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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

Pre-Effective

Amendment No. 1

To

FORM S-4

REGISTRATION STATEMENT

UNDER

THE SECURITIES ACT OF 1933

TECO FINANCE, INC.

TECO ENERGY, INC.
(Exact name of registrant as specified in its charter)
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Florida

Florida

5224

4911

59-2802335

59-2052286
(State or other jurisdiction of

incorporation or organization)

(Primary Standard Industrial

Classification Code Number)

(I.R.S. Employer

Identification No.)

702 North Franklin Street

Tampa, Florida 33602

(813) 228-1111

(Address, including zip code, and telephone number, including area code, of registrant�s principal executive offices)

David E. Schwartz, Esq.

Secretary

TECO Energy, Inc.

702 North Franklin Street

Tampa, Florida 33602

(813) 228-1111

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Copies to:

Stanley Keller, Esq.

Edwards Angell Palmer & Dodge LLP

111 Huntington Avenue

Boston, Massachusetts 02199-7613

(617) 239-0100

David A. Fine, Esq.

Ropes & Gray LLP

One International Place

Boston, Massachusetts 02110

(617) 951-7000
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Approximate date of commencement of proposed sale to the public: As soon as practicable after this registration statement becomes effective.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance
with General Instruction G, check the following box.  ¨

If this Form is filed to register additional securities for an offering pursuant to Rule 462 (b) under the Securities Act, check the following box
and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462 (d) under the Securities Act, check the following box and list the Securities
Act registration number of the earlier effective registration statement for the same offering.  ¨

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated file, a non-accelerated filer, or a smaller reporting
company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer  x Accelerated filer  ¨
Non-accelerated filer  ¨ Smaller reporting company  ¨
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EXPLANATORY NOTE:

This Pre-Effective Amendment No. 1 is being filed solely for the purpose of including an additional undertaking in Item 22 of Part II of the
Registration Statement as filed on March 12, 2008.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 20. Indemnification of Officers and Directors.
Our bylaws provide that we will indemnify to the full extent permitted by the law any person who is or was a party to any threatened, pending or
completed proceeding, because such person is or was a director or officer for us or is or was serving at our request as a director or officer of
another corporation, partnership, joint venture, trust or other enterprise. The indemnification provided for in our bylaws is expressly not
exclusive of all other rights to which the person may be entitled as a matter of law.

Section 607.0850 of the Florida Business Corporation Act provides that a corporation may indemnify each person who was or is a party to any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he
is or was a director, officer, employee or agent of the corporation, or is or was serving, at the request of the corporation, as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against liability, expenses (including attorneys�
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with any such action, suit or
proceeding if he acted in good faith and in a manner he reasonably believed to be in, or not opposed to, the best interests of the registrant, and
with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful; provided, however, no
indemnification shall be made in connection with any proceeding brought by or in the right of the registrant where the person involved is
adjudged to be liable to the corporation, except to the extent approved by a court.

We maintain an insurance policy on behalf of our directors and officers, covering certain liabilities that may be incurred by the directors and
officers when acting in their capacities as such.

Item 21. Exhibits and Financial Statement Schedules.
(a) See Exhibit Index immediately following the signature pages hereto.

Item 22. Undertakings.
The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement;

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof;

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering; and

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule
424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used
after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement
or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part of the
registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede or modify any statement that was
made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such date of first use.

The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant�s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an
employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the
registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a
claim for indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling
person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.

The undersigned registrant hereby undertakes to respond to the requests for information that is incorporated by reference into the prospectus
pursuant to Items 4, 10(b), 11 or 13 of this Form, within one business day of receipt of such request, and to send the incorporated documents by
first class mail or other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the
registration statement through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and
the company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Tampa, state of Florida, on April 4, 2008.

TECO ENERGY, INC.

By: /s/  Gordon L. Gillette
Gordon L. Gillette

Executive Vice President and Chief Financial
Officer

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities indicated as of April 4, 2008.

Signature Title

*

Sherrill W. Hudson

Chairman of the Board, Director

and Chief Executive Officer

(Principal Executive Officer)

/s/  Gordon L. Gillette

Gordon L. Gillette

Executive Vice President

and Chief Financial Officer

(Principal Financial Officer)

*

Sandra W. Callahan

Vice President � Treasury

and Risk Management (Treasurer

and Chief Accounting Officer) and
Assistant Secretary

(Principal Accounting Officer)

*

DuBose Ausley

Director

*

James L. Ferman, Jr.

Director

*

Luis Guinot, Jr.

Director

* Director
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Joseph P. Lacher
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Signature Title

*

Loretta A. Penn

Director

*

John B. Ramil

Director

*

Tom L. Rankin

Director

*

William D. Rockford

Director

*

William P. Sovey

Director

*

J. Thomas Touchton

Director

*

Paul L. Whiting

Director

* By: /s/ Gordon L. Gillette
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the city of Tampa, state of Florida, on April 4, 2008.

TECO FINANCE, INC.

By: /s/  Gordon L. Gillette
Gordon L. Gillette

President
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed below by the following persons in the
capacities indicated as of April 4, 2008.

Signature Title

/s/  Gordon L. Gillette

Gordon L. Gillette

President and Director

(Principal Executive Officer)

*

Sandra W. Callahan

Vice President, Treasurer,

Assistant Secretary and Director

(Principal Financial and

Accounting Officer)

*

John B. Ramil

Director

* By: /s/ Gordon L. Gillette
Attorney-in-Fact
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EXHIBIT INDEX

Exhibit No. Description

      3.1* Articles of Incorporation of TECO Energy, Inc., as amended on Apr. 20, 1993 (Exhibit 3, Form 10-Q for the quarter ended
Mar. 31, 1993 of TECO Energy, Inc.).

      3.2* Bylaws of TECO Energy, Inc., as amended effective Jan. 30, 2008 (Exhibit 3.1, Form 8-K dated Jan. 30, 2008 of TECO
Energy, Inc.).

      3.3* Amended and Restated Articles of Incorporation of TECO Finance, Inc., as amended on Aug. 15, 1996 (Exhibit 4.5 to
Post-effective Amendment to an automatic shelf registration statement on Form POSSAR No. 333-123343 dated Aug. 7,
2007 of TECO Energy, Inc. and TECO Finance, Inc.).

      3.4* Bylaws of TECO Finance, Inc., as amended effective Aug. 7, 2007 (Exhibit 4.6, Post-effective Amendment to an automatic
shelf registration statement on Form POSSAR No. 333-123343 dated Aug. 7, 2007 of TECO Energy, Inc. and TECO
Finance, Inc.).

4.1.1* Installment Purchase Contract between the Hillsborough County Industrial Development Authority and Tampa Electric
Company, dated as of Jan. 31, 1984 (Exhibit 4.13, Form 10-K for 1993 of Tampa Electric Company).

4.1.2* First Supplemental Installment Purchase Contract between Hillsborough County Industrial Development Authority and
Tampa Electric Company, dated as of Aug. 2, 1984 (Exhibit 4.14, Form 10-K for 1994 of Tampa Electric Company).

4.1.3* Second Supplemental Installment Purchase Contract between Hillsborough County Industrial Development Authority and
Tampa Electric Company, dated as of Jul. 1, 1993 (Exhibit 4.3, Form 10-Q for the quarter ended Jun. 30, 1993 of Tampa
Electric Company).

4.2* Loan and Trust Agreement among Hillsborough County Industrial Development Authority, Tampa Electric Company and
The Bank of New York Trust Company of Florida, N.A., as trustee, dated as of Jun. 1, 2002 (including the form of bond).
(Exhibit 4.5, Amendment No. 1 to Form 10-K for 2004 of TECO Energy, Inc. and Tampa Electric Company).

4.3* Loan and Trust Agreement among Hillsborough County Industrial Development Authority, Tampa Electric Company and
The Bank of New York Trust Company, N.A., as trustee, dated as of Jan. 5, 2006 (including the form of bond) (Exhibit 4.1,
Form 8-K dated Jan. 19, 2006 of Tampa Electric Company).

4.4* Indenture between Tampa Electric Company and The Bank of New York, as trustee, dated as of Jul. 1, 1998 (Exhibit 4.1,
Registration Statement No. 333-55873 of Tampa Electric Company).

4.5* Third Supplemental Indenture between Tampa Electric Company and The Bank of New York, as trustee, dated as of Jun. 15,
2001 (Exhibit 4.2, Form 8-K dated Jun. 25, 2001 of Tampa Electric Company).

4.6* Fourth Supplemental Indenture between Tampa Electric Company and The Bank of New York, as trustee, dated as of Aug.
15, 2002 (Exhibit 4.2, Form 8-K dated Aug. 26, 2002 of Tampa Electric Company).

4.7* Fifth Supplemental Indenture between Tampa Electric Company and The Bank of New York, as trustee, dated as of May 1,
2006 (Exhibit 4.16, Form 8-K dated May 12, 2006 of Tampa Electric Company).
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Exhibit No. Description
    4.8* Amended and Restated Note Agreement dated as of May 30, 1997 between Tampa Electric Company (successor by

merger to Peoples Gas System, Inc.) and The Prudential Insurance Company of America (Exhibit 4.2, Form 8-K dated
Dec. 15, 2004 of TECO Energy, Inc. and Tampa Electric Company).

    4.9* Letter Amendment No. 1 dated as of Dec. 9, 2004 to the Amended and Restated Note Agreement dated as of May 30,
1997 between Tampa Electric Company (successor by merger to Peoples Gas System, Inc.) and The Prudential
Insurance Company of America (Exhibit 4.1, Form 8-K dated Dec. 15, 2004 of TECO Energy, Inc., and Tampa Electric
Company).

    4.10* Note Purchase Agreement among Tampa Electric Company and the Purchasers party thereto, dated as of Apr. 11, 2003
(Exhibit 10.1, Form 8-K dated Apr. 14, 2003 of Tampa Electric Company).

    4.11* Loan and Trust Agreement dated as of May 1, 2007 among Polk County Industrial Development Authority, Tampa
Electric Company and The Bank of New York Trust Company, N.A., as trustee (including the form of Bond) (Exhibit
4.1, Form 8-K dated May 14, 2007 of Tampa Electric Company).

    4.12* Sixth Supplemental Indenture dated as of May 25, 2007 between Tampa Electric Company and The Bank of New York,
as trustee, supplementing the Indenture dated as of Jul. 1, 1998, as amended (Exhibit 4.18, Form 8-K dated May 25,
2007 of Tampa Electric Company).

    4.13* Loan and Trust Agreement dated as of Jul. 2, 2007 among Hillsborough County Industrial Development Authority,
Tampa Electric Company and The Bank of New York Trust Company, N.A., as trustee (including the form of Bond)
(Exhibit 4.1, Form 8-K dated Jul. 25, 2007 of Tampa Electric Company).

    4.14* 6.15% Notes due 2037 (Exhibit 4.19, Form 8-K dated May 25, 2007 of Tampa Electric Company).

   4.15* Indenture between TECO Energy, Inc. and The Bank of New York, as trustee, dated as of Aug. 17, 1998 (Exhibit 4.1,
Form 8-K dated Sep. 20, 2000 of TECO Energy, Inc.).

4.16.1* Third Supplemental Indenture dated as of Dec. 1, 2000 between TECO Energy, Inc. and The Bank of New York, as
trustee (Exhibit 4.21, Form 8-K dated Dec. 21, 2000 of TECO Energy, Inc.).

4.16.2* Amended and Restated Limited Liability Company Agreement of TECO Funding Company I, LLC dated as of Dec. 1,
2000 (Exhibit 4.24, Form 8-K dated Dec. 21, 2000 of TECO Energy, Inc.).

4.16.3* Amended and Restated Trust Agreement of TECO Capital Trust I among TECO Funding Company I, LLC, The Bank of
New York and The Bank of New York (Delaware) dated as of Dec. 1, 2000 (Exhibit 4.22, Form 8-K dated Dec. 21,
2000 of TECO Energy, Inc.).

4.16.4* Guaranty Agreement between TECO Energy, Inc. and The Bank of New York, as trustee, dated of Dec. 1, 2000 (Exhibit
4.25, Form 8-K dated Dec. 21, 2000 of TECO Energy, Inc.).

    4.17* Fourth Supplemental Indenture dated as of Apr. 30, 2001 between TECO Energy, Inc. and The Bank of New York, as
trustee (Exhibit 4.28, Form 8-K dated May 1, 2001 of TECO Energy, Inc.).

    4.18* Fifth Supplemental Indenture dated as of Sep. 10, 2001 between TECO Energy, Inc. and The Bank of New York, as
trustee (Exhibit 4.16, Form 8-K dated Sep. 26, 2001 of TECO Energy, Inc.).

4.19.1* Sixth Supplemental Indenture dated as of Jan. 15, 2002 between TECO Energy, Inc. and The Bank of New York, as
trustee (Exhibit 4.28, Form 8-K dated Jan. 15, 2002 of TECO Energy, Inc.).
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Exhibit No. Description

  4.19.2* Amended and Restated Trust Agreement of TECO Capital Trust II among TECO Funding Company II, LLC, The Bank of
New York and The Bank of New York (Delaware), dated as of Jan. 15, 2002 (Exhibit 4.31, Form 8-K dated Jan. 15, 2002
of TECO Energy, Inc.).

  4.19.3* Amended and Restated Limited Liability Agreement of TECO Funding Company II, LLC, dated as of Jan. 15, 2002
(Exhibit 4.33, Form 8-K dated Jan. 15, 2002 of TECO Energy, Inc.).

  4.19.4* Guarantee Agreement by and between TECO Energy, Inc., as Guarantor and The Bank of New York, dated as of Jan. 15,
2002 (Exhibit 4.35, Form 8-K dated Jan. 15, 2002 of TECO Energy, Inc.

        4.20* Seventh Supplemental Indenture dated as of May 1, 2002 between TECO Energy, Inc. and The Bank of New York, as
trustee (Exhibit 4.15, Form 8-K dated May 13, 2002 of TECO Energy, Inc.).

        4.21* Ninth Supplemental Indenture dated as of Jun. 10, 2003 between TECO Energy, Inc. and The Bank of New York, as
trustee (Exhibit 4.15, Form 8-K dated Jun. 13, 2003 of TECO Energy, Inc.).

        4.22* Tenth Supplemental Indenture dated as of May 26, 2005 between TECO Energy, Inc. and The Bank of New York, as
trustee (including the form of 6.75% Note) (Exhibit 4.1, Form 8-K dated May 26, 2005 of TECO Energy, Inc.).

        4.23* Eleventh Supplemental Indenture dated as of Jun. 7, 2005 between TECO Energy, Inc. and The Bank of New York, as
trustee (including the form of Floating Rate Note) (Exhibit 4.1, Form 8-K dated Jun. 7, 2005 of TECO Energy, Inc.).

        4.24* Renewed Rights Agreement between TECO Energy, Inc. and The Bank of New York., as Rights Agent, as amended and
restated as of Feb. 2, 2004 (Exhibit 1, Form 8-A/A, of TECO Energy, Inc. filed on Feb. 23, 2004).

        4.25* Indenture dated as of December 21, 2007 by and among TECO Finance, Inc., as issuer, TECO Energy, Inc., as guarantor,
and The Bank of New York Trust Company, N.A., as trustee (Exhibit 4.1, Form 8-K dated Dec. 21, 2007 of TECO
Energy, Inc.).

        4.26* First Supplemental Indenture dated as of December 21, 2007 by and among TECO Finance, Inc., as issuer, TECO Energy,
Inc., as guarantor, and The Bank of New York Trust Company, N.A., as trustee, supplementing the Indenture dated as of
December 21, 2007 (including the form of TECO Finance 7.20% notes due 2011, TECO Finance 7.00% notes due 2012
and TECO Finance 6.572% notes due 2017) (Exhibit 4.2, Form 8-K dated Dec. 21, 2007 of TECO Energy, Inc.).

        4.27* Second Supplemental Indenture dated as of December 21, 2007 by and among TECO Finance, Inc., as issuer, TECO
Energy, Inc., as guarantor, and The Bank of New York Trust Company, N.A., as trustee, supplementing the Indenture
dated as of December 21, 2007 (including the form of TECO Finance 6.75% notes due 2015) (Exhibit 4.3, Form 8-K dated
Dec. 21, 2007 of TECO Energy, Inc.).

        5.1** Opinion of Edwards Angell Palmer & Dodge LLP.

    12.1* Ratio of Earnings to Fixed Charges for TECO Energy, Inc. (Exhibit 12.1 Form 10-K for 2007 of TECO Energy, Inc.).

     23.1** Consent of PricewaterhouseCoopers LLP.

     23.2** Consent of Edwards Angell Palmer & Dodge LLP (included in Exhibit 5.1).

     24.1** Powers of Attorney (included on the signature pages of the Registration Statement field on March 12, 2008 and
incorporated herein by reference).

II-8

Edgar Filing: TECO Finance, Inc. - Form S-4/A

13



Exhibit No. Description

25.1** Statement of Eligibility of Trustee on Form T-1 of The Bank of New York relating to the Notes.

99.1** Form of Letter of Transmittal.

99.2** Form of Notice of Guaranteed Delivery.

99.3** Form of Tax Guidelines.

99.4** Form of Letter to Registered Holders and DTC Participants.

99.5** Form of Letter to Beneficial Holders.

* Indicates exhibit previously filed with the Securities and Exchange Commission and incorporated herein by reference. Exhibits filed with
periodic reports of TECO Energy, Inc. and Tampa Electric Company were filed under Commission File Nos. 1-8180 and 1-5007,
respectively.

** Previously filed with TECO Finance�s and TECO Energy�s Registration Statement on Form S-4, filed March 12, 2008 (File No.
333-149667), and incorporated herein by reference.

Certain instruments defining the rights of holders of long-term debt of TECO Energy, Inc. and its consolidated subsidiaries authorizing in each
case a total amount of securities not exceeding 10 percent of total assets on a consolidated basis are not filed herewith. TECO Energy, Inc. will
furnish copies of such instruments to the Securities and Exchange Commission upon request.
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