabilities, claims, costs,
charges, or expenses arise because of the fraud, negligence, or willful default, or
breach of this Agreement by that Seller Indemmtee.

(c) Nothing 1 this Section 5.1 1s intended mn any way to limit any nghts of any Party
v bspect to the collection of damages from another Party for any breach of such
yher/Party’s obligations hereunder.

X
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5.2. Acknowledgment of Withholding Tax Liability. The
Sellers acknowledge and agree that any liability with respect to ancome withholding

taxes that could be asserted by the Argentine tax authorities’on interest payments
" under this Agreement (a) will be bome by the Sellers, and (by'will not be borne by the
o Purchaser.

- 6. MISCELLANEO[j

- 61 otft

3 term hereof may be amended, :

- written consent of each of the Parties hgreto.

= 62. Assignability. No pyfty shall be entitled to assign 1ts rights and

obhigations under this Agreement witho e prior written consent of the others.

e 6.3. Notices. i)All ?nces to be given hereunder shall be made in
o writing and be addressed as '

If to Purchaser;

_ 3" floor,
s 16 Dover

Attention* Nigel Duxbury

1f to Sellers.

Eduardo Costa 3044,
City of Buenos Aures,
Argentina

Attention: Mr. Martin Castro

6.3.1. Any party may change its address for notice purposes under this
Nereement by giving ten (10) days prior written notice to each of the other parties.

6.4. No Waiver; Cumulative Remedies. ii) No failure to
exercise and no delay in exercising, on the part of any Party hereto, any nght, remedy,
power or privilege hereunder shall operate as a waiver thereof.

6.4.1.  No single or partial exercise of any nght, remedy, power or privilege
h der shall preclude any other or further exercise thereof or the exercise of any

@ right, remedy, power or privilege.

A\
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642. The nghts, remedies, powers and privileges heremn provided are
cumulative and not exclusive of any rights, remedies, powers ang privileges provided

P by Law.

643 Nothing herein 1s intended to, or does, mn gy manner waive, limat,
impair or restrict the ability of each of the parties hereto fo protect and preserve 1ts
nights, remedies and interests.

6.5. No ThindHarty Beneficigries This Agreement 1s entered
ol mnto for the sole protection and bedefi# of the partigs hereto and their successors and
permitted assigns

s. Thif Agreement may be executed by the
of separate counterparts, and all of said
d " constitute one and the same instrument

6.6. Counterpa
parties to this Agreement on any numbeé
counterparts taken together shall be deeme

6.7. Severabi Any provision of this Agreement which is
prohibited, mnvalid or unenforceable my/any junsdiction shall, as to such junsdiction,
be ineffective to the extent /of guch prohibition or unenforceability without
mvalidating the remaining proyistons hereof, and any such prohibition, mvahidation or
unenforceability in any jurisdictiod shall not invalidate or render unenforceable such
provision in any other jurisdictiof

6.8. / Géverning Law THIS AGREEMENT AND THE
RIGHTS AND OBLIGATIONS OF THE PARTIES UNDER THIS AGREEMENT
SHALL BE GOVERNED BY, AND CONSTRUED AND INTERPRETED IN
ACCORDANCE WITH, THE LAWS IN EFFECT IN THE REPUBLIC OF
ARGENTINA.

W T

o R By

6.9. Submission to Jurisdiction; Waivers. (a) Any difference,
conflict or controversy among the Parties ansing from this Agreement, 1ts existence,
validity, qualification, construction, scope, performance, non-performance or
termination shall m all cases be tried to be solved by settlement pursuant to the Rules
of Procedure and Code of Ethics of the Centro Empresarial de Medwacion y Arbitraje
(Asociacion Civil). The mediator shall be a professional selected from the list of such
entity and his/her appomtment shall be agreed upon by the parties within 3 business
days after the request for settlement made by any of them. In case of disagreement

among the parties as concerns the appointment of the mediator, the mediator shall be
ﬂ appointed by lot from among those individuals included in the hst of such entity. If no

.

2
-

i
=

bitlement were reached within 30 calendar days counted as from the notice of
ommencement of the mediation proceedings duly given to all the parties by the
mediator, then the conflict shall be finally resolved by the General Arbitration Board
of the Buenos Aires Stock Exchange (the “Specified Courts”) pursuant to the
regulations in force for arbitrations at law, which regulations the parties represent to
know and accept. The award shall be final, binding and enforceable, the parties
\waiving the right to appeal and, in general, to submt the issue to the jurisdiction of the
sourty of law. If all parties were mnvolved in the difference, conflict or controversy,

a - TR N Y
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then the decision adopted may be mvoked vis-a-vis HDS, withgit detriment to third
parties’ nights, which may not be adversely affected by such degision All notices shall
be given through a notary public, registered letter (carta docymento), telegram or any
other attesting means stipulated by the Arbitrahon Boagd or agreed upon by the
parties, and shall be addressed at the special domiciled established by the parties
herein. In the event any court actidRswere required to be mstituted 1n connection with

6.9.1. Each of th ies-hereto hefeby urevocably and unconditionally
consents that any such action or proceeding mg¥ be brought m such courts and waives
to the fullest extent permitted by Law any objection that it may now ot hereafter have
to the venue of any such action or procegding in any Specified Court or that such
action or proceeding was brought 1n an jnéonvenient court and agrees not to plead or
claim the same.

T W RV W T T i —— VP " — — — - — ———
v

6.9.2. Each of the partief hereto hereby wrrevocably and unconditionally
agrees that nothing herein shallaffect the right of any party hereto to effect service of
process 1n any manner permtted by'Law or shall limut the night of any party hereto to

sue in any jurisdiction.

6.9.3.  Each of the pattief hereto hereby urevocably and unconditionally agrees
that, to the fullest extent peridiited by applicable Law, a final judgment 1n any such
action or proceeding shall B¢ conclusive and may be enforced 1n other jurisdictions by
suit on the judgment or in any other manner provided by Law.

6.9 4. Each of the parties hereto hereby irrevocably and unconditionally
{ waives to the fullest extent pernutted by applicable Law the right to demand that any
§ party hereto post a performance bond, bond for costs, or guarantee 1 any action or
- proceeding initiated agamst it.

6.9.5. To the extent that Sellers have or hereafter may acquire any immumty
(sovereign or otherwise) from any legal action, swit or proceeding or from the
jurisdiction of any court or from any legal process (whether service or notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution
of judgment or otherwise) with respect to themselves or any of their property, each
Seller hereby irrevocably and unconditionally waives and agrees not to plead or claim
sfich immumity mn respect of its obligations under this Agreement

6.10. Entire Agreement. This Agreement and any other
agreement, document or instrument attached hereto and/or thereto or referred to herein
and/or therein contain all the terms and conditions mentioned herein or incidental
hereto, and supersede any and all purportedly prior or contemporaneous oral
agreements and understandings relating to the purpose hereof. If any controversy
should arise between express the terms, conditions and provisions of this Agreement
d uch other agreement, document or mstrument attached hereto and/or thereto
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or referred to herein and/or theremn, the express terms #nd conditions of this
Agreement shall prevail.

6.11.
of Argentine Crvil Code 10 trans;
granted by the Sellers’ spouses by signing Wis> Agre

6.12. Initialization of "kt and Schedules, The Parties authonze
Messrs. Martin Castro, Nicolds Mallo and/or José Galimberti to imuialize the
Exhibits and Schedules hereto on their bopalf in order to identify them as the Exhibits

and Schedules to this Agreement.

spousal consepits required under Section 1277
thares to the Purchaser are hereby
et

£
-
]

Jorg Aidar BeTiong

Waltef’ iayd no i/ /

Aldo Pedro Duscher
Represented by:

ANDES ENERGIA PLC
By: plcob  twaw, 0w,
Title: ﬁ%‘i\m

23




‘List of Exhibits

Exhubit A

Exhibit 2.2

Exhibit 3.1 ()
Exhibit 3 1(m)(1)
Exhibit 3 1 (n)
Exhibit 3.1{(q)
Exhibit 3.1(t)
Exhibit 3.1. (aa)

Exhibit 3 2(g)(A)

Exhibit 3.2 (h)
Exhibit 3.2 (1)
xhibit 3.2 (n)

Power of attorney to represent Aldo Pedro DusCher

Purchase Price allocation (New equity ang’Cash Payment) Sellers
Accounts
N

%
Financial Staten; igts of HDS and

List of all employgé

PurchdseyLiabilities

Andes Energia Securities
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Bs. As. L li.ggy
Certificadu  «n  fola

N* Canl@ Py, Conste.




T 006892740

06 noviembre 2007
Buenogs Aires, de de

Titular del Registro Notarial N° 501
En mi caracter de Escnbano ¢
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