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INSURANCE AND REIMBURSEMENT AGREEMENT, dated ~~~ 
(this "Agreemenf' or the "Reimbursement Agreemenf'), between MBIA 

:lN~mFWJCE CORPORATION (the "Insurance Company''), a stock insurance 
i 4o~pora1ion organized under the laws of the State of New Yark, COMISI6N FEDERAL 

ELECTRICIDAD (the "Issuer''), a decentralized public entity of the Federal 
qIovenunent of the United Mexican States ("Mexico''). 

PRELIMINARY STATEMENTS 

A. The Issuer proposes to issue and sell to the Purchasers (as defined in the 
Purchase Agreement) on each Closing Date its Insured Floating Rate Notes due 
(the "Notes'') in an aggregate principal amount not to exceed U.S. 5905 million 
the tenns and subject to the conditions provided in the Note Purchase Agreement 

B. The Insurance Company is authorized to transact a financial guarantee 
1nslmmce business in the State of New Yoric and, subject to the tenns and conditions 
~ereof, the Insurance Company is willing to issue and deliver to the Trustee, for the 
~lefit of the Noteholders, (I) an insurance policy substantially in the fonn of Exhibit A 
........ ,u (the "First Insurance Policy") on the First Purchase Date, (il) an insurance policy 
'$ub1swltially in the fonn of Exhibit A hereto (the "Second Insurance Policy,,) on the 
$e1coDid Purchase Date and (iii) an insurance policy substantially in the form of Exhibit A 
\teJllto (the "Third Insurance Policy," and together with the First Insurance Policy and the 
$ee<ond Insurance Policy, the "Insurance Policies") on the Third Purchase Date, each for 

pmpose of guarantying regularly-scheduled payments of principal of and interest on 
Notes upon the tenns and subject to the conditions provided in the relevant Insurance 

Pnlicv 

C. The parties hereto desire to specify, among other things, the terms and 
~DlditilOns for the issuance of the Insurance Policies, the payment of certain commissions 

premiums therefor, the obligations of the Insurance Company in respect of the 
instaranlce Policies, and to provide for certain other matters related thereto. 

NOW, THEREFORE, in consideration of the promises and other agreements 
. herein contained, the parties hereby agree as follows: 

ARTICLE! 

DEFINITIONS 

1.1 Tenns Generally. Capitalized terms used herein, including in the 
, preliminary statements, without definition shall have the respective meanings assigned to 
. such tenns in Schedule A (Definitions) hereto. . 
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1.2 

(i) words in this Agreement denoting one gender only shall be 
construed to include the other gender; 

(ii) when used in this Agreement, the words "including", ''includes'' 
and "include" shall be deemed to be followed in each instance by the words 
''without limitation"; 

(iii) when used in this Agreement, the words ''herein'', ''hereby'', 
''hereunjier'', "hereof', "hereto", ''hereinbefore'', and "hereinafter", and words of 
similar import, shall refer to this Agreement in its entirety and not to any 
particular section, subsection, paragraph, clause or other subdivision, exhibit, 
schedule or appendix of this Agreement; 

(iv) each reference in this Agreement to any article, section, subsection, 
paragraph, clause or other subdivision, exhibit, schedule or appendix shall mean, 
uuless otherwise specified, the respective article, section, subsection, paragraph, 
clause or other subdivision, exhibit, schedule or appendix of this Agreement; 

(v) capitalized terms in this Agreement referring to any Person or 
party to any Financing Agreement, any Insurance Policy or to any other 
agreement, instrument, deed or other document shall refer to such Person or party 
together with its successors and permitted assigns, and in the case of any 
Governmental Authority, any Person succeeding to its functions and capacities; 

(vi) each reference in this Agreement to any Financing Agreement, any 
Insurance Policy, or to any other agreement, instrument, deed or other document, 
shall be deemed to be a reference to such Financing Agreement, Insurance Policy, 
or such other agreement, instrument, deed or document, as the case may be, as the 
same may be amended, supplemented, novated or otherwise modified from time 
to time in accordance with the terms hereof and thereof; 

(vii) each reference in this Agreement to any provision of Law shall be 
construed as a reference to that provision of Law, as applied, amended, modified, 
extended or re-enacted from time to time, and includes any rules or regulations 
promulgated thereunder; 

(viii) each reference in this Agreement to any provision of any other 
Financing Agreement or any Insurance Policy will include reference to any 
definition or provision incorporated by reference within that provision; and 

2 
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(ix) when used in this agreement, the word "or" shall be non-e~d_~,:::::::::::=::::::~ 
and shall be construed to include the word "and". 

1.3 Notices and WriftM Cmpmynications. Unless the contrary intention 
li8JPpears, any capitalized term used without definition in any notice or other written 
licolnunmrica.tion given under or pursuant to this Agreement shall have the same meaning 

that notice or other written communication as in this Agreement 

ARTICLE II 

THE INSURANCE POLICIES; CLOSING CONDmONS; PREMIUMS; 
REIMBURSEMENT; TAXES; INDEMNIFICATION 

2.1 Insurance Policies. 

(a) Subject to the terms and conditions set forth herein and on the basis of the 
representations, wammties, covenants and agreements contained herein and in the other 
Financing Agreements, the Insurance Company agrees to issue and deliver the First 
Insmance Policy to the Trustee, for the benefit of the Noteholders, on the First Purchase 
Date. 

(b) Subject to the terms and conditions set forth herein and on the basis of the 
representations, wammties, covenants and agreements contained herein and in the other 
Financing Agreements, the Insurance Company agrees to issue and deliver the Second 
Insurance Policy to the Trustee, for the benefit of the Noteholders, on the Second 
Purchase Date. 

(c) On or before February 28, 2007, the Issuer shall advise the Insurance 
Company by notice in the form of Exhibit A to the Note Purchase Agreement whether it 
desires to issue up to an additional U.S.$150,OOO,OOO (or such lesser amount as shall 
result in the aggregate principal amount of the Notes not exceeding U.S.$905,OOO,OOO) 
principal amount of its Insured Floating Rate Notes due 2036 (the "Third Purchase Date 
Notes") on the Third Purchase Date, but in no event later than the Third Commitment 
Termination Date. No later than 10 Business Days after receiving such notice from the 
Issuer, the Insurance Company shall indicate by notice to the Issuer whether it desires to 
issue the Third Insmance Policy guaranteeing payment of principal and interest on such 
Third Pmchase Date Notes, and if it does not respond to such notice it will be deemed to 
have declined to issue such Third Insurance Policy. 

2.2 Closing. 

(a) The obligations of the Insurance Company under this Agreement, 
including without limitation the obligation to issue and deliver the First Insurance Policy 

3 
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at the First Closing, shall be subject to the satisfaction, or the waiver by the 0 -;;;;------.~;;O/ J 
Company in its sole discretion, on or before the First Purchase Date, but in no '. ~, •... ".1'V~";~~ 
later than the First Commitment Termination Date, of each of the conditions p . ·S.::;';:~/ 
set forth in Schedule B-1 (Conditions Precedent to the Issuance and Delivery of the 
First Insurance Policy). The First Closing shall take place at the offices of Cleary 
Gottlieb Steen & Hamilton LLP, upon not less than five Business Days' prior written 
notice from the Issuer to the Insumnce Company (with a copy to the Trustee) that all 
such conditions precedent have been or will be satisfied on or before the First Purchase 
Date. The First Closing hereunder shall occur simultaneously with the closing of the 
issuance and sale of Notes under the Note Purchase Agreement on the First Purchase 
Date (as defined in the Note Purchase Agreement). 

(b) The obligations of the Insurance Company under this Agreement, 
including without limitation the obligation to issue and deliver the Second Insurance 
Policy at the Second Closing, sha1l be subject to the satisfaction, or the waiver by the 
Insurance Company in its sole discretion, on or before the Second Purchase Date, but in 
no event later than the Second Commitment Termination Date, of each of the conditions 
precedent set forth in Schedule B-2 (Conditions Precedent to the Issuance and Delivery 
of the Second Insurance Policy). The Second Closing sha1l take place at the offices of 
Cleary Gottlieb Steen & Hamilton lil', upon not less than five Business Days' prior 
written notice from the Issuer to the Insurance Company (with a copy to the Trustee) 
that all such conditions precedent have been or will be satisfied on or before the Second 
Purchase Date. The Second Closing hereunder sha1l occur simultaneously with the 
closing of the issuance and sale of Notes under the Note Purchase Agreement on the 
Second Purchase Date (as defined in the Note Purchase Agreement). 

(c) The obligations of the Insurance Company under this Agreement to issue 
and deliver the Third Insurance Policy at the Third Closing, sha1l be subject to (i) the 
agreement of the Insumnce Company to issue the Third Insurance Policy as evidenced 
by the notice delivered by the Insurance Company pursuant to Section 2.1 (c) hereof and 
(ii) the satisfaction, or the waiver by the Insurance Company in its sole discretion, on or 
before the Third Purchase Date, but in no event later than the Third Commitment 
Termination Date, of each of the conditions precedent set forth in Schedule B-3 
(Conditions Precedent to the Issuance and Delivery of the Third Insurance Policy). The 
Third Closing shall take place at the offices of Cleary Gottlieb Steen & Hamilton LLP, 
upon not less than five Business Days' prior written notice from the Issuer to the 
Insurance Company (with a copy to the Trustee) that all such conditions precedent have 
been or will be satisfied on or before the Third Purchase Date. The Third Closing 
hereunder sha1l occur simultaneously with the closing of the issuance and sale of Notes 
under the Note Purchase Agreement on the Third Purchase Date (as defined in the Note 
Purchase Agreement). 
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2.3 Payment of Premiums. In consideration of the issuance by ,/,,'; 
Company of the Insurance Policies, the Issuer sball pay to the Insurance Com + ~Tan:~,:-:~'~ 
premiums (the "Premiums") with respect thereto specified in a separate letter ~L s," 

(the "Premium Lenu,) by and between the Issuer and the Insurance Company. The 
Premiums paid herennder (as specified in the Premium Letter) sball be nonrefundable 
without regard to whether the Insurance Company makes any payment under any 
Insurance Policy or any other circumstances relating to the Notes or provision being 
made for payment of any Note prior to maturity. The Issuer sbaJl make all payments of 
Premium by wire transfer to an account designated from time to time by the Insurance 
Company by writteo notice to the Issuer not less than five Business Days prior to the date 
on which the payment is due. Although the Premiums are fully earned by the Insurance 
Company upon issuance of the relevant Insurance Policy, a portion of the Premiums sbaJl 
be payable after the relevant Closing Date PID'SUBnt to the Premium Letter, provided that 
in the event that any Note becomes due on an accelerated basis as a rcsu\t of an Event of 
Default or any other circumstance (other than by reason of an early redemption at the 
option of the Noteholders or optional redemption for tax reasons, if any, duly made and 

, paid in accordance with the applicable Financing Agreement, in which case a redemption 
, premium sbaJl be payable as provided in the Premium Letter), then the unpaid Premiums, 
! if any, shaH become immediately due and payable by the Issuer to the Insurance 
! Company without demand or notice. The unpaid Premiums, if any, payable on an 
: accelerated basis sbaJl be calculated as provided in the Premium Letter. 

2.4 Rejmhtm!ement And Other Payment Obligations. The Issuer agrees to pay 
, to the Insurance Company as foHows: 

(a) to the extent not previously rcimblD'Sed by the Trustee PlD'SUBnt to 
the Indenture, a sum, in U.S. DolJars, equal to the total amount of all Insurance 
Policy Disbursements paid by the Insurance Company under the Insurance 
Policies; 

(b) any and aU charges, fees, reasonable and documented costs and 
expenses which the Insurance Company may payor incur, including attorneys', 
accountants' and other consultants' fees and expenses, and any and all recording 
and filing fees that may be payable or determined to be payable, in conocetion 
with (/) in the event of any payment under any Insurance Policy following a 
payment default by the Issuer, any accounts established to facilitate such 
payment, (i/) the enforcement, defense or preservation of any rights in respect of 
any of the Financing Agreements or the Insurance Policies during the 
Continuance of a Default or Event of Default, including defending, monitoring or 
participating in any litigation or proceeding (including any bankruptcy proceeding 
in respect of any party to any Financing Agreement or any Affiliate thereof) 
relating to any of the Financing Agreements, any party to any of the Financing 
Agreements or the Insurance Policies or the transactions contemplated thereby, 
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(iiI) the foreclosure against, sale or other disposition of collateral '.aa;~g ",.,,0 
any o~ligations under any of the Financing Agreements, orpursult A , f#J.~."o~":v"V 
remedies under any of the Financing Agreements, to the extent such ~ _,0 
e~penses ~ not recovered from such foreclosure, sale or other disposition, 
(IV) any revtew or approval by the Insurance Company in connection with the 
delivery of collateral or substitute collateral, if any, under any of the Financing 
Agreements, or (v) any amendment, supplement or modification of any Financing 
~~t or any Insurance Policy, or any waiver or consent under any 
Fmancmg ~ent or any Insurance Policy; and the Insurance Company 
reserves the nght to charge a reasonable fee as a condition to executing any 
amendment, waiver or consent proposed in respect of any of the Financing 
Agreements or the Insurance Policies; 

(c) to the extent permitted by applicable Law, interest on any and all 
amounts described in this Section 2.4 from the date paid by the Insurance 
Company until payment thereof in full by the Issuer and interest on any and all 
amounts described in Section 2.3 (Premiums) from the date due until payment 
thereof in full by the Issuer, in each case, payable to the Insurance Company at 
the Reimbursement Rate for each Designated Period, in each case compounded 
semiannually and calculated on the basis of a 36O-day year for the actual number 
of days elapsed. 

All amounts payable under Section 2.4(a) are immediately due and payable without 
demand, in U.S. Dollars, in full, without any requirement on the part of the Insurance 
Company to seek reimbursement from any other sources of indemnity therefor. Amounts 
payable under Section 2.4(b) and 2.4( c) shall be payable within 10 Business Days after a 
demand therefor, in U.S. Dollars, in full, without any requirement on the part of the 
Insurance Company to seek reimbursement from any other sources ofindenmity therefor. 

2.5 Subrogation. In furtherance of and not in limitation of the Insurance 
Company's right of subrogation, the Issuer acknowledges that, to the extent of any 
payment made by the Insurance Company pursuant to any Insurance Policy, the 
Insurance Company shall be fully subrogated to the extent of any such payment, and any 
additional interest due on any late payment, to the rights of each of the Noteholders under 
the Notes, the other Financing Agreements and the Note Purchase Agreement The 
Issuer agrees to such subrogation and agrees to execute such instruments and to take such 
actions as the Insurance Company may reasonably request to evidence such subrogation 
and to perfect the right of the Insurance Company to receive any amounts paid or payable 
thereunder. If and to the extent that the Insurance Company shall be fully and 
indefeasibly reimbursed in cash or immediately available funds by the Issuer pursuant to 
Section 2.4 (Reimbursement and Other Payment Obligations) in respect of any payment 
made by the Insurance Company under any Insurance Policy or by the Trustee under the 
Indenture, such reimbursement shall be deemed to constitute an equal and corresponding 
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2.6 ]Ma. 

(a) Any and all payments made by or on behalf of the Issuer to or for the 
benefit of the Insurance Company hereunder, under the Insurance Policies, the Note 
Purchase Agreement or under any other Financing Agreement sbaII be made free and 
clear of and without deduction or withholding for or on account of any and all present or 
future Taxes, and all liabilities with respect thereto, excluding any Tax or liability with 
respect thereto, imposed on or measured by reference to the overall net income of the 
Insurance Company or as a franchise Tax or excise Tax (to the extent imposed in lieu of 
a net income Tax) by (I) any Governmental Authority in the United States or (il) any 
other jurisdiction in which the Insurance Company has an office or fixed place of 
business from which any Insurance Policy is issued (other than a Tax imposed on the 
Insurance Company solely by reason of entering into this Agreement, any other 
Financing Agreement, the Note Purchase Agreement or any Insurance Policy, or 
receiving payments hereunder or thereunder or the transactious contemplated by this 
Agreement, any other Financing Agreement, the Note Purchase Agreement or any 
"Insurance Policy) (all such non-excluded Taxes and liabilities being referred to in this 
Section as "Covered Taxes"). If the Issuer is required by law to deduct or withhold any 
Covered Tax from or in respect of any sum payable to or for the benefit of the Insurance 
Company hereunder, under any other Financing A.greement, the Note Purchase 
Agreement or any Insurance Policy, the Issuer will (i) promptly notify the Insurance 
Company of such requirement, (il) make such deduction or withholding, (iii) timely pay 
to the relevant Governmental Authority the full amount deducted or withheld (including 
the full amount required to be deducted or withheld from any additional amount paid to 
the Insurance Company under this Section 2.6), and (iv) pay to the Insurance Company, 
in addition to the payment to which the Insurance Company is otherwise entitled, such 
additional amount as is necessary to ensure that the net amount actually received by the 
Insurance Company (free and clear of Covered Taxes) will equal the full amount the 
Insurance Company would have received had no such deduction or withholding been 
required (including deductions or withholdings for Covered Taxes applicable to 
additional sums payable under this Section 2.6); provided, however, that the Issuer shall 
not be required to pay such additional amount (or otherwise indemnify the Insurance 
Company pursuant to the provisions of Section 2.6( c» with respect to Taxes imposed by 
reason of the Insurance Company's failure to comply with the provisious of 
Section 2.6(t) of this Agreement 

(b) In addition, the Issuer will pay any present or future stamp, value added, 
transfer, capital, excise, documentary or other similar Taxes imposed by any 
Governmental Authority that arise from or in connection with (I) any payment made by 
or on behalf of it to or for the benefit of the Insurance Company hereunder, under any 
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other Financing Agreement, the Note Purchase Agreement or under any ~~~t::"'~>"~""~'ZJ~~:~~;'~~~ 
Policy or (ii) the execution, delivery, performance, enforcement, registration, 
amendment, supplement or modification ot; or any waiver or consent under or in respect 
of, or otherwise with respect to, this Agreement, the Note Purchase Agreement, any 
InSllIllllce Policy or any other Financing Agreement or the transactions contempIated 
hereby or thereby (hereinafter referred to as "Other Tares"). 

(c) The Issuer will indemnify, without duplication, the Insurance Company 
for the full amount of Covered Taxes and Other Taxes imposed with respect to the 
transactions undertaken pursuant to this Agreement, any other Financing Agreement, the 
Note Purchase Agreement or any Insurance Policy (including any Covered Taxes and 
Other Taxes imposed on amounts payable imder this Section 2.6) and any liabilities with 
respect thereto. This indemnification shall be made within 30 days from the date as of 
which the Insurance Company makes written demand therefor, stating the basis of such 
claim in reasonable detail. 

- (d) If the Issuer fails to pay any Covered Tax or Other Tax that it is required 
to pay under this Section 2.6 when due to the appropriate taxing authority or fails to 
remit to the Insurance Company the required receipts or other required documentary 
evidence as set forth in Section 2.6( e), the Issuer shall indemnify the Insurance 
Company on an after·tax basis for any incremental Taxes or other loasea that become 
payable by the Insurance Company as a result of any such failure. 

(e) Within 30 days after the date of any payment hy the Issuer of Covered 
Taxes or Other Taxes, the Issuer, as applicable, will furnish to the Insurance Company 
an official receipt from the relevant taxing authorities, where available, or other 
appropriate evidence of payment thereof. 

(f) The lnSllI1IIlce Company agrees to provide any certification, identification, 
information, documentation, declaration or other reportiog requirement (the "Reporting 
Information'') that is required or imposed by law, regulation, administrative practice or 
an applicable treaty as a precondition to exemption from, or reduction in the rate of, the 
imposition, withholding or deduction of any Taxes for which the Issuer is required to 
pay additional amounts pursuant to this Section 2.6; provided that (I) W at least 30 days 
prior to the first payment date with respect to which the Issuer sball apply this clause (f) 
and W in the event of a change in the Reporting Information, at least 30 days prior to 
the first payment date subsequent to such change, the Issuer sball have notified the 
Insurance Company that the Insurance Company will be required to provide the 
Reporting Information and sball have provided to the Insurance Company any 
information not known by the lnSllI1IIlce Company and any applicable forms, and (ii) the 
lnSllIlIIlce Company is eligible to provide the Reporting Information without any 
adverse consequences (other than de minimis consequences) to it. 
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subrogation or any other rights pursuant to this Agreement or under law or in equity, 
Issuer hereby agrees that it will pay, and will protect, indemnify, and hold harmless the 
Insurance Company, its Affiliates and their respective officers, directors, shareholders, 
employees, agents and each Person, if any, who controls the Insurance Company within 
the meaning of either Section 15 of the Securities Act or Section 20 of the Exchange Act 
(each, an "IrKiemnileej, on an after-tax basis, from and against any and all liabilities 
(including pena1ties), obligations,loeses, claims, actions, suits, judgments, demands, 
damages, costs or expenses (including the reasonable and documented fees and 
expenses of attorneys, consultants and auditors and reasonable and documented costs of 
investigations) of any nature, arising out of or in any way relating to or resulting from: 

(i) any statement, omission or action, including any alleged statement, 
omission or action (other than MBlA information), in connection with the 
offering, issuance, sale, remarkcti:ng anellor delivery of the Notes (including any 
untrue statement or alleged \D1truc statement of a material filet contained in the 
Private Placerncnt Memorandum, or any omission or alleged omission to state 
therein a material fact required to be stated therein or necesaary to make the 
statements therein, in light of the cin:umstances under which such statements 
were made, not misleading, except insofar as such claims arise out of or are based 
upon the MBlA Information; 

(ii) any neg1igence, bad faith, wil\fuI misconduct, reckless disregard, 
misfeasance, malfeasance or theft of any director, officer, employee or agent of 
the Issuer or any of its Affiliates relating to any of the Financing Agreements 
(whether or not the Indemnitee is a party hereto or thereto); 

(iii) the violation by the Issuer or any of its Affiliates of any applicable 
Law, including any securities or banking Law in connection with the issuance, 
offer and sale of Notes; 

(iv) the breach by the Issuer of any agreement, representation, warranty 
Of covenant (including any obligation of the Issuer to make payments under the 
Notes) under any of the Financing Agreements or any Default Dr Event of 
Default; Of 

(v) any investigation or defense ot: Dr participation in, any legal 
p("(lCfflling relating to (.4) the transactions contemplated by Ibis Agreement, the 
other Financing Agreements, the Note Purchase Agreement and the Insurance 
Policies or (B) the execution, delivery, enforcement, performance or 
administration of this Agreement, the other Financing Agreements, the Note 
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Purchase Agreement or any other documents prepared or entered into 
connection herewith or therewith (whether or not such Indemnitee is a 
hereto or thereto). 

':-'- '. 

(all of the foregoing in clauses (i) through (v), collectively, being the "Indemnified 
Liabilities"), provided that (1) the Indemnified Liabilities shall not include Taxes and 
(/1) the Issuer shall not have any obligation under this Section 2.7 to any Indemnitee with 
re~ t~ Indemnified Liabilities to the extent they arise from (.4) the gross negligence, 
wIllful nusconduct or bad faith of such Indemnitee, (8) the breach by the Insurance 
Company of its obligations under any Insurance Policy or any Financing Agreement to 
which it is a party, (C) Indemnified Liabilities, if and to the extent that the relevant 
Indemnitee shall have been previously reimbursed for such Indemnified Liabilities or 
(D) any willful violation by the Insurance Company of any Mexican, United States 
federal or state law. The Insurance Company hereby agrees that, in the event the Issuer 
shall make a payment of any amount owing to the Insurance Company under this 
Agreement and the Insurance Company is paid a duplicate amount pursuant to the terms 
of any other Financing Agreement, the Insurance Company shall reimburse the Issuer for 
such duplicate payment (net of any other amounts that may then be due and owing to the 
Insurance Company). 

(b) If any action or proceeding (including any governmental investigation) 
shall be brought or asserted against any Indemnitee in respect of which indemnity may 
be sought from the Issuer hereunder, the Indemnitee shall promptly notify the Issuer in 
writing, and the Issuer shall assume the defense thereof, including the employment of 
counsel satismetozy to such Indemnitee and the payment of all reasonable and 
documented expenses in connection with such action or proceeding or defense thereof. 
The Indemnitee shall provide to the Issuer (at the expense of the Issuer) such assistance 
as the Issuer shall reasonably require in assuming the defense thereof. An Indemnitee 
shall have the right to employ separate counsel in any such action and to participate in 
the defense thereof at the expense of the Indemnitee, P1'Ullided that the fees and 
expenses of such separate counsel shall be at the expense of the Issuer if (l) the Issuer 
has agreed in writing to pay such fees and expenses, (iI) the Issuer shall have failed to 
assume the defense of such action or proceeding and employ counsel satisfilctory to 
such Indemnitee, in any such action or proceeding, provided that if such Indemnitee 
finds the counsel initially selected by the Issuer to be unsatisfilctory, the Issuer shall be 
afforded one opportunity to propose, on a timely basis, an altemative counsel for 
consideration by such Indemnitee, or (iii) the named parties to any such action or 
proceeding (including any third parties or impleaded parties) include both the 
Indemnitee and the Issuer, and the Indemnitee shall have been advised by counsel that 
there may be one or more legal defenses available to it which are different from or 
additional to those available to the Issuer (in which case, if the Indemnitee notifies the 
Issuer in writing that it elects to employ separate counsel at the expense of the Issuer, 
the Issuer shall not have the right to assume the defense of such action or proceeding on 
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behalf of such Indemnitee, it being understood, however, that the Issuer shall ~). ~.:..)o 
connection with any such action or~ing or sepamte but substantially s' ~ '''.r"," · r·o .~ 
related actions or proceedings in the same jurisdiction arising out of the same gen 0 .. , •••. _./ 

allegations or circumstances, be liable for the fees and expenses of more than one firm 
of lawyers (other than local counsel in each relevant jurisdiction) at any time for the 
Indemnitees, which firm shall be designated in writing by the InsuJance Company). The 
Issuer shall not be liable for any settlement of any such action or proceeding effected 
without its written consent to the extent that any S\lCh settlement shall be prejudicial to 
it, but, if settled with its written consent, or if there is a final judgment for the plaintiff in 
any S\lCh action or proceeding with respect to which the Issuer shall have received 
notice in accordance with this Section 2.7(b), the Issuer shall and hereby agrees to, 
indemnify and hold the Indenmitees hannless from and against any loss or liability by 
reason of such settlement or judgment 

(c) To provide for just and equitable contribution if the indemnification 
provided by the Issuer is determined to be unsvailable for any Indemnitee (other than 
due to application of this Section 2.7), the Issuer shall contribute to the losses incurred 
by the Indemnitee on the basis of the relative fiIuIt of the Issuer, on the one hand, and 
the Indemnitee, on the other hand. 

(d) No Indemnitee shall be obliged to pursue first any recovery under any 
other indemnity or reimbursement obligation before seeking recovery under the 
indemnification and reimbursement obligations of the Issuer under this Agreement 

( e) Any amount that becomes payable by or on bebalf of the Issuer pursuant 
to this Section 2.7 shall be due and payable within ten Business Days of demand. 

(t) If and to the extent that the Insurance Company (i) shall be fully paid in 
cash or immediately-avai1able funds by the Issuer fur any reimbunement obligations 
pursuant to Section 2.4 (Reimbursement IJ1Id Other Payment ObligatloJlS) in Iespect of 
any Insurance Policy Disbursement or by the Trustee pursuant to the Indenture, the 
Insurance Company shall not be entitled to be indemnified in respect of S\lCh Insurance 
Policy Disbursement under this Section 2.7 and (ii) shall be fully paid in cash or 
immediately available funds in respect of any Indemnified Liability pursuant to this 
Section 2.7, the Insurance Company shall not be entitled to be reimbursed under 
Section 2.4 for such Indemnified Liability, provided that in the event that the Insunmcc 
Company shall be entitled at any time to seek reimbursement and indemnification in 
respect of any item pursuant to both Section 2.4 and this Section 2.7, then the Insurance 
Company shall be entitled to be paid, and may elect, in its sole and absolute disaetion, 
to seek recovery, under either of SIICh sections, either sequentially, coru:um:ntly or in the 
alternative, and prollided further that in the event that any amount that the Insurance 
Company shall be entitled to be paid under either Section 2.4 or this Section 2.7, as 
applicable, shall not be equal to the amount that the Insurance Company is entitled to be 
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paid under the other such section, then the Insurance Company shall be en • tle&;10 be ./.,"" 
paid th~ lesser ~\DIt IDIder either applicabic section, at i~ optiOll as ~ fort!lm~ , .' ,~~>~; 
preceding proVISO, and the Insunmce Company shall be entitled to be paid the e1t~SS ' . .' 
amount under the applicable section. ·.. ' :.c...-

2.8 Payment Procedure. In the event of any payment by the Insurance 
Company that is required to be reimbursed or indc:mnified by the Issuer, the Issuer agrees 
to accept the voucher or other evidence of payment by the Insunmce Company as prima 
facie evidence of the amount thereof. All payments to be made to the Insurance 
Company under this Agreement shall be made to the Insuran~ Company in lawful 
currency of the United States of America in immediately available funds to the account 
number provided in the Premium Letter before 1:00 p.m. (New York, New YOlk time) on 
the date when due or as the Insutance Company shall otherwise dim:t by written notice 
to the other parties hereto not less than five Business Days prior to the date when due, 
provided that any Premium payable on the First Purchase Date shall be payable as a 
condition to, and at or prior the time o~ the First Closing and any Premium payable on 
the Second Purchase Date shall be payable as a condition to, and at or prior the time o~ 
the Second Closing. In the event that the date of any payment to the Insurance Company 
or the expiration of any time period hereunder occurs on a day which is not a Business 
Day, then such payment or expiration of time period shall be made or occur on the neltt 
suc~g Business Day and such extension of time shall in such cases be included in 
computing interest or fees, if any, in connection with such payment. Payments to be 
made to the Insurance Company under this Agreement shall (to the extent permitted by 
applicable Law, ifin respect of any unpaid amounts representing interest) bear interest at 
the Reimbursement Rate from the date when due and payable to the date paid 

2.9 Obligations Absolute. 

(a) The obligations of the Issuer hereunder shall be absolute and 
unconditional, and shall be paid or performed strictly in accordance with this Agn:cment 
under all circumstances i=spective of: 

(i) any lack of validity or enforceability of, or any amendment or 
other modifications of, or waiver with respect to the Notes, any Insurance Policy 
or any other Financing Agn:cment; 

(ii) any exchange or release of any other obligations hereunder; 

(iii) the existence of any claim, setofl: defense, reduction, abatement or 
other right which the Issuer may have at any time against the Insurance Company 
or any other Person; 
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(v) any payment by !he Insurance Company UDder any mSUl'llllCe 
Policy against presentation of a certificate or other documeDt which does DOt 
strictly comply with terms of such Inswance Policy; 

(vi) any failure of the Issuer to receive the proceeds from the sale, 
issuance or incuneDce of the Noles; 

(vii) any breach by the Issuer of any representation, warranty or 
covenant contained in any of the Financing Agreements; 

(viii) except to the extent prohibited by !D8ndatol)' proviaions of 
applicable Law, status as, and any other rights ot: a "debtor" UDder the UDiform 
Commercial Code as in effect from time to time in the State of New York or 
under the applicable Law of any other relevant jurisdiction; 

(ix) any duty on the part of the Insurance Company to disclose any 
matter, fact or thing relating to the bmrine'S, operations or financial or other 
condition of the Issuer now kDown or hereafter known by the Insurance 
Company; 

(x) any disability or other defense (other than payment in full) of the 
Issuer or any other Person; 

(xi) any act or omission by the InsuJance Company that directly or 
indirectly results in or aids the discharge of the Issuer or any other Person, by 
operation of law or otherwise; 

(xii) any change in the time, manner or place of payment of, or in any 
other term of, all or any of its obligations or liabilities hereunder or any 
compromise, renewa\, extension, acceleration or release with respect thereto, any 
change in the collateral subject to its obligations or liabilities hereunder or any 
amendment or waiver of or any consent to departun: from any other guaranty for 
all or any of its obligations or liabilities hereunder; or 

(xiii) any other circumstances, other than payment or performance in 
full, which might otherwise constitute a defense available to, or discharge ot: the 
Issuer in respect of any Financing Agreement. 

(b) The Issuer and any and all others who may become liable for all or part of 
the obligations of the Issuer under this Agreement agree to be bound by this AgJeement 
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and to the extent permitted by Law, (i) waive and m1OW1ce any and all ', ~~J: Hr;<o(,-" ,7/' 
exemption rights and the benefit of all valuation and appraisement privilegesi~t. the / / // 
indebtedness and obligations evidenced by any Financing Agreements or by ariy: ,,"",,;'0,., ,. ~" '~>:~~ 
extension or renewal themlf; (il) waive presentment and demand for payment, notice.i,:' ;c .~ .:~/ 
of nonpayment and of dishonor, protest of dishonor and notice of protest, except as 
expressly provided otherwise in this Agreement; (iiI) waive all notices in connection 
with the delivery and acceptance hereof and all other notices in connection with the 
performance, defauh or enforcement of any payment hereunder except as required 
hereby or by the other Financing Agreements; (iv) waive all rights of .batement, 
diminution, postponement or deduction, or to any defense ~ than payment, that any 
party to any Financin& A~ent or any beneficillIY thereof may have at any time 
against the Insurance Company or any other Person, or out of any obligation at any time 
owing to the Trustee; (v) agree that its liabilities hereunder shall, except as otherwise 
expressly provided in this Section 2.9, be unconditional and without regard to any 
setoff, counterclaim or the liability of any ~ Person for the payment hereof; 
(VI) agree that any consent, waiver or fOlbearance hereunder with n:spect to an event 
shall operate only for such event and not for any subsequent event; (vii) CODSent to any 
and all extensions of time that may be granted by the Insurance Company with n:spect 
to any payment hereunder or other provisions hereof and to the release: of any security at 
any time given for any payment hereunder, or any part thereot; with or without 
substitution, and to the release of any Person or entity liable for any such payment; 
(viiI) waive all defenses and allegations based on or arising out of any contradiction or 
incompatibility among its obligations or liabilitiel hereunder and any of its other 
obligations; (a) waive, unless and until ilB obligations or liabilities hereunder have been 
perfonned, paid, satisfied or discharged in full, any right to enforce any remedy that the 
Insurance Company now has or may in the future have against the Issuer or any other 
Person; (x) waive any benefit of, or any right to participate in, any guaranty or insurance 
whatsoever now or in the future held hy the Insurance Company; (xi) waive the benefit 
of any statute of limitations affecting ilB liability hereunder; and (xii) consent to the 
addition of any and all other makers, endorseIs, guarantors and other obligors for any 
payment hereunder, and to the acceptance of any and all other security for any payment 
hereunder, and agree that the addition of any such obligors or security shall not affect 
the liability of the parties hereto for any payment hereunder. 

(c) Except as expressly provided herein, the obligations and liabilities of the 
Issuer under this Agreement shall not be conditioned or contingent upon the pursuit or 
exercise by the Insurance Company or any other Person at any time of any right or 
remedy (nor shall such obligations and liabilities be affected, released or modified by 
any action, failure, delay or omission by the Insurance Company or any other PCr80D in 
the enforcement or exercise of any right or remedy IIIlCI« applicable Law) against any 
Person that may be or become liable in respect of all or any part of the obligations and 
liabilities of the Issuer under this Agreement 
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2.1 0 R!:int!Wm";nt Where any discharge (whether in respect of the . ': . . ... ',' ... ;;,2F/ 
reimbursement obligations of the Issuer, any security for such reimbunement obligatiOh&·' 
or otherwise) is made in whole or in part, or any arrangement is made on the fiUth of, any 
payment, security or other disposition which is avoided or must be repaid, whether upon 
the insolvency, bankruptcy, liquidation or other similar ~jng or otherwise pursuant 
to any applicable Law, the liability of the Issuer under this Agreement sha11 continue as jf 
there had been no such discharge or arrangement The Insurance Company shal1 be 
entitled to concede or compromise any claim that any such payment, security or other 
disposition is liable to avoidance or repayment 

2.11 Further Assurances .nd Corrective Ins1rumcnts, To the extent permitted 
by Law, each of the parties hereto shall, upon the written request of the other party, from 
time to time, execute, acknowledge and deliver, or CIIII8C to be executed, acImowledged 
and delivered, within a reasonable period of such request, such amendments or 
supplements hereto, and such further instruments, and take such further actions, as may 
be necessary in the such party's reasonable judgment to effectuate the intention, 
performance and provisions hereof, 

ARTICLEm 

REPRESENTATIONS AND WARRANTIES 
OF THE ISSUER 

3.1 Representations and Warranties of the Issuer in the Note Purch3!!f! 
Agreement The Issuer hereby represents and warrants to the Insurance Company that, as 
of the date hereof and as of each Closing Date, each of the rep! csentations and warranties 
contained in Section 2 (Repre3enta1ions and W'a7Ttllllies) of the Note Purehase 
Agreement is true and correct and the Issuer hereby makes each such representation and 
warranty to, and for the benefit of, the Insurance Company with the same effect as if the 
same were set forth herein, except that no representation or warranty is made as to the 
accuracy of the last sentence of Section 2.14 (Private Placement Memorandum) of the 
Note Purehase Agreement on the Secoud Purchase Date, 

ARTICLE IV 

COVENANTS 

4.1 Covenants, The Issuer shall comply with all of its agreements, duties and 
obligations under the Indenture and each other Financing Agreement (including the 
covenants set forth in Article m (CoveJIQ1/ts) of the Indenture), each of which is 
incorporated herein by this reference as if fully set forth in this Agreement 

IS 



ARTICLE V 

EVENTS OF DEFAULT AND REMEDIES 

5.1 Events of Default The occurrence of any of the Events of Default set 
forth in Section 6.1 (Events of Default) of the Indenture shall constitute an "Event of 
Defaulf' hereunder. 

5.2 Remedies: Waivers. 

(a) Upon the occurrence of and during the Continuance of an Event of 
Default, the Insurance Company may exercise anyone or more of the rights and 
remedies set forth below; 

(i) declare all indebtedness of every type or description owed by the 
Issuer to the Insurance Company under the Financing Agreements to be 
immediately due and payable, and the same shall thereupon be immediately due 
and payable; 

(ii) exercise any rights and remedies available under the Financing 
Agreements in its own capacity or in its capacity as Controlliog Party; and/or 

(iii) take whatever action at law or in equity as may appear necessary or 
desirable in its judgment to collect the amounts then due and thereafter to become 
due under the Financing Agreements or to enforce performance of any obligation 
of the Issuer under the Financing Agreements, provided that such action does not 
conflict with the exercise of any rights and remedies under the Indenture. 

(b) Unless otherwise expressly provided, no remedy herein conferred upon or 
reserved is intended to be exclusive of any other available remedy, but each remedy 
shall be cumulative and shall be in addition to other remedies given under the Financing 
Agreements or existing at law or in equity. No delay or failure to exercise any right or 
power accruing under any Financing Agreement upon the occurrence and during the 
continuance of any Event of Defauh or otherwise shall impair any such right or power 
or shall be construed to be a waiver thereof, but any such right and power may be 
exercised from time to time and as often as may be deemed expedient 

(c) In order to entitle the Insurance Company to exercise any remedy reserved 
to the Insurance Company in this Agreement, it shall not be necessary to give any 
notice, other than such notice as may be required in this Agreement or any other 
Financing Agreement or under applicable Law. 

(d) If any proceeding has been commenced to enforce any right or remedy 
under this Agreement, and such proceeding has been discontinued or abandoned for any 
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(e) The Insurance Company shall have the right, to be exercised in its 
complete discretion, to waive any covenant, Default or Event of Default by a writing 
setting forth the terms, conditions and extent of such waiver signed by the Ins1lI1ll1CC 
Company and delivered to the other parties hereto. Any such waiver may only be 
effected in writing duly executed by the Insurance Company, and no other COUllle of 
conduct shall constitute a waiver of any provision hereof. Unless 81Jch writing expressly 
provides to the contrary, any waiver so granted shall extend only to the specific event or 
occurrence 80 waived and not to any other similar event or occurrence that occurs 
subsequent to the date of such waiver. 

ARTICLE VI 

MISCELLANEOUS 

6.1 AmendPl'i!!ts. etc. This Agreement may be amended, modified or 
terminated only by written instrument or written instruments signed by the parties bemo. 
No act or COUllle of dealing shall be deemed to constitute an amendment, modification or 
termination hereof. 

6.2 Assim!!!!';!)ff: Rrjpslll'!!!!P',:lbjrd Partv Rights. 

(a) Except as otherwise provided in this Section 6.2 and except in connection 
with the 8IlCCession of a Person to the obligations of the Issuer under the Indenture and 
the Notes in a transaction permitted by Section 4.l(aXii) (FWIIlomenIaI Changes) of the 
Indenture, no party hereto may grant, assign or transfer any of its rights or obligations 
hereunder without the prior written consent of the other parties hereto, and any attempt 
to aasign or transfer, or to effect assignment or transfer without 8IlCh CODSeDt shall 
render such attempted assignment or transfer, to the extent permitted by Law, null and 
void. 

(b) The Insurance Company has the right to grant participations in its rights 
hereunder and under any other Financing Agreement, to enter into contracts of 
reinsurance with respect to any Insurance Policy and to enter into other amngements or 
agreements with respect thereto or for the sharing or allocation of risk under any 
1ns1II1II1CC Policy upon such terms and conditions as the 1ns1II1II1CC Company may in its 
discretion detennine, provided that no such participation, reinsunmcc agreement or 
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other arrangement or agreement for sharing allocation ofrisk under any ~~."" "--/.;':)j 
Policy shall (x) relieve the Insurance Company of any ofits obligations h~.or ". " .. ~ 
under such Insurance Policy or (y) resuh in any increased cost to the Issuer. .: ~~.:. .:._>/ 

(c) To the extent permitted by applicable Law, the Insurance Company shall 
be entitled (without the need for notice to, or consent from, the Issuer) to assign or 
pledge to any bank or other lender providing liquidity or credit to the Insurance 
Company any rights of the Insurance Company under the Financing Agreements, 
provided that no such assignment shall (I) relieve the Insurance Company of any of its 
obligations under the Insurance Policies or (b) con8ict with the reslrictions on IrallSfers 
of Notes set forth in the Indenture. 

(d) Except as provided herein with respect to participants and reinsurers and 
except for the Insurance Company and any Person entitled to indemnification under 
Section 2.7 (Indemnification), nothing in this Agreement shall confer any right, remedy 
or claim, express or implied, upon any Person, including, particularly, any holder of 
Notes, against the Issuer, and all the terms, covenants, conditions, promises and 
agreements contained herein shall be for the sole and exclusive benefit of the parties 
hereto and their successors and permitted aasigns. No Person other than the Insurance 
Company shall have any right to payment from any premiums paid or payable 
hereunder or from any other amounts paid by the Issuer pursuant to Section 2.3 
(Payment ojPremiums) or 2.4 (Reimbursement and Other Payment Obligations). 

6.3 Insurance Company Not a Fiduciarv. The Issuer acknowledges and agrees 
that (i) the Insurance Company is entering into the lrallSactioos contemplated by the 
Insurance Policies and the Financing AgreemeIIts as a provider of credit through the 
issuance of its Insurance Policies, (I,) as such, the Insurance Company is entitled and 
intends to exercise its rights and cliscmioos under the Insurance Policies and the 
Financing Agreements (whether in its own right or as ''Controlling Party" under the 
Indenture) in such manner as it may deem necessary or desirable in its sole cliscmion in 
order to protect its own best interests as a creditor, (Ii,) subject to applicable Law, the 
Insurance Company shall have no liability whatsoever to any party (including the Issuer 
or any holder of any security iasued by the Issuer) for the manner in which the Insurance 
Company exercises or refrains from exercising such rights and discretions, and 
(iv) subject to applicable Law, no provision of this Agreement, any other Financing 
Agreement or any Insurance Policy is intended to create any fiduciary or other duty on 
the part of the Insurance Company (whether in its own right or as "Controlling Party" 
under the Indenture) to any other party hereto or thereto with respect to tile manner in 
which the Insurance Company exercises, or refrains from exercising, such rights and 
discretions. 

6.4 Notices. Except to the extent otherwise expreasly provided herein or as 
required by applicable Law, all notices, reports, requests and demands to or upon the 
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shall be deemed to have been duly given or made when (I) delivered by hand, if 91 

for by or on behalf of the receiving party, (il) if deposited with an internationally 
recognized overnight courier service for overnight delivery to the receiving party, three 
Business Days after being deposited with such service, (Iii) if delivered by filcsimile 
transmission, when receipt thereof bas been confirmed by telephone or facsimile by the 
receiving party, and (Iv) if transmitted electronically, upon receipt of electronic, 
telephone or facsimile confirmation of the recipient's receipt thereof, in each case when 
sent to the relevant party at the facsimile number or address set forth with respect to such 
Person below: 

If to the Insurance Company: 

MBlA Insurance Corporation 
I \3 King Street 
Armonk, New York 105M 
Attention: Head of International Surveillance 
Telephone: 914-765-3163 
Telecopier: 914-765-3160 

If to the Issuer: 

Comisi6n Federal de Electricidad 
Paseo de Ia Reforma No. 164 
Colonia Juan:z 
Mexico D.F., Mexico c.P. 06600 
Attention: GerelK:ia de PlaneaciOn Financiera 
Telephone: 011-5255-5231-1881 
Telecopier: 011-5255-5230-9092 

or, as to each party, such other address or facsimile number as shall be designated by 
such party in a written notice to each other party hereto. 

6.5 Seyerabilitv: Qn,., ... ts. 

(a) The holding by any courtofcompetentjurisdictioD that any remedy . 
pursued by the Insurance Company hereunder is unavailable or unenforceable shall Dot 
affect in any way the ability of the Insurance Company to pursue any other remedy 
available to it In the event any provision of Ibis Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, the parties hereto agree that such 
provision shall be ineffective only to the extent of such invalidity or unenforceability 
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without invalidating the remainder of such provisioo or any other provisions of this 
Agreement and shall not invalidate or render unenforceable any other provision hereof. 

(b) In the event that the Insumnce Company's consent is required under any­
of the Insurance Policies or the Financing Agreements, the determinatioo whether to 
grant or withhold such consent shall be made by the Insurance Company in its sole 
discretion without any implied duty towards any other Person, except as otherwise 
expressly provided therein. 

6.6 Judgment Currency. Each party to this Agreement agrees to indemnify the 
other party against any loss incurred by the Insurance Company as a result of any 
judgment or order being given or made for any amount due from it hereunder or under 
any other Financing Agreement and such judgment or order being expressed and to be 
paid in a currency (the "Judgment Cun-ency'') other than u.s. Dollars (the "Currency of 
Denomination") and as a result of any variatioo between (I) the rate of exchange at which 
amounts in the Currency of Denominatioo are converted into Judgment Currency for the 
putpOse of such judgment or order, and (il) the rate of exchange at which the party 
suffering such losses would have been able to purchase the Currency ofDenominatioo 
with the amount of the Judgment Currency actually received by such party had such party 
utilized the amount of Judgment Currency so received to purchase the Currency of 
Denominatioo as promptly as practicable upon receipt thereof. The foregoing indemnity 
shall continue in full force and effect notwithlmmding any such judgment or order as 
aforesaid. The term "rate of exclumge" shall include any premiums and costs of 
exchange payable in connection with the purchase of, or conversion into, the relevant 
Currency of Denomination that are documented and reasonable in light of market 
conditions at the time of such conversioo. 

6.7 Termination. 

(a) Subject to Sectioo 6.7(b), this Agreement shall create and constitute 
continuing obligations of each party hereto and their respective successors and 
permitted assigns in accordance with its terms, and such obligations will terminate on 
the Termination Date, provided that any termination of this Agreement will be effective 
only upon the delivery to the Insurance Company of the Insurance Policies, whereupon 
the Insurance Policies will be canceled and the Insunmce Company's liabilities 
thereunder will cease. The provisions of Sections 2.4 (Reimbursement and Other 
Payment Obligations) through 2.10 (Reinstatement), Article ill (Representations and 
Warranties of the Issuer), 6.3 (Insurance Company Not a Fiduciary), 6.7 (Termination), 
6.8 (Liability of the Insurance Company) 6.9 (GOVERNING LAW), 6.10 (Submission to 
Jurisdiction, Etc.), 6.12 (W Diver of Sovereign Immunity), and 6.13 (Entire .Agreement) 
hereof shall survive the Termination Date. 
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(b) If the First Closing has not ~ by the F~ COmmitmc:ri\r,J\nin"~~~~, _,,. ",,~ 
Date, the Insunmce Company may at any time pnor to the FInt Purchase ~ . ~.> 
this Agreement by delivering written notice of such termination to the Issuer. S~':::"· .-­
termination shall be effective as of the date on which it sends such notice to the Issuer 
and the Issuer shall forthwith pay to the Insunmce Company all commissions and 
Premiums accrued as of the date of such termination. 

6.8 Liabilitv of the Insurance C9!W!Iny. The Issuer agrees that neither the 
Insurance Company, nor any of its Affiliates, nor any of their respective officers, 
directors, agents or employees, shall be liable or responsible (except to the extent of its 
own gross negligence, willful misconduct or bad faith) for: (I) any use which may be 
made of any Insurance Policy by, or for any acts or omissions of, another Person in 
connection therewith or (ii) the validity, sufficiency, 8ccuracy or genuineness of any 
documents delivered to the InsU11lllCe Company, or of any endorsement(s) thereon, even 
if such documents should in fact prove to be in any or all respects invalid, insufficient, 
fraudulent or forged, it being exptessly agreed and understood that each obligation of the 
InsU11lllCe Company WIder any Insurance Policy or any Financing Agreement is solely a 
corporate obligation of the Insurance Company, and that any and all personal liability, 
either at common law or in equity, or by statute or constitution, of every such officer, 
employee, director, affiliate or shareholder for breaches by the Insurance Company or 
any of its Affiliates of any obligation under any Insurance Policy or any Financing 
Agreement (wbether based on breach of contract, tort or any other theory) is hereby 
expressly waived as a condition of and in consideration for the execution and delivery of 
this Agreement In furtherance and not in limitation of the foregoing, the Insurance 
Company (or its agents) may accept documents that appear on their face to be in order, 
without responsibility for fiuther investigation. 

6.9 GOVERNING LAW; WANER OF JURy TRIAL· 

(a) TIllS AGREEMENT SHALL BE CONSTRUED, AND THE 
OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTmS HEREUNDER 
SHALL BE DETERMINED, IN ACCORDANCE WITH THE LAWS OF THE STATE 
OF NEW YORK, WITHOUT GMNG EFFECT TO THE PRINCIPLES OR RULES 
OF CONFLICT OF LAWS TO THE EXTENT SUCH PRINCIPLES OR RULES 
WOULD REQUIRE OR PERMIT THE APPLICATION OF LAWS OF A 
JURISDICTION OTHER THAN THE STATE OF NEW YORK. 

(b) THE PARTIES HERETO EACH HEREBY W AIYE ANY RIGHT TO 
TRIAL BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM 
ARISING OUT OF OR RELATING TO TIllS AGREEMENT OR ANY 
TRANSACtION RELATED HERETO OR mERETO TO THE FULLEST EXTENT 
PERMITfED BY APPLICABLE LAW. 
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6.10 Submission to JmjMiction, Etc. ~~:~.::<~:~:: . . ._.~:-;:!;~/ 
"\. ' ~-,/ .. 

(a) Each party hereto irrevocably agn:cs that any legal suit, actiOn.o( __ _ _;:. -
proceeding arising out of or relating to this Agreement may be instituted by any party 
hereto in the United states District Court for the Southcm District of New Yon: and 
each party hereto irrevocably waives any objection which it may DOW or hereafter have 
to the laying of the venue of any such suit, action or proceffling and any claim that any 
such proceeding brought in such a court has been brought in an inconvenient forum, and 
irrevocably submits to the exclusive jurisdiction of any such court in any such suit, 
action or proceeding. In addition, in the event that the United States District Court for 
the Southcm District of New Yon: is unavailable, each party hereto irrevocably agrees 
that any legal suit, action or proceeding arising out of or relating to this Agreement may 
be instituted by any party hereto in the Supreme Court of the State of New Yon:, 
County of New Yode, and each party hereto irrevocably waives any objection which it 
may now or hereafter have to the laying of the venue of any such suit, action or 
proceeding and any claim that any such proceeding brought in such a court has been 
brought in an inconvenient forum, and irrevocably submits to the exclusive jurisdiction 
of any such court in any such suit, action or proc«ding. Each party hereto agrees that a 
final judgment in any such suit, action or proceeding shall be conclusive and may be 
enforced in other jurisdictions by suit on the judgment or in any other manner in 
accordance with applicable law. The Issuer hereby irrevocably waives any right to 
invoke jurisdiction it may have to any court by virtue of Mexican law. 

(b) The Issuer has appointed Banco Nacioua1 de Cornercio Exterior, S.N.C., 
presently located at 757 Third Avenue, Suite 2403, New York, New Yon: 10017, 
U.S.A., as its authorized agent (the "Authorized Agent') to receive on its behalf service 
of copies of the summons and complaints and any other process which may be served in 
any legal suit, action or proceeding arising out of or relating to this Agreement which 
may be instituted by the Insurance Company in the United States District Court or the 
State of New Yon: court referred to in paragraph (a) above. -Such service may be made 
by delivering a copy of such process to the Issuer in care of the Authorized Agent at the 
address specified above for the Authorized Agent and obtaining a receipt therefore, and 
the Issuer hereby irrevocably authorizes and directs such Authorized Agent to accept 
such service on its bebalf. The Issuer .eprcsents and warrants that the Authorized Agent 
has agreed to act as said agent for service of process, aDd agrees that service of process 
in such manner upon the Authorized Agent shall be deemed in every respect effective 
service of process upon the Issuer in any such suit, action or proceffling; provided that 
the Person serving such process shall, to the extent lawful aDd possible, provide written 
notice to the Issuer of said service to the person and at the address specified in or 
pursuant to Section 6.4 (Notices), but in no event shall the failIU'C to provide said written 
notice to the Issuer affect the effectiveness of service upon the Authorized Agent 
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(C) Nothing in this Section 6.10 shall affect the right of the 1Dsur6h~.;:: .::.. . .' .. . ::.": p l 
Company to serve process in any other manner permitted by law. ' : ': " . .., . /:,::1; 

-. '. '.' . ,~, . . :#;/ 
6.11 WaiverofInmnmce C?!!!P'!nv's Secwity. To the extentthatIssu~r;;;.y.; . ~ )~' 

in any suit, legal action or proceeding brought in any court in Mexico, the courts .. . 
specified in Section 6.1O(a), the United States or any other jurisdiction ariaing out of or in 
connection with this Agreement, any other Financing Agreement, be entitled to the 
benefit of any provision of any applicable Law requiring the .lnsurance Company, in such 
suit, legal action or proceeding, to post security for the costs of such party or to post a 
bond or to take similar action, as the c:aae may be, the Issuer hereby irrevocably waives 
such benefit, in each c:aae to the fullest extent now or hereafter permitted under the laws 
of Mexico, the United States or, as the case may be, such other jurisdiction. 

6.12 Waiver of Soven;ign JmrnUDitv. To the extent that the Issuer has or 
hereafter may acquire any immunity from jurisdiction of any court or from any legal 
process (whether through service of notice, attachment prior to judgment, attachment in 
aid of execution, execution or otherwise) with respect to itself or its property, the Issuer 
hereby irrevocably waives such immunity in respect of its obligations under this 
Agreement to the fiIllest extent permitted by law, except that (I) under Article 4 of the 
Federal Code of Civil Procedure of Mexico and Articles I, 4 and 7 (and related articles) 
of the Electricity Law (as defined in the Indenture), attachment prior to judgment in aid 
of execution will not be ordered by Mexican courts against property of the Issuer and 
(il) the generation, tnmIImiasion, proceasing, distribution and supply of electric eDCrl!Y as 
a public service, as well as the undertaking of any construction, installation and works 
required for the planning, operation and mainteoance of the natioI1al electric system, are 
reserved to the Federal Government of Mexico, through the Issuer (and to that extent the 
assets related thereto are subject to immunity). Without limiting the generality of the 
foregoing, the Issuer agrees that the waivers set forth in this Article VI sbaIl have force 
and effect to the fiIllest extent permitted under the U.S. Foreign Sovereign Immunities 
Act and shall be irrevocable for purposes of such Act 

6.13 Entire Agrr&m!!!!l This Agreement, the other Financing Agreements and 
the Insurance Policies constitute the entire agreement and understanding, and supersede 
all prior agreements and understandings (both written and oral), between the parties 
hereto with respect to the subject matter hereof and thereof. 

6.14 New Agreement This Agreement supersedes and replaces in its entirety 
the Insurance and Reimbursement AgrmDCllt dated November 17, 2006 between the 
Insurance Company and the Issuer. 

6.15 Benefits of Agreement. Nothing in this Agreement, any other Financing 
Agreement or the Insurance Policies, expreas or implied, shall give to any Penon, other 
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6.16 Cnntljcts. In case of any conflict or inconsistency between this 
Agreement and any other Financing Agreement, this Agreement sbal1 control. 

6.17 COImterparts. This Agreement may be executed in counterparts oftbe 
parties hereof: and each such counterpart shall be coosidered an original and all such 
counterparts shall constitute one and the same instrument. 
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DEFINITIONS 
\' ". "'" -_. " ""I)I 

.'-' I ,./ 
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In this Schedule A and any other document that references this Schedule A, .the , : ,,'/ 
following capitalized terms shall have the respective meanings assigned below (each such ,. ' 
meaning to be equally applicable to the singular and plural forms of the respective terms 
so defined). 

"Affiliate" means, at any time, and with respect to any Penon, any other Penon 
that at such time directly or iodirectly through one or more intermediaries Controls, or is 
Controlled by, or is under common Control with, such first Penon. 

"Agreemenf' has the meaning given to such term in the Preamble to this 
Agreement. 

"Authorized Agent' has the lI1Mning given to such tenD in Section 6.1O(b) 
(Amendments, etc.) of this Agreement. 

"Business Day" means any day of the year other than a Saturday, Sunday or day 
on which commercial banks are required or authorized to close in Mexico City, Mexico, 
or in New York, New Yolk. 

"Closing Date" means each of the First Purchase Date, the Second Purchase Date 
and the Third Purchase Date. 

"CNBV" means the Comisi6o Nacionai Bancaria y de Valorea (the Mexican 
National Banking and Securities Commission) of Mexico. 

"Continuance" or "Conttnuinf(' means, with respect to an Event of Defilult or 
Default, that such Event of Default or Default has 0CCIIIIIld and has not been cured. 

"Controf' when used with respect to any particular Penon, means the possession, 
directly or indirectly, of the power to direct or cause the direction of the management and 
policies of such Person whether through the ownership of voting securities or 
membership, partoership or other ownership interests, by contract or otherwise, and the 
terms "controlling" "controlled by" and "under common control with" have meanings 
correlative to the foregoing. 

"Covered Taxes" has the meaning given to such tenD in Section 2.6 (Taxes) of 
this Agreement 

"Currency of Denomination" has the meaning given to such term Section 6.6 
(Judgment Currency) of this Agreement. 
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"Default' means any event which, with the passing of time, the gi4 ~~otice~~r -"~::,;~// 

both would constitute an Event of Default. ~~~~/~c, .... ".~)/,7 

"Designated Perirx!' means, as to any Insurance Policy Disbursement, the 'peaifd :;.;:.:.-­
commencing on the date of such Insurance Policy Disbursement and ending on the 
numerically corresponding day in the sixth calendar month commencing after such date, 
and thereafter each period commencing on the first day after the preceding Designated 
Period applicable to such Insurance Policy Disbursement and ending on the 
corresponding date in the sixth calendar month commencing thereafter, provided that if 
any Designated Period would end on a day other than a Business Day, Sl/Ch Designated 
Period shall be extended to the next suweeding Business Day unless such next 
succeeding Business Day would fall in the next calendar month, in which case such 
Designated Period shall end on the next preceding Business Day, ~ shall accrue 
from and including the first day of a Designated Period to but excluding the last day of 
such Designated Period. . 

"Electricity LaW' means the Ley del Servicio PUblico de EnergfQ Electrica, dated 
December 22,1975 (together with its regulation (reglamento) dated May 31, 1993). 

"Event of Default' has the meaning given to such term in Section 5.1 (Events of 
Default and Remedies) of this Agreement. 

"Exchange Ad' means the U.S. Securities Exchange Act of 1934, as amended. 

"Federal Funds Effective Rate" means, as of any date of determination, the 
weighted average (rounded upwards, if necessary, to the next 11100 of 1%) of the rates on 
overnight Federal funds transactions with members of the Federal Reserve System of the 
United States arranged by federal funds brokers, as published on the next succeeding 
Business Day by the Federal Reserve Bank of New York, or, if such rate is not so 
published for any day that is a Business Day, the average (rounded upwllrds, if necessary, 
to the next 1/100 ofl%) of the quotations for such day for such transactlons received by 
Citibank, N .A., from three federal funds brokers of recognized standing Selected by it. 

"Financing Agreements" means, collectively, the Reimbursement Agreement, the 
Premium Letter, the Indenture and the Notes. 

! 

"First Closing" means the closing of the issuance and delivery of the First 
Insurance Policy in accordance with Section 2.2 (Closing) of this Agreejnent. 

"First Commitment Termination Dati' means December 29, 2()(j6. 

"First Insurance Policy" has the meaning give to such term in J>teliminary 
Statement B to this Agreement. 
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"Governmental,Authoritj' means any government, governmental department, 
commission, board, bumru, agency, regulatory authority, instrumentality, judicial or 
administrative body, domestic or foreign, federal, state or local. 

"Hacienda" means the Secretaria de Hacienda y Credito PUblico of Mexico. 

"Indemnified Liabilities" bas the meaning given to S\lCh tenn in Soction 2.7(a) 
(Indemnification) of this Agreement 

"Indemnitee" bas the meaning given to such tenn in Section 2.7(8) 
(IndemnifICation) of this Agreement. 

"Indenture" means an indentme among the Issuer, the Insurance Company and 
the Trustee, as trustee, substantially in the fonn of the draft thereof dated December 12, 
2006. 

"Insurance Company" means MBIA Insurance Corporation, a stock insurance 
corporation organized under the laws of the State of New Y olt. 

"Insurance Policies" bas the meaning give to such tenn in Preliminary Statement 
B to this Agreement. 

"Insurance Policy Disbursemenf' means any payment by the Insurance Company 
in respect of any of the obligations guaranteed under any Insurance Policy. 

"Issuer" bas the meaning given to such tenn in the heading to this Agreement. 

"Judgment Cun-ency" bas the meaning given to such tenn in Section 6.6 
(Payments) of this Agreement 

"Law" means all applicable (I) constitutions, treaties, statutes, laws (including 
common law), codes, rules, regulations, ordinances and orders of, (ii) approvals, permits, 
licenses or similar authorizations of, and (iii) orders, decisions, injunctions, judgments, 
awards and decrees of or agreements with any Governmental Authority. 

"MBU Information" means the information in the Private Placement 
Memorandum, set forth under the caption "MBIA Insurance Corporation," which 
describes the Insurance Company and certain aspects of the principal business in which 
the Insurance Company is engaged, and under the caption "Form oCthe Insurance 
Policies." 
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"Mexico" has the meaning given to such term in the heading to this A • <- - ,. __ ,',:l" 
~'~.,. -",,/ 

"NoteholdeY' means, as of any date of detennination, each Holder (as defineir iiI"'- ' 
the Indenture) of an Outstanding Note on such date. 

"Notes" has the meaning given to such term in Prelimin"'Y Statement A to this 
Agreement. 

"Note Purchase Agreement" means the Note Purchase Agreement, dated 
December 15, 2006, among the Issuer and each purchaser listed in Schedule I thereto 
with respect to the issuance of the Notes. 

"Offering Documents" means, collectively, the materials used in connection with 
the offering and sale of Notes, including the Private Placement Memorandum and all 
other materials used in connection with the placement of the Notes, whether or not 
approved by or filed with CNBV. 

"Officer's Certificate" means, with respect to any Person, a certificate executed 
on behalf of such Person by one of its directors or officers who has been authorized by 
such Person to execute such certificate. 

"Organic Resolutions" means the Resoluciones de la Junta de Gobiema de CFE, 
dated December 7, 2005. 

"Organizational Documenf' means with respect to any Person ita certificate or 
articles of incorporation, bylaws and any other organimtional documenta. 

"Other Taxes" has the meaning given to such term in Section 2.6(b) (Taxes) of 
this Agreement. 

"Outstandin~' has the meaning given to such tenn in the IndenQ'e. 

"Person" means an individual, partnership, corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, Govemmenta1: Authority or 
other entity of whatever nature. 

"Premium LeneY' has the meaning given to such term in Section 2.3 (Paymtmt of 
Premiums) of this Agreement. 

"Premiums" has the meaning given to such term in Section 2.3 (Payment of 
Premiums) of this Agreement. 

"Private Placement Memorandum" means the preliminary Private Placement 
Memorandum, dated as of December 15,2006, relating to the placement oCthe Notes_ 
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"Roting Agency" means each of Standard & Poor's and Fitch. \ \ n ~:r 0: ,)L .'_~~: .:.1. . '1.1 

\\(~, .'). ,,';' .!'! 
. "ReimlninemenJ A.greement' has the meaning given to such tmn:~ •• (t;freambl~ .. ,: ;':X 

to this Agreement · ... · ,,.,, .... .. .. .. /,' 
. .~ .~:-~.:\: .-: - ," :~;;~' 

. "Reimbursement Rale" means a rate of interest per annum for each Desi;;;;--
Penod eq~ to the Federal FUDds Effective Rate plus 2%. The llcimbm1ement Rate will 
be detennm~ as of the date that is two Business Days prior to the commencement of the 
relevant Designated Period. 

"Re~rling Informalion" has the lneaning given to such term in Section 2.6(t) 
(Tener) of this Agreement. 

"Second Closing' means the closing of the issuance and delivery of the Second 
Insurance Policy in accordance with Section 2.2 (Closing) of this Agn:ement 

"Second Commitment Termination Date" means March 31, 2001. 

"Second Insurance PolicY' has the meaning given to such term in Preliminary 
Statement B to this Agreement. 

"Second Purchase Date" means the date on which the Second Closing occurs. 

"Securities A.d' means the U.S. Securities Act of 1933, as amended. 

"Securities Law" means any applicable Law govenling the issuance, offering and 
sale of securities. 

"Standard & Poor's" means Standard & Poor's Ratings Service, a division of The 
McGraw-Hill Companies, Inc. 

"T~' means any present or future tax,levy, impost, withholding deduction, duty, 
charge, .ssessnv:nt or fee of any nature (including interest, penalties and additions 
thereto) that is imposed by any govemment or other taxing authority. 

"Terminalion Date" means the 1ater of (i) the date on which the obligations of the 
Insurance Company under the Insurance Policies terminate, as provided therein, and 
(;1) the date on which all amounts payable to the Insurance Company under this 
Agreement, the Premium Letter and each of the other Financing Agreements, whether as 
reimbursements for payments under the Insurance Policies or otherwise, have been paid 
in full in cash. 

"Third Closing" means the closing of the issuance and delivery dfthe Third 
Insurance Policy in accordance with Section 2.2 (Closing) of this Agreement. 
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, 
"Third Purchase Dale" mC8118 the date on which the Third Qosing occurs. 

"Third Purchase Date Notes" bas the meanjng given to such term in Section 
2. 1 (c) (Insurance Policies) of this Agreement 

"Trustee" means The Bank of New York, in its capacity as trustee under the 
Indenture. 

"u.s. Dollars" and "U.S.S" mean the lawful currency of the United States of 
America. 
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CONDmONS PRECEDENT TO THE ISSUANCE AND DELIVERY , THE'FIRSr--" ,,0 

INSURANCE POLICY \ .'" ': J~~, 
'~>;,'~. ,~:.' ~. . :~~"'~.~h · 

I. Authorizations. etc. The Issuer sball have delivered to the Insurailce:'.-,/' 
Company (I) copies of its Organizatiooal Documents and resolutions (or other . . _ ... -
appropriate grants of authority) of its boanI of dim:ton or other comparable body, in 
form and substance satisfactory to the Insurance Company, authorizing the execution, 
delivery and performance by it of each Financing Agreement to which it is party and the 
Note Purchase Agreement and the consummation of the transactions contemplated herein 
and therein, including without limitation, the Organic Resolutions and the Electricity 
Law, and (if) an Officer's Certificate, in fonn and substance satisfactory to the Insurance 
Company, dated as of the First Purchase Date and certifying that such Organjzational 
Documents and such resolutions and Laws (or od!er appropriate grants of authority) are 
in full force and effect without modification as of the First Purchase Date and that DO 

other authorization or consent to the execution, delivery and performance of such 
Financing Agreements or the Note Purchase Agreement is necessary. 

2. Jncnmhmtty Md Signatures. The Insurance Company shall have received 
a certificate of the Issuer, dated as of the First Purchase Date, in form and substance 
satisfactory to the Insurance Company, in respect of the authority and incumbency, and 
containing a specimen signature, of each Person who has signed or will sign any 
Financing Agreement or the Note Purchase Agreement on ita behalf, or who will, until 
replaced by another Person or Persons duly authorized for that purpose, otherwise act as 
representative of the Issuer for the purposes of signing documents in connection with the 
Financing Agreements or the Note Purchase Agreement 

3. Financing Agreqmpts. Each of the Financing Agreements (other than the 
Notes to be issued on each of the Second Purchase Date and the Third Purchase Date) 
and the Note Purchase Agreement shall have been duly authorized, executed and 
delivered by each of the parties hereto and thereto (other than the Insurance Company) in 
the form approved by the Insurance Company on or prior to the date of this Agreement. 

4. Closing .rode! the Note Purchase A8""&D1S"t Notes in aD aggregate 
principal amount not to exceed U.S. $255,000,000 shall be issued and sold pursuant to 
the Note Purchase Agreement simultaneously with the First Oosing. 

5. Govl!Tl!lmW AuthorizatiollS. The Insurance Company shall have 
received a copy of each action, order, authorization, consent, approval, license, ruling, 
permit, certification, exemption, filing or registration by or with any Governmental 
Authority required in connection with (I) the due execution and delivery ot: and 
performance by it under, each Financing Agreement to which it is a party and the Note 
Purchase Agreement, (;,) the remittance to or by the Issuer of monies payable pursuant to 
the Financing Agreements or the Note Purchase Agreement (together with an Officer's 
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Certificate of the Issuer certifying as of the Fint Purchase nate that b such copy is il .j:'!l > 

true, complete and correct copy of the relevant action, order, authorinl., consen~ . ... .. .;. ~'!. 
approval, license, ruling, permit, certification, exemption, filing or re~tion), and each ,, ;;, 
such governmental authorization shall be in full force and effect, including: . .. ~ .• ' 

' . . .. , - ~. 

(i) the authorization by Hacienda of the issuance of the Notes; 

(ii) the registration of the Notes with the Special Section ofebe CNBV; and 

(iii) the authorization by Hacienda of the execution, delivery and performance 
by the Issuer of the Note Pun:hase Agreement, this Agr=nent and the other Financing 
Agreements to which the Issuer is a party. 

6. No Injunction. Materia! nem!!!§. Etc. Consnrnmetion of the transactions 
cootemplated under the Financing Agreements and the Fint Insurance Policy sba1l not 
have been restrained, enjoined or otherwiSe probibited or made illegal pursuant to any 
applicable Law, including any order, injunction, decree or judgment of any court or other 
Governmental Authority. No Law that would have such effect sba1l have been 
promUlgated, entered, issued or determined to be applicable by any court or other 
Governmental Authority to any such transaction. No action or proceeding sba1l be 
pending or threatened in writing by any Governmental Authority or any other Person 
before any court or other Governmental Authority (i) to mltrain, enjoin or otherwise 
prevent or restrict the con.."rnmatjon of any of the transactions contemplated uruler the 
Financing Agreements and the First Insurance Policy or (il) to recover any material 
damages or obtain other material relief from any Person as a result of such transactions. 

7. Reoresentations and Wmanties. The representations and warranties of the 
Issuer set forth in the Note Pun:hase Agreemem and in any Financing Apoemenl to 
which it is a party sba1l be true and IICQIl'Ilte when made and all such representations and 
warranties sba1l be true and accurate as of the First Pun:hase Date as if made thereon. 

8. No Event of T?efimlt or Default No Event of Default or Default sba1l have 
occurred and be Continuing. 

9. Officer's Certificate. The Issuer sba1l have delivered to the Insurance 
Company an Officer's Certificate, in form and substance satisfactory to the Insurance 
Company, dated the First Pun:hase Date, to the effect set forth in Paragraphs 6 (No 
Injunction, MaJerial DartUJges. Etc.) and 7 (RBpresentations and Warrmities) of this 
Schedule. 

10. IS!!1w!!M ofRatinp. The Insurance Company sba1l have received written 
confirmation from the Rating Agencies that the Notes, when issued, will be rated 
(without giving effect to the Insurance Policy) at least BBB. 
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II. Legal Opinions. The Insurance Company shall have 
following signed legal opinions in the English language, in each case 
Purchase Date and addressed to the Insurance Company, each in form 
reasonably satisfactory to the InS\lI8llce Company: 

(a) the opinion of General Counsel (Encargado de la Oficina del.Abogado 
General) to the Issuer, substantially in the form of Exhibit B; and 

(b) the opinion of Cleary Gottlieb Steen & Hamilton LLP, special New York 
counsel to the Issuer, substantially in the form of Exhibit C. 

12. Payment of Premiums. The Issuer shall have paid or made arrangements 
satisfactory to the InS\lI8llce Company for the payment of all Premiums due on the First 
Purchase Date pursuant to this Agreement and the Premium Letter. 

13. Additional Items. The Insurance Company shall have received such other 
documents, instruments, approvals or opinions requested by the Insurance Company as 
may reasonably be necessary or desirable to effect the transactions contemplated in the 
Note Purchase Agreement and the Financing Agreements, including evidence satisfactory 
to the Insurance Company that the conditions precedent in the Note Purchase Agreement 
(other than the requirement of the issuance of the Insurance Policy) have been satisfied 
or, with the prior written consent of the Insurance Company, waived. 
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CONDmONS PRECEDENT TO THE ISSUANCE AND DELIVERTOF:THE 
SECOND INSURANCE POUCY " .. ' . 

. ', . 

I. First Closing. The First Closing shall have been completed. 

2. Authorizations. etc. The Issuer shall have delivered to the Insurance 

" 

Company (I) copies of the resolutions (or other appropriate grants of authority) of its 
board of directors or other comparable body, in form and substance satisfactory to the 
Insurance Company, authorizing the issuance of the Notes to be issued on the Second 
Purchase Date and the consnmmation of the transactions contemplated herein and therein, 
including without limitation, the Organic Resolutions and the Electricity Law, aud (iz) au 
Officer's Certificate, in form and substance satisfactory to the Insurance Company, dated 
as of the Second Purchase Date certifying that (w) the Organizational Documents and 
other documents delivered by it pursuant to Parsgraph I of Schedule B-1 are in full force 
and effect and such Organizational Documents have not been modified, supplemented or 
amended, (x) the resolutions (or other appropriate grants of authority) referred to in 
clause (i) of Paragraph I of Schedule B-1 are in full force and effect without modification 
as of the Second Purchase Date and that no other authorization or consent to the 
execution, delivery and performance of the Note Purchase Agreement or any of the 
Financing Agreements to which it is a party (including the Notes to be issued on the 
Second Purchase Date) is necessary, (y) the resolutions authorizing the issuance of the 
Notes to be issued on the Second Closing Date and the consummation of the transactions 
contemplated herein and therein are in full force and effect without modification as of the 
Second Purchase Date and no other corporate or ahareholder authorization or other 
consent to the execution and performance of such supplement or issuance is necessary 
and (z) each of the representations and certifications in the Officer's Certificate delivered 
by it pursuant to Paragraph I of Schedule B-1 is true and correct as of the Second 
Purchase Date as if originally represented and certified as of the Second Purchase Date. 

3. Incumbency and Signatures. The Insurance Company shall have received 
a certificate of the Issuer, dated as of the Second Purchase Date, in form and substance 
satisfactory to the Insurance Company, in respect of the authority and incumbency, and 
containing a specimen signature, of each Person who has signed or will sign the Notes or 
any other Financing Agreement required to be executed on the Second Purchase Date to 
be issued at the Second Closing on its behalf, or who will, until replaced by another 
Person or Persons duly authorized for that purpose, otherwise act as representative of the 
Issuer for the purposes of signing documents in connection with the Financing 
Agrcements or the Note Purchase Agreement 

4. Second Closing Note Issuance noollmepts. Each of the Notes and any 
other Financing Agreement required to be executed and delivered on or before the 
Second Purchase Date shall have been duly authorized, executed and delivered by the 
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parties thereto (other than the Insurance Company) sball be in full force and i £:;~: : T;~0U. ·~o 
originals thereof sball have been delivered to the Insurance Company. \ .'., . " ",":.:;~ / ", ~ , \~, .,\, ~ vYt-

5. Closing IIIlder the Note Purchase Agreement. Notes in an aggre~;'::~ ':; ... " : ':i'J</ 
principal amollllt not to exceed U.S. 5500,000,000 shall be issued 8IId sold putsuant to .. , ..... 
the Note Purchase Agreement simultaneously with the Second Closing. 

6. Governmental AuthoriZAtimn, The Insurance Company sball have 
received a copy of each action, order, authorization, consent, approval, liccose, ruling, 
permit, certification, exemption, filing or registration by or with any Governmental 
Authority required in connection with (i) the due execution and delivery of, and 
performance by it 1IIlder, the Note Pun:hase Agreement and each Financing Agreement to 
which it is a party, (il) the remittance to or by the lssuer ofmonics payable pursuant to 
the Financing Agreements or the Note Purchase Agreement (together with an Officer's 
Certificate of thc Issuer certifying as of the Second Purchase Date that eacb such copy is 
a true, complete and correct copy of the relevant action, order, authorization, CODlCllt, 
approval, license, ruling, permit, certification, exemption, filing or registration), and each 
such governmental authorization shall be in full force and effect, including: 

(i) the authorization by Hacienda of the issuance of the Notes on the Second 
Purchase Date; 

(ii) the registration with the Spccia\ Section of the CNBV of the Notes to be 
issued on the Second Pun:hase Date; and 

(iii) the authorization by Hacienda of the execution, delivery and performance 
by the Issuer of the Notes to be iasuCd at the Second Closing. 

7. No InjllllCtion. Material pama. Etc. Consummation of the transactions 
contemplated under the Note Pun:hase Agreement, Financing Agreements and the 
Second Insurance Policy shall not have been restrained, enjoined or otherwise prohibited 
or made illegal pursuant to any applicable Law, including any order, iqiunction, decree or 
judgment of any court or other GoVeJ'llJlleDtal Authority. No Law that would have such 
effect shall have been promulgated, entered, issued or determined to be applicable by any 
court or other Governmental Authority to any such transaction. No action or proceeding 
shall be pending or threatened in writing by any Governmental Authority or any other 
Person before any court or other Governmental Authority (I) to restrain, enjoin or 
otherwise prevent or restrict the <X'''8'unmation of any of the transactions contemplated 
IIIlder the Note Purchase Agreement, the Financing Agreements and the Secoud 
Insurance Policy or (ii) to rcoover any material damages or obtain other material relief 
from any Person as a result of such transactions. 
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8. Reoresentations and W8!T8!!ties. The representations and w '. of the l~o 
Issuer set forth in the Note Purchase Agreement and in any Financing ~1Ii" 4 .' .,-:",:,0 
which it is a party shall be true and accurate when made and all such representatJonS:~, __ ::: ::;::­
warranties (except those contained in the last sentence of Section 2.14 (Private PIacemeht-'"" 
Memorandum) of the Note Purchase Agreement) shall be true and aa:urate as of the 
Second Purchase Date as if made thereon. 

9. No Event of Default or Default No Event of Default or Default shall have 
occurred and be Continuing, 

10. Officer's Certificate. The Issuer shall have delivered to the Insurance 
Company an Officer's Certificate, in fOl1ll and 5Ubstance satisfactory to the InsUl1lllCe 
Company, dated the Second Purchase Date, to the effect sct forth in Paragraphs 7 (No 
Injunction, Material Damages, Etc.) and 8 (Reprue1ttations and Warranties) of this 
Schedule. 

11 . Issuance ofR,tjpgs. The Insurance Company shall have received written 
confirmation from the Rating Agencies that the Notes to be issued on the Second 
Purchase Date, when issued, will be rated (without giving effect to the Insurance Policy) 
at least BBB. 

12. Legal Opinions. The Insurance Cnmp4ny shall have received the 
following signed legal opinions in the English language, in each case dated the Second 
Purchase Date and addressed to the Insurance Company, each in form and substance 
reasonably satisfactory to the Insurance Company: 

(a) the opinion of General Counsel (Encargado de la Oficina del Abogado 
General) to the Issuer, substantially in the form of Exhibit B; and 

(b) the opinion of Cleary Gottlieb Steen & Hami1ton LLP, special New York: 
counsel to the Issuer, substantially in the form of Exhibit C. 

13. Payment ofPremjnm •. The Issuer shall have paid or made mangements 
satisfactory to the Insurance Company for the payment of all Premiums due on the 
Second Purchase Date pursuant to this Agreement and the Premium Letter. 

14. Additional Items. The Insurance Company shall have received such other 
documents, instruments, approvals or opinions requested by the Insurance Company as 
may reasonably be necessary or desirable to effect the transactions contemplated in the 
Note Purchase Agreement and the Financing Agreements, including evidence satisfactory 
to the Insurance Company that the conditions precedent in the Note Purchase Agreement 
(other than the requirement of the issuance of the Insurance Policy) have been satisfied 
or, with the prior written consent oCthe Insurance Company, waived. 
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1. First Closing and Second Closing. The First Closing and the Second 
Closing shall have been completed. 

2. Authorizations. etc. The lssuer shall have delivered to the Insurance 
Company (/) copies of the resolutions (or other applopliate grants of authority) of its 
board of directors or other comparable body, in Conn and substance satisfactory to the 
Insurance Company, authorizing the execution, delivery and perfonnance by it of the 
supplement to the Note Purchase Agreement contemplated by Section I(c) (Issue and 
Sale o/Notes; Closing) thereot; the issuance of the Notes to be issued on the Third 
Closing Date and the consummation of the traosactions contemplated herein and therein, 
and (i/) an Officer's Certificate, in form and substance satisfactory to the Insurance 
Company, dated as of the Third Purchase Date and certifying that (w) the Organizational 
Documents and other documents delivered by it pursuant to Paragraph I of Schedule B-1 
are in full force and effect and such Organizational Documents have not been modified, 
supplemented or amended, (x) the resolutions (or other appropIiate grants of authority) 
referred to in clause (i) of Paragraph I of Schedule B-1 are in full force and effect 
without modification as of the Third Purchase Date and that no other authorization or 
consent to the execution, delivery and performance of the Note Purchase Agreement or 
any of the Financing Agreements to which it is a party (including the Notes to be issued 
on the Third Purchase Date) is necessary, (y) the resolutions authorizing the execution, 
delivery and performance by it of the supplement to the Note Purchase Agreement 
contemplated by Section I(c) (Issue and Sale o/Notes; Closing) thereof, the issuance of 
the Notes to be issued on the Third Closing Date and the consummation of the 
transactions contemplated herein and therein are in full force and effect without 
modification as of the Third Purchase Date and no other corporate or shareholder 
authorization or other consent to the execution and performance of such supplement or 
issuance is necessary and (z) each of the representations and certifications in the Officer's 
Certificates delivered by it pursuant to (i) Paragraph I of Schedule B-1 and (ii) Paragraph 
2 of Schedule B-2 is true and correct as of the Third Purchase Date as iforiginally 
represented and certified as of the Third Purchase Date. 

3. Incumbeocy.wI Siw!ures. The Insurance Company shall have received 
a certificate of the Issuer, dated as of the Third Purchase Date, in form and substance 
satisfactory to the Insurance Company, in respect of the authority and incumbency, and 
containing a specimen signature, of each Person who has signed or will sign the 
supplement to the Note Purchase Agreement contemplated by Section I (c) (Issue and 
Sale of Notes; Closing) thereot; the Notes and any other Financing Agreement required to 
be executed on the Third Purchase Date to be issued at the Third Closing on its behalt; or 
who will, until replaced by another Person or Persons duly authorized for that purpose, 
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4. Tbjrd Closing Note ISfIUI11N' l)ocumen1s. Each of the supplement to -::::--
Note Purchase Agreement contemplated by Section I(c) (I9sue and Sale o/Nole9; 
Closing) thereof, and the Notes and any other Financing Agreement required to be 
executed and delivered on or before the Third Purchase Date sball have been duly 
authorized, executed and delivered by the parties thereto (other than the Insurance 
Compaoy) shall be in full force and effect and originals thereof sball have been delivered 
to the Insurance Company. 

5. Closing mOOr the Note J>my;h ... Agrmnent. Notes in an aggregate 
principal amount not to exceed the amount specified in the supplement to the Note 
Purchase Agreement contemp1ated by Section I(c) (Issue and Sale o/Now; Closing) 
thereof shall be issued and sold pursuant to the Note Purchase Agreement simultaneously 
with the Tbjrd Closing. 

6. Govemms;ptal Authmjzarigg •. The Insurance Company sball have 
received a copy of each action, order, autborizaIion, consent, approval, license, ruling, 
permit, certification, exemption, filing or registration by or with any Governmental 
Authority required in connection with (I) the due execution and delivery ot; and 
performance by it under, the Note Purchase Agreement and each Financing Agreement to 
which it is a party and (il) the remittance to or by the Issuer of monies payable pursuant 
to the Financing Agreements or the Note Purchase Agreement (together with an Officer's 
Certificate of the Issuer cenifYing as of the Third Purchase Date that each such copy is a 
true, complete and correct copy of the relevant action, order, authorization, consent, 
approval, license, ruling, permit, certification, exemption, filing or registration), and each 
such governmental authorization shall be in full force and effect, including: 

(i) the authorization by Hacienda of the issuance of the Notes on the 
Third Purchase Date; 

(ii) the registration with the Special Section of the CNBV of the Notes 
to be issued on the Third Purchase Date; 

(iii) the authorization by Hacienda of the execution, delivery and 
performance by the Issuer of the supplement to the Note Purchase Agreement 
contemplated by Section l(b) (Issue and Sale o/Note9; CIO$ing) thcrcofand the 
Notes to be issued at the Third Closing. 

. 7. No Injunction. Material Pa!MIISi. Etc. Consummation of the transaetions 
contemp1ated under the Note Purchase Agreement, the Financing Agreements and the 
Third InSUIllIlce Policy shall not have been restrained, enjoined or otherwise prohibited or 
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made illegal pursuant to any appli<:able Law, including any order, injunction, ~ :~ III . . ";0:h 
judgment of any court or other Governmental Authority. No Law that would hav 0 ..... ~... \ -;':;7 
effect shall have been promulgated, entered, issued or determined to be applicable by -:;..-
court or other Governmental Authority to any such transaction. No action or proceeding 
shall be pending or threatened in writing by any Governmental Authority or any other 
Person before any court or other Governmental Authority (I) to restrain, enjoin or 
otherwise prevent or restrict the c(VIslllnmation of any of the transactions contemplated 
under the Financing Agreements and the Third Insurance Policy or (il) to recover any 
material damages or obtsin other material relief from any Person as a result of such 
transactions. 

8. RM"""'mtations and Wamnties. The representations and warranties of the 
Issuer set forth in the Note Purchase Agreement and in any Financing Agreement to 
which it is a party shall be true and accurate when made and all such Iepiese.ltations and 
warranties (except those contsined in the last sentence of Section 2.14 (PrIvate 
Placement Memorandum) of the Note Purchase Agreement) shall be true and accurate as 
of the Third Purchase Date as if made thereon. 

9. No Event of Default or Default. No Event of Default or Default shall have 
occurred and be Continuing. 

10. Officer's Certificate. The Issuer shall have delivered to the Insurance 
Company an Officer's Certificate, in form and substance satis1ilctory to the Insunmce 
Company, dated the Third Purchase Date, to the effect set forth in Paragraphs 7 (No 
Injunction, Material Damages, Etc.) and 8 (Representations and Warranties) of this 
Schedule. 

1 L Iswan" ofRatjnlJ§. The Insurance Company shall have received written 
confirmation from the Rating Agencies that the Notes to be issued on the Third Purchase 
Date, when issued, will be rated (without giving effect to the Insurance Policy) at 1east 
BBB. 

12. Legal Opinions. The Insurance Company shall have received the 
following signed legal opinions in the English language, in each case dated the Third 
Purchase Date and addressed to the Insurance Company, each in form and substance 
reasonably satisfactory to the Insurance Company: 

(a) the opinion of General Counsel (£ncargado de fa Oficina del Abogado 
General) to the Issuer, substantially in the fonn of Exhibit B, with such changes as may 
be appropriate; and 
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(b) the opinion ofClemy Gottlieb Steen & Hamilton LLP, special 
counsel to the Issuer, substantially in the fOIm of Exhibit C, with such changes 
appropriate. 

13. Payment ofPremjnm5 The Issuer shall have paid or made arrangements 
satisfactory to the Insurance Company for the payment of all Premiums due on the 
applicable Third Purchase Date pursuant to this Agreement and the Premium Letter. 

14. Additional Items. The Insurance Company shall have received such other 
documents, instruments, approvals or opinions requested by the Insurance Company as 
may reasonably be necessary or desirable to effect the transactions contemplated in the 
Note Purchase Agreement and the Financing Agreements, including evidence satisfactory 
to the Insurance Company that the applicable conditions precedent in the Note Purchase 
Agreement (other than the requirement of the issuance of the Insurance Policy) have been 
satisfied or, with the prior written consent of the Insurance Company, waived. 
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INDENfURE, dated as of December 20,2006, among C 
Electricidad ("CFE"), a decentralized public entity of the Federal Gov1:&iUj 
Mexican States ("Mexico"), MBIA Insurance Corporation, a stock insrt 
under the laws of New Yode, as the Enhancer, and The Bank of New Y '1l!:~~~~~fJ 
York banking coIpOration, as Trustee . 

ARTICLE I 

DEFINITIONS AND INCORPORATION BY REFERENCE 

Section 1.1 Definitions. 

"Accounts Receivable" means, as to any Person, amounts payable to such Person in 
... 'respect of the sale, lease or other provision of goods, energy, services or the like, whether or not yet 

earned by perfonnance. 

"Additional Amounts" has the meaning assigned to it in Section 2.14. 

"Affiliate" of any Person means any other Person directly or indirectly controlling 
. 'or controlled by or under direct or indirect common control with such Person. For the purposes of 
'this definition, "control" when used with respect to any Person means the power to direct the 
imanagement and policies of such Person, directly or indirectly, whether through the ownership of 
'voting securities, by contract or otherwise; and the terms "controlling" and "controlled" have 
'meanings correlative to the foregoing. 

"Authenticating Agent" has the meaning assigned to it in Section.2.2(d)' 

"Authorized Agent" has the meaning assigned to it in Section 12.6(c). 
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"R",jness Day" means a day other than a Saturday, S 
commercial banking institutions are authorized or required by law to cl 
Mexico City. 

"Calculation Agent" has the meaning assigned to it in ~~"'2~3!ffi. 

"CFE" means Comisi6n Federal de Electricidad and its successors and assigns, 
including any Successor Entity that becomes such in accordance with Article N. 

"Clearstream Luxembourg" means Clearstream Banking, societe anonyme. 

"Common Depositary" has the meaning assigned to it in Section 2.6fa). 

"Controlling Party" means, at anytime, the Enhancer, unless at any such time (a) 
" the Enhancer Termination Date shall have occurred or (b) an Insurance Policy Default shall have 

occurred and be continuing, in which event "Controlling Party" shall mean the percentage of 
Holders specified in this Indenture for the taking of the relevant action, or if no such percentage is 
specified, the Holders of a majority in principal amount of the Outstanding Notes. 

"Comorate Trust Office" means the principal office of the Trustee at which at any 
time its corporate trust business shall be administered, which office at the date hereof is located at 
1 0 1 Barclay Street, 21 W, New York, NY 10286, Attention: Corporate Trust Department, or such 
other address as the Trustee may designate from time to time by notice to the Holders and CFE, or 
the principal corporate trust office of any successor Trustee (or such other address as such 
successor Trustee may designate from time to time by notice to the Holders, the Enhancer and 
CFE). 

"Defaulf' means any event or circumstance that, with the giving of notice, the lapse 
of time, or both, would (if not cured, waived or otherwise remedied during such time) constitute an 
Event of Default. 

"Defaulted Amount" has the meaning assigned to it in Section 2.12. 

"Definitive Note" means any Note issued in fully registered definitive form (other 
than a Global Note), which shall be substantially in the form ofFYhjbjt A. with appropriate 
legends as specified in Section 2.7 and Ex1nbit A. 

"Electricity Law" means the Ley del Servicio PUblico de Energia Electrica of 
Mexico and the regulations (reglt11l1$nto) thereto. 

"Eligible Assign!'il" means, with respect to the proposed transfer of any Note, a 
Person that (a) has its residence or main office located in a countly that has a treaty with Mexico 
for the avoidance of double taxation that is in effect as of the date of the transfer, and that is eligible 
for the benefits of such treaty with respect to payments receivable by it under such Note, (b) has 

[New York '1614929 .14) 2 



, G£.tJE~AL 

complied with any certification, identification, information, reporting, .ii&'/i of s~~ 
requirements as of the date of the transfer without regard to any written ~ ~ ei¥. 
(i) is not entitled to receive Additional Amounts or (ii) is entitled to receiv ·tional~unts i1J"6 
amounts that are no greater than the transferor would have been entitled • ~~~ 
such Note at the time of such transfer, (d) does not hold more than 10010 0 e ll.Oln,,· ~1g.!·1IlIE1lll.I~ . 

CFE, (e) is not an entity more than 20010 of the shares of which are held· .;Pl indirectly, "' • .;/ 
individually or jointly, with Persons related to CFE, (f) is acquiring such No ,>~a\lB 
is exempt from registration under the Securities Act and (g) is not acquiring C~\ " 

assets of any "employee benefit plan" (within the meaning of Section 3(3) of the 
Retirement Income Security Act of 1974, as amended from time to time, and the regulations 
promulgated thereunder) and any "plan" within the meaning of Section 4975 of the U.S. Internal 
Revenue Code of 1986. 

"Euroclear" means Euroclear Bank, S.AJN.V. 

"Enhancement Documents" means, collectively, the Insurance and Reimbursement 
Agreement, the Insurance Policies and the MBIA Premium Letter. 

"Enhancer" means MBIA Insurance Corporation, and its successors, 

"Enhancer Termination Date" means the later of (i) the date on which the 
obligations of the Enhancer under the Insurance Policies have terminated, as provided therein, and 
(x) the Insurance Policies shall have been surrendered to the Enhancer for cancellation or (y) CFE 
shall have delivered evidence to the reasonable satisfaction of the Enhancer of the termination of 
the Enhancer's obligations under the Insurance Policies, and (ii) the date on which all amounts 
payable to the Enhancer under each of the Enhancement Documents, whether as reimbursement 
for payments under the Insurance Policies or otherwise, have been irrevocably and indefeasibly 
paid in full in cash or otherwise irrevocably satisfied or discharged. 

"Event of Default" has the meaning assigned to it in Section 6.1. 

"Financing Agreements" means, collectively, this Indenture, the Notes, the 
Insurance and Reimbursement Agreement and the MBIA Premium Letter. 

"First Purchase Date" means December 20, 2006. 

"Global Note" means any Note issued in fully registered form to the Common 
Depository (or its nominee), as depositary for Euroclear and Clearstream, Luxembourg, which 
shall be substantially in the form of Exhibit A. with appropriate legends as specified in Section 2.7 
and Exhibit A. 

"Government" means the Federal Government of Mexico. 

"Governmental Aporoval" means any actions, orders, authorizations, consents, 
approvals, licenses, rulings, permits, certifications, exemptions, filings or registrations by or with 
any Governmental Authority. 

"Governmental AuthorUy" means any government, governmental department, 
commission, board, bureau, agency, regu1atory authority, instrumentality, judicial, legislative or 
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administra~ive bod!, domestic or foreign, federal, state or local havingjtui 
or matters m question. 

"Guaranty" means the guaranty or other agreement, incl 
supplement hereto, by which a Subsidiuy Guarantor assumes or guaran 
obligations of CFE under the Financing Agreements in accordance with 

"Indenture" means this Indenture as amended or supplemented from time to time J 
including the Exhibits hereto. ' 

. . . "Initial NoJ!lS" means the U.S. $255,000,000 aggregate principal amount of Notes 
· ongmally issued on the First Purchase Date, and any Notes issued upon the exchange, transfer or 

replacement thereof in accordance with this Indenture. 

"Insurance !I!!d Reimtmqr.mt Amem<mt" means the Insurance and 
· Reimbursement Agreement, dated as of December IS, 2006, by and between the Enh8l!!'.et and 

CFE, and set forth as Exhjbjt D to and incorporated by reference in this Indenture, as the same may 
be amended, restated, supplemented or otherwise modified from time to time. 

"Insurance Policies" means, collectively, (i) the Financial Guaranty Insurance 
Policy. Policy Number 489990, dated as of December 20,2006 of the Enhancer; (ii) the financial 
guaranty insurance policy issued by the Enhancer in connection with the issuance of Second 
Purchase Date Notes (which shall be substantia1ly identical to the Financial Guaranty Insurance 
Policy specified in clauses (i) above) and (iii) any financial guaranty insurance policy issued by the 
Enhancer in connection with the issuance of Third Purchase Date Notes (which shall be 
substantially identical to the Financial Guaranty Insurance Policy specified in clauses (i) and (ii) 
above), as each may be amended, restated, supplemented or otherwise modified from time to time. 

"Insurance PoliCY Default" means the occurrence and continuation of any of the 
following events: 

(a) the failure of the Enhancer to pay when, as and in the amounts required, any 
amount payable under the Insurance Policies and the continuation of such failure 
unremedied for two Business Days; or 

(b) the Enhancer (i) files any petition or commences any case or proceeding 

! : 

under any provisions of any federal or state law relating to insolvency, bankruptcy, 
rehabilitation, liquidation or reorganization, (ii) IJJ8kcs a general assignment for the benefit 
of its creditors or (iii) has an order for relief entered against it under any federal or state law 
relating to insolvency, bankruptcy, rehabilitation, liquidation or reorganization that is fina1 
and nonappealable; or 

, 

· , 
: ! 

(c) a court of competent jurisdiction, the New Yolk Department of Insurance or 
other competent regulatory authority enters a fina1 and nonappealable order, judgment or 
decree appointing a custodian, trustee, agent or receiver for the Enhancer or for all or any 
material portion of its property or authorizing the taking of possession by a custodian, 

[New York *1614929 v14J 4 



trustee, agent or receiver of the Enhancer (or the taking of possessio 
portion of the Enhancer's property). 

ExhjbitA. 

"Issuer Order" has the meaning assigned to it in Section 2.2(c). 

"Legend" has the meaning assigned to it in Section 2.7(1l. 

"LIBOR" has the meaning assigned to it in the form of Note contained in Exhibit A. 

"Lien" has the meaning assigned to it in Section 3.8. 

"Malllritv Date" means December 15,2036. 

"MBIA Premium Letter" means the pmoium letter dated as of December 15,2006, 
between the Enhancer and CFE, as the same may be amended, restated, supplemented or otherwise 
modified from time to time. 

"Mexican GMP" has the meaning assigned to it in Section 3.4. 

"Mexican Withholding Taxes" has the meaning assigned to it in Section 2,14(8). 

"Mexico" has the meaning assigned to it in the first paragraph of this Indenture. 

"Note Enh.pcemcnt Liabilities" means all amounts payable by CFE to the 
Enhancer, in its capacity as provider of tbe Iosunmce Policies, including in respect of 
reimbursements of any payment made by the Enhancer to the Trustee or the Holders under either 
Insw'ance Policy and any obligation of CFE to pay any pmnium or any other cost, expense, 
indemnity or other amounts to the Enhancer, in i1S capacity as provider oftbe Insurance Policies, in 
accordance with the terms of the Enhancement Documen1S. 

"Note Purchase Al7!'ljg!!ent" means the DOte purchase agreement dated as of 
December 15,2006 between CFE and tbe pun:hasers named therein, as the same may be amended, 
restated, supplemented or otherwise modified from time to time. 

"Note Register" has the meaning assigned to it in Section 2.3(al. 

"Notes" means any ofCFE's Insurl=d Floating Rate Notes due 2036 issued and 
authenticated PUTSlJ80t to this Indenture, which shall be substantially in the form ofEllhjbit A. with 

! appropriate legends as specified in Section 2.7 and Exhibit A. 

"Opinion of Counsel" means 8 written opinion of counsel, who, unless otherwise 
. indicated in this Indenture, may be an internal counsel for CFE or the Enhancer. 

(New York *1614929 .141 5 



#-

"Optional Rm"Y'D"llt Date" has the meaning assigned to it in 

''Optional Repayment Evepf' has the meaning assigned to it 

''Optional ReI!llyment Notice" means notice of an Optional ~~~liI!oli.01 
pursuant to Section 3.10, which shall be mailed first-class, postage prepaid, ~,:;,..::. 
as shown on the Note Register, the Trustee and the Enhancer, which notice 
of the Optional Repayment Offer and shall state: 

(i) that an Optional Repayment Event will occur, the circumstances or events 
causing such Optional Repayment Event and that an Optional Repayment Offer is being 
made pursuant to Section 3.10. and that all Notes that are timely tendered will be accepted 
for repayment at a price equal to the outstanding principal amount thereof, plus accrued 
interest to (but excluding) the Optional Repayment Date; 

(ii) whether CFE intends to exercise its right to make a presentation to the 
Enhancer (or if the Enhancer is not then the Controlling Party, the Holders) not later than 
20 days prior to the Optional Repayment Date, as to the creditworthiness of CFE following 
the Optional Repayment Event and any other information that CFE believes in good faith 
will enable the Enhancer or the Holders, as the case may be, to make an informed decision 
with respect to such Optional Repayment Offer; 

(iii) the Optional Repayment Date, which date shall be a Business Day (A) no 
earlier than 45 days nor later than 60 days subsequent to the date such notice is mailed and 
(B) not later than the date of such Optional Repayment Event; 

(iv) that any Notes not tendered or accepted for repayment will continue to 
accrue interest; 

(v) that, unless CFE defiwlts in the payment of the outstanding principal and 
accrued interest with respect thereto, all Notes accepted for repayment pursuant to the 
Optional Repayment Offer shall cease to accrue interest from and after the Optional 
Repayment Date; 

(vi) that any Holder electing to have any Notes repaid pursuant to an Optional 
Repayment Offer will be required (A) in the case of an election by a Holder other than the 
Enhancer, to submit the form entitled "Option of Holder to Elect Repayment" on the 
reverse of such Notes completed and to surrender its Notes or (B) in the case of an election 
by the Enhancer in its capacity as Controlling Party, to submit the form entitled "Option of 
Holder to Elect Repayment" duly completed to indicate that it is electing to have all Notes 
repaid, in each case to the principal Paying Agent, with copies to CFE and the Trustee, at 
the address specified in the notice prior to the close ofbusincss on the 10th Business Day 
preceding the Optional Repayment Date; 

(vii) that any Holder electing to have Notes repaid pursuant to the Optional 
Repayment Offer must tender such Holder's Notes in full; partial tenders of Notes will not 
be accepted; 
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(viii) any other information necessary to enable any Holder tIftI~' 'Ia,'er' N~~ ~ ::~ 
have such Notes purchased pursuant to Section 3.10; and 1 R f G I SIR AD 0 ~ a 

(ix) that ifat such time the Enhancer is the Controlling P .,Jt.inill hive tile • 0 

sole right to make the election whether to accept such offer on behalf " ijolders, "oi''',/ 
0" c.'~ 

:1)'0 "'lITDR':'''' ~ f 

"Optional Repayment Offer" has the meaning assigned to it in ~;D1!!I: .0"" 
''Ontsp!pding'' means, as of the date of determination, all Notes theretofore 

authenticated and delivered under this Indenture, ~: 

(i) Notes which have been cancelled by the Trustee or delivered to the Trustee 
for cancellation as of such date of determination; 

(ii) Notes as of such date of determination, or portions thereof, for whose 
payment or redemption moneys in the necessary amount has been deposited with the 
Trustee or any Paying Agent (other than eFE) in trust or set aside and segregated in trust 
by CFE (ifCFE shall act as its own Paying Agent) for the benefit of the Holders of such 
Notes, proyjAM that if such Notes are to be redeemed, notice of such redemption has been 
duly given pursuant to this Indenture or provision for such notice satisfactory to the Trustee 
has been made; and 

(iii) Notes which, as of such date of determination, have been surrendered 
pursuant to Section 2.9 or in exchange for or in lieu of which other Notes have been 
authenticated and delivered pursuant to this Indenture; 

provided that Notes which have been paid with proceeds of either InsuraDce Policy shall continue 
to remain Outstanding for purposes of this Indenture until the Enhancer has been paid as subrogee 
thereunder or reimbursed pursuant to the Insurance and Reimbursement Agreement as evidenced 
by a written notice from the Enhancer delivered to the Trustee, and the Enhancer shall be deemed 
to be the Holdertbereofto the extent of any payments tbereon made by the Enhancer, and 
provided, further, that in determining wbether the Holders of the requisite principal amount of 
Outstanding Notes are present at a meeting of Holders of Notes for quorum purposes or have taken 
or concurred in any action under this Indenture, including the malcing of any request, demand, 
authorization, direction, notice, consent or waiver hereunder, Notes owned directly or indirectly, 
by Mexico or any public sector instrumentality of Mexico (including eFE or any Subsidiary 
Guarantor) shall be disregarded and deemed not to be Outstanding, except that, in determining 
whether the Trustee shall be protected in relying upon any such request, demand, authorization, 
direction, notice, consent or waiver, only Notes that a Trust Aothorized Officer actually knows to 
be so owned shall be so disregarded. As used in this paragraph, "public sector instrmnentality" 
means Banco de Mexico, any department, ministry or agency of the federal government of Mexico 
or any c01pOration, trust, financial institution or other entity owned or controlled by the federal 
government of Mexico or any of the foregoing, and "control" means the power, directly or 
indirectly, through the ownership of voting securities or other ownership interests or otherwise, to 
direct the management of or elect or appoint a majority of the board of directors or other Persons 
performing similar functions in lieu ot: or in addition to, the board of directors of a COlJlOr8tion, 
trust, financial institution or other entity. 
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"Paying Agent" has the llIM"ing assigned to it in ~ g . REG ~TRliij 2 a 

''Payment Date" means the stated due date of an installment a ... : . ipal of or ~.l 
interest on the Notes, as specified in the form of Note contained in Exhibit A. ' o~~ .">cR"~C'o.-<:'.Y 

"'L sEe'1'O~ 

"Person" means any individual, company, corporation, firm, partne , 
venture, association, organization, state or agency of a state or other entity, whether or not having 
a separate legal personality. 

"Preference CI.im" has the meaning assigned to it in Section 10.3. 

"Private Placement Legend" has the meaning assigned to it in Section 2.700. 

"Project Financing" means any financing of the aaJUisition, coos1ruCtion or 
development of any properties in connection with a project if the Person or Persons providing such 
financing expressly agree to look to the properties financed and the revenues to be generated by the 
operation of, loss of or damage to, such properties as the principal source of.repa~t for ~ . 
moneys advanced (with limited recourse, if any, to CFE) and have been provided WIth a feastbillty 
study prepared by competent independent experts on the basis of which it was reasonable to 
conclude that such project would generate sufficient foreign currency income to repay 
substantially all of the principal of and interest on all Pub~c Extema1 Indebtedness incumd in 
connection therewith. 

"Public External hWbtec!ness" means, with RSpect to any PmoD, any Public 
Indebtedness of such Person that is payable by its terms or at the opticin of its holder in any 
currency other than the currency of Mexico (other than any such Public Indebtedness that is 
originally issued or incurred within Mexico). For this purpose, settlement of original issuance by 
delivery of Public Indebtedness (or the instnunents evidencing such Public Indebtedness) within 
Mexico shall be deemed to be an original issuance within Mexico. 

"Public Ipde!ttg:lp" means, with respect to any Person, any paymeot obligation, 
including any contingent liability, of such Person arising from bonds, debentures, notes or other 
securities that (a) are, or were intended at the time of issuance to be, quoted, listed or traded on any 
securities exchange or other securities IIIIIIket or were issued in a private placement to institutional 
investors (inCluding, without limitation, securities issued pursuant to Section 4(2) of, or eligible 
for resale pursuant to Rule 144A WIder, the Securities Act (or any successor law or regulation of 
similar effect» and (b) have an original maturity ofmore than one year or are combined with a 
commitment so that the original maturity of one year or less may be extended at the option of CFE 
to a period in excess of one year. 

"l'un;bl!l!£ Date" means each of the First Purchase Date, the Second Purchase Date 
or the Third Purchase Date. 

Exhibit A. 
"Record pate" has the llIM"ing assigned to it in the form of Nate contained in 

"Redemption Date" means, with respect to any redemption of Noles pursuant to 
Article V. the date fixed for such redemption in a notice given in accordance with Section S.l. 
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"Registrar" has the meaning assigned to it in Section 2.3fa). 
( "$) ..... .:; 

"Regulation S" means Regulation S under the Securities Act or ,.., ..... ,. ... 5Or . ",0;'. 
. '~~01t\'%." 

.~: 

"Reserved Matter" has the meaning assigned to it in Section 9.2. 

"Rule 144" means Rule 144 under the Securities Act (or any successor rule). 

"Rule 144A" means Rule 144A under the Securities Act (or any successor rule). 

"Second J)un;hase Date" means the date notified by CFE to the Purchasers (as 
defined in the Note Purchase Agreement) pursuant to Section 1(b) of the Note Purchase 
Agreement as the date on which the second sale of Notes shall lake place. 

"Second Purchase Pate Notes" means the U.S. $500,000,000 aggregate principal 
amount of Notes to be issued on the Secoud Purchase Date, and any Notes issued upon the 
exchange, transfer or replacemcnt thereof in accordance with this Indenture. 

"Securities Act" means the Securities Act of 1933, as ameodIld. 

"Soecial Record Pate" has the meaning assigned to it in Section 2.12. 

"Subsidi'IY" shall mean, in relation to any entity, any other entity (whether or not 
now existing) that is controlled diIectly or indirectly by, or more than 50"10 of whose issued equity 
share capital (or equiValent) is then beld or beneficially owned by, the first entity and/or any one or 
more of the first entity's Subsidiaries, and "control" means the power to appoint the majority of the 
members of the governing body or management ot: or otbcrwisc to control the affairs and policies 
of, that entity. 

"SubMiADI Guarantor" means a Subsidiary of CFE that assumes or guarantees the 
payment obligations ofCFE under the Financing Agreements in accordance with Section 
4.1 (a)(iy). 

"SUCC!'!S!9f Entitv" has the meaning assigned to it in Sectioq 4.ICaXiO. 

"Third Purch'se Pale" means the date notified by CFE to the Purchasers (as 
defined in the Note Purchase Agreement) JIIIlSIIIIIIt to Section I(c) of the Note Purchase 
Agreement as the date on which the third sale of Notes, ifany, shall lake place. 

"Third pmrna!!!'i Date Notes" means CFE's Insured Floating Rate Notes due 2036 
originally issued after the Second Purchase Date JIIIlSIIIIIIt to Section 2.13, including any No!cs 
issued upon the exchange, transfer or replacement tbcrcof in accordance with this Indenture. 

"Trust _orized Officer" means, when used with rcapect to the Trustee, any 
officer within the corporate trust department of the Trustee, including any vice president, assistant 
vice president, assistant secretary, assistant treasum", trust officer 01' any other officer of the 
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Trustee who customarily performs functions similar to those performed by 

time shall be such officers, respectively, or to whom any corporate trust m~~~~:fllt'fmlm~ 
of such person's knowledge of and familiarity with the particular subject Bl 

responsibility for the administration of this Indenture. .. B i".) 
('00 )o!' c"O :0>. 

''Trustee'' means the party named as such in the introductory ~'m:~. • 
Indenture until a successor replaces it in acoordanc:e with the terms of this Indenture 
thereafter, means such successor. 

"United States" means the United States of America (including the States and the 
District of Columbia), its territories, its possessions and other areas subject to its jurisdiction. 

"United Statcs=Mexico Income Tax Treaty" means the Convention Between the 
Government of the United States of America and the Government of the United Mexican States for 
the Avoidance of Double Taxation and the Prevention ofFisca\ Evasion with Respect to Taxes on 
Income, and a Protocol thereto, both signed on ScpIember 18, 1992, as amended by Additional 
Protocols signed on September 8, 1994 and November 26, 2002. 

"U.S. dollars," '1" or ".!.!.U" means United States dollars. 

"U.S. GovemmMt Obligations" II1C8DB direct obligations (or certificates 
representing an ownership interest in such obligations) of the United States of America (including 
any agency or instrumentality thereof) for the payment of which the full faith and credit of the 
United States of America is pledged and which are not callable or redeemable at CFE's option. 

Section 11 Rules of ConsbUction. Unless the context othClWise requires: 

(I) a term has the meaning assigned to it in Section 1.1: 

(2) an accounting term not othClWise defined has the melllling assigned 
to it in accordance with Mexican GAAP; 

(3) "or" is not exclusive; 

(4) ''including'' means including without limitation; 

(5) words in the singular include the plural and words in the plural 
include the singular; 

(6) references to the payment of principal of the Notes by CFE or a 
Subsidiary Guarantor shall include applicable premium, if any; and 

(7) references to payments on the Notes by CFE or a Subsidiary 
Guarantor, other than in Section 6.1 fa) and Section 6.10, shall include Additional 
Amounts. 
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ARTICLED 

THE NOTES 

Section 2.1 Form And Dating. 

(a) The Notes are being offered ~,lIP~fti;;et:'f!:!Pam:iavt .. #J 
the Note Purchase Agreement. The Notes will be issued in ~i ~:~~~~ witho~1t C<llII 
and only in minimum denominations ofU.S. 5100,000 and any larger:r ::~~~= 
Denominations") on up to three Purchase Dates. The Notes and the T 
authentication shall be substantially in the form of Exhibit A. 

(b) Upon original issuance, the Notes will be represented by one or 
more permanent Global Notes, which shall be delivered to the Common Depositary for credit to 
the respective accounts at Euroclear and Clearstrcam, Luxembomg designated by the purchasers 
thereof. 

(c) The terms and provisions of the Notes, the form of which is in 
Exhibit A, shall constitute, and are hereby expressly made, a part of this Indenture, and, to the 
extent applicable, CFE, the Enhancer and the Trustee, by their execution and delivery of this 
Indenture expressly agree to such terms and provisions and to be bound thereby. Except as 
otherwise expressly permitted in this Indenture, all Notes shall be identical in all respects, 
provided however, that the Second Purchase Date Notes (i) shall have a different issue date from 
the Initial Notes, (ii) shall benefit from the Second Insurance Policy; (iii) may have a different 
interest rate applicable to the first Interest Period for such Notes and a different amount of interest 
payable on the first Payment Date after issuance than is payable on the Initial Notes; (iv) may have 
terms specified in an Authorized Officer's Certificate for such Second Purchase Date Notes 
making appropriate adjustments to this Article II and Exhibit A (and related definitions) 
applicable to such Second Purchase Date Notes in order to conform to and ensure compliance with 
the Securities Act (or other applicable securities laws), which are not adverse in any material 
respect to the Holder of any Initial Notes. If the Second Purchase Date Notes have, for purposes of 
U.S. federal income taxation, a greater amount of original issue discount than the original Notes 
have as of the Second Purchase Date, then such Second Purchase Date Notes shall be assigned an 
ISlN number and common code different from that assigned to the Initial Notes. Notwithstanding 
any differences among them, all Notes issued under this Indenture shall vote and consent together 
on all matters as one class;. 

(d) The Notes may have notations, legends or endorsements as 
specified in Section 2.7 or as otherwise required by law, stock exchange rule or usage. CFE and 
the Trustee shall approve the form of the Notes and any notation, legend or endorsement on them. 
Each Note shall be dated the date of its authentication. 

Section 2.2 Execution and Authentic.tion. 

(a) An Authorized Officer shall sign the Notes for CFE by manual or 
facsimile signature. If an Authorized Officer whose signature is on a Note no longer holds that 
office at the time the Trustee authenticates the Note, the Note shall be valid nevertheless. 
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(b) A Note shall not be valid until an ~~S~$~1a~~~ manually authenticates the Note. The signature of the Trustee on a 
evidence that such Note has been duly and validly authenticated and 

(c) At any time and from time to time ~~~~;::!!~=2'fj) of this Indenture, the Trustee shall authenticate and make availahle for 
written order of CFE signed by an Authorized Officer (an "!§§!!!lLQn!Il!'? ~HfI5~~ 
specify the amount of the Notes to be authenticated and the date on which I 
Notes is to be authenticated. The maximum aggregate principal amount of Notes that may be 
authenticated and delivered under this Indenture is U.S. S905,OOO,OOO, except as provided in 
Section 2.9. 

(d) The Trustee may appoint an agent (the "Authmticating Agent") 
reasonably acceptable to CFE to authenticate the Notes. Unless limited by the terms of such 
appointment, any such Authenticating Agent may authenticate Notes whenever the Trustee may 
do so pursuant to this Indenture. Each reference in this Indenture to authentication by the Trustee 
includes authentication by the Authenticating Agenl 

Section 2.3 Registrar, Paving Agent and Calculation Agent 

(a) CFE shall maintain an office or agency in the Borough of 
Manhattan, The City of New York, where Notes may be presented or surrendered for registration 
of transfer or for exchange (the "Registrar"), where Notes may be presented for payment (the 
"Paving Agent") and for the service of notices and dem8J!ds to or upon CPE in respect of the Notes 
and this Indenture. The Registrar shall keep a register of the Notes and of their transfer and 
exchange (the ''Note Register''). CFE may have one or more co-Registrars and one or more 
additional paying agents. The term "Paying Agent" includes any additional paying agent 

(b) CFE shall maintain an agent (the "Calculation Agent'') for the 
purpose of calculating LIBOR for each Interest Period, the rate of interest on the Notes for each 
such period and the amount of interest payable on each U.S. SIOO,OOO Outstanding principal 
amount of Notes on the Payment Date corresponding to each Interest Period, all in accordance 
with the terms of the Notes. Promptly after the Interest Determination Date for each Interest 
Period, the Calculation Agent shall notify the Trustee, the Paying Agent, CPE, the Enhancer and 
the Holders of L1BOR and the interest rate on the Notes for such Interest Period, the number of 
days in such Interest Period, the date of the Payment Date corresponding to such Interest Period 
and the amount of interest expected to be payable on each U.S. SIOO,OOO Outstanding principal 
amount of Notes on such Payment Date. On or about the 15th Business Day before each Payment 
Date, the Trustee or the Paying Agent shall notify CFE and the Enhancer of the amount of 
principal of and interest on the Notes payable by CFE on such Payment Date. 

(c) CFE shall enter into an apPIopliate agency agreement with each 
Registrar, Paying Agent, co-Registrar or Calculation Agent not a party to this Indenture. The 
agreement shall implement the provisions of this Indenture that relate to such agent CFE shall 
notify the Trustee of the name and address ofeach such agent lfCFE fails to maintain a Registrar, 
Paying Agent or Calculation Agent, the Trustec shall act as such and shall be entitled to 
appropriate compensation therefor pursuant to Section 7.6. CFE or the Enhancer may act as 
Paying Agent, Registrar, co-Registrar or Calculation Agent 
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(d) CFE initially appoints the Trustee at its COI"/tiate T ce as ~ 0 

Registrar, Paying Agent and Calculation Agent, and the Trustee agrees to ' - -. ~ 
Registrar, Paying Agent and Calculation Agent set forth herein and in the 
another Person is appointed as such. 

Section 2.4 Paying Agent to Hold Money in Trust CFE 
Paying Agent (other than the Trustee) to agree in writing that such Paying Agent trust 
for the benefit of the Holders or the Trustee all money held by such Paying Agent for the payment 
of principal of or interest on the Notes and ahall notify the Trustee in writing of any default by CFE 
or the Enhancer in making any such payment. If CFE or the Enhancer or anAffiliate ofCFE or the 
Enhancer acts as Paying Agent, it shal1 segregate the money held by it as Paying Agent and hold it 
as a separate trust fund. CFE at any time may require a Paying Agent (other than the Trustee) to 
pay all money held by it to the Trustee and to account for any funds disbursed by such Paying 
Agent. Upon complying with this Section 2.4, the Paying Agent (if other than CFE) shall have no 
further liability for the money delivered to the Trustee. 

Section 2.5 Holder Lists. The Trustee shal1 preserve in as current a form as is 
reasonably practicable the most recent list available to it of the names and addresses of Holders. If 
the Trustee is not the Registrar, CFE shal1 furnish to the Trustee, in writing at least seven Business 
Days before each Payment Date and at such other times as the Trustee may request in writing, a list 
in such form and as of such date as the Trustee may reasonably require of the names and addresses 
of Holders. 

Section 2.6 Global Note Provisions. 

(a) Each Global Note shall initially: (i) be registered in the name ofa 
common depositary (the "Common Depositarv''), or its nominee, for Euroclear and Clearstream, 
Luxembourg, (ii) be delivered to the Common Depositary, and (iii) bear the appropriate legend, as 
set forth in Section 2.7 and Exlnbjt A. The aggregate principal amount of each Global Note may 
from time to time be increased or decreased by adjustments made on the records of the Common 
Depositary, as provided in this Indenture. 

(b) Direct and indirect participants in Euroclear and/or Clearstream, 
Luxembourg shall have no rights under this Indenture with respect to any Global Note, and CFE, 
the Trustee and any agent of CFE or the Trustee shall be entitled to treat the Common Depositary 
or its nominee as the absolute owner of such Global Note for all purposes whatsoever. 
Notwithstanding the foregoing, nothing herein shall prevent CFE, the Trustee or any agent ofCFE 
or the Trustee from giving effect to any written certification, proxy or other authorization 
furnished by the Common Depositary or impair, as between the Euroclear and Clearstream, 
Luxembourg and their respective participants, the operation of customary practices of each such 
clearing system governing the exercise of the rights of a holder of a beneficial interest in any 
Global Note. 

(c) Except as provided below, owners ofbeneficia1 interests in Global 
Notes will not be entitled to receive Definitive Noles. Definitive Notes shal1 be issued to all 
owners of beneficial interests in a Global Note in exchange for such interests if: 
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(i) Euroclear or Oears1ream, Luxembourg is el 
continuous period of 14 days (other than by reasons of holidays, stfIut§lll 
announces an intention permanently to cease business or does in 

(ii) an Event of Default has occurred and is continflWl~ 
has received a request from the Common DepositaIy to exchange suen 
Definitive Notes; or 

(iii) CFE executes and delivers to the Trustee and the Registrar an 
Officers' Certificate stating that such Global Note shall be so exchangeable for Definitive 
Notes, and gives not lC!lS than ten Business Days' notice to the Trustee and the Common 
DepositaIy of such exchange. 

In connection with the exchange of an entire Global Note for Definitive Notes pursuant to this 
paragraph ( c), the Common DepositaIy shall surrender such Global Note to the Trustee for 
cancellation, and CFE shall execute, and upon Issuer Order the Trustee shaH authenticate and 
deliver, to each beneficial owner identified by EurocIear or Clearstream, Luxembourg in exchange 
for its beneficial interest in such Global Note, an equal aggregate principal amount of Definitive 
Notes of Authorized Denominations. 

Section 2.7 Legends. 

(a) Each Note shall, upon original issuance, bear the private p1acement 
legend (the "Private Placement LeWd,,) specified below on the face thereof (together with the 
legend specified in paragraph (b) of this Section 2.7, the "LegeDds"): 

[New Vorl< #1614929 v141 

"nns NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY ISSUED 
IN A TRANSACTION EXEMPT FROM, OR NOT SUBJECI' TO, 
REGISTRATION UNDER THE UNITED STATES SECURITIES ACI' 
OF 1933. AS AMENDED (THE "SECURITIES ACr"), AND nns 
NOTE MAY NOT BE OFFERED, SOLD OR OTHERWISE 
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR 
UNLESS THE TRANSACTION IS EXEMPT FROM, OR NOT 
SUBJECI'TO, THE REGISTRATION REQUIREMENTS OF THE 
SECURITIES ACI'. EACH PURCHASER OF THIS NOTE IS HEREBY 
NOTIFIED THAT THE SELLER OF THIS NOTE MAY BEREL YING 
ON THE EXEMPTION FROM THE PROVISIONS OF SECTION S OF 
THE SECURITIES ACI' PROVIDED BY RULE 144A THEREUNDER. 

THE HOLDER OF nns NOTE AGREES FOR THE BENEFIT OF THE 
ISSUER THAT (A) THIS NOTE MAY BE OFFERED, RESOLD, 
PLEDGED OR OTHERWISE TRANSFERRED, ONLY (I) TO A 
PERSON WHOM THE SELLER REASONABLY BELIEVES IS A 
QUALIFIED INSTITUTIONAL BUYER (AS DEFINED IN RULE I44A 
PROMULGATED UNDER THE SECURITIES ACI' (,'RULE I44A"» 
ACQUIRING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF 
A QUALIFIED INSTITUTIONAL BUYER IN A TRANSACTION 
MEETING THE REQUIREMENTS OF RULE 144A, (ll) TO A NON-U.S. 

14 



face thereof: 

PERSON IN AN OFFSHORE TRANSACTION ~i~in1~mJrn 
THE REQUIREMENTS OF RULE 903 OR 
REGULATION S UNDER THE SECURITIES 
TO AN EXEMPTION FROM REGISTRATION 
SECURITIES ACT PROVIDED BY RULE 144 
AVAILABLE), SUBJECT TO THE ISSUER'S AND 
RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER 
PURSUANT TO TInS CLAUSE (In) TO REQUIRE THE DELIVERY 
OF AN OPINION OF COUNSEL, CERTIFICATION AND/OR OTHER 
INFORMATION SATISFACTORY TO EACH OF THEM, OR (IV) TO 
THE ISSUER OR THE ENHANCER, IN EACH OF CASES (l) 
THROUGH (IV) IN ACCORDANCE WITH ALL APPlJCABLE 
SECURITIES LAWS OF THE STATES OF THE UNITED STATES 
AND OTHER APPLICABLE JURISDICTIONS, AND (B) THE 
HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED 
TO, NOTIFY ANY SUBSEQUENT PURCHASER OF THIS NOTE 
FROM IT OF THE RESALE RESTRICTIONS REFERRED TO IN (A) 
ABOVE." 

(b) Each Note shall bear the additional legend specified below on the 

"nils NOTE MAY ONLY BE TRANSFERRED UPON DELIVERY BY 
THE TRANSFEREE OF A CERTIFICATE CERTIFY1NG THAT IT IS 
AN ELIGIBLE ASSIGNEE (AS SUCH TERM IS DEFINED IN THE 
INDENTURE REFERRED TO BELOW)." 

Section 2.8 Transfer !!!!!I Excl!apge. 

<a) Generally. (i) Subject to such reasonable regulations as it may 
prescribe, CFE will keep books for the exchange, registration and registration ofttansfer of Notes 
at the designated office of the Registrar, acting as its agent for sucb purposes 

(ii) Transfer, registration and exchange of any Note or Notes shall be 
pennitted and executed as provided in the Notes and this Section 2.8, and the oosts and 
expenses of effecting any exchange or registration of ttansfer will be borne as provided in 
Section 2.8fdXii), subject to sucb reasonable reguiationsas CFE and the Registrar may 
prescribe. Tbe Holder of any Definitive Note may ttansfer the same in whole or in part in 
Authorized Denominations by swrendering at the office of the Registrar such Definitive 
Note with the form ofttansfer thereon duly endorsed by, or accompanied by a written 
ins1rument ofttansfer in form satisfactory to CFE and the Registrar, duly executed by the 
Holder thereof or his attorney-in-fact duly authorized in writing. In exchange for any 
Definitive Notes properly presented for ttansfer, the Trustee shall promptly authenticate 
and deliver or cause to be authenticated and delivered at the office of the Registrar to the 
transferee or send by mail (at the risk of the ttansferec) to such address as the ttansferec 
may request, Definitive Notes registered in the name of such ttansferec, for the same 
aggregate principal amount as was ttansferred. In the case of the transfer of any Definitive 
Notes in part, the Trustee shall also promptly authenticate and deliver or cause to be 
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authenticated and delivered at the office of the Registrar to the ,,<-~~:~'::~}"-:. 
(at !he risk.ofthe transferor) to such address as the transferormay < _ . 1- ·.... 'WS~, 0 

regIstered 1D the name of the transferor, for the aggregate princi I.: . • III ) 
transferred No transfer of any Definitive Notes shall be made un11~=-~, request for suc; § 
transfer is made by the registered Holder or by a duly authorized an -.ip-&ct of s~~.Y 
holder at the office of the Rem....... 0 . , ~"TOA'" ~ . 

~ ......... , , () "' t.. S c.c"fO 

(iii) The transfer and exchange of beneficial interests in a Global Note 
shall be effected through the facilities of Euroclear and C1earstream, Luxembourg in 
accordance with their respective operating procedures; proy;t!M that upon the transfer of 
any such beneficial interest, (x) so loDg as such Global Notes shall bear the Private 
Placement Legend, the transferor shal1 deliver to the Registrar a certificate substantially in 
the form of Exhibit B and (y) in each case, the transferee shall deliver to the Registrar a 
certificate substantially in the form of Exhibit C. 

(iv) All Notes surrendered for registration of transfer or exchange shall 
be delivered to the Registrar. The Registrar shall cancel and destroy all such Notes 
surrendered for registration of transfer or exchange and shall promptly deliver a certificate 
of destruction to CFE. 

(v) In the event that the Global Note is exchanged for Definitive Notes 
pursuant to Section 2.6(c), such Notes may be exchanged only in accordance with such 
procedures as are substantia1ly consistent with the provisions of this Section 2.8 (including 
the certification requirements intended to eusure that such transfers comply with Rule 
144A or Regulation S or another applicable exemption under the Securities Act) and such 
other procedures as may from time to time be adopted by CFE. 

(vi) IfNotcs are issued upon the transfer, exchange or replacement of 
Notes not bearing the Private Placement Legend, the Notes so issued shall not bear the 
Private Placement Legend. If Notes are issued upon the transfer, exchange or replacement 
of Notes bearing the Private Placement Legend, or if a request is made to remove the 
Private Placement Legend of a Note, the Notes so issued shall bear the Private Placement 
Legend, or the Private Placement Legend shall not be removed, as the case may be, unless 
there is delivered to the Trustee and CFE such satis&ctory evidence, which may include an 
opinion of counsel licensed to practice law in the St&tc ofNcw York, as may be reasonably 
required by the Trustee or CFE that neither the Private Placement Legend nor the 
restrictions on transfer set forth therein are required to ensure that transfers thereof comply 
with the provisions of Rule 144 or that such Notes are not "restricted securities" within the 
meaning of Rule 144. Upon provision of such satis&ctory evidence, the Trustee, at the 
direction of CFE, shall authenticate and deliver a Note that doea not bear the Private 
Placement Legend. All Notes issued upon transfer, exchange or rep1acernent shall bear the 
Legend set forth in Section 2.7(b). 

(b) <',q!!jp !!strisjgn. on IJWfers of Notes. Prior to effecting 
registration of any transfer of Definitive Notes, the Trustee shall receive (i) in the case of the 
transfer of Notes bearing the Private Plwment Legend, from the transferor thereof a completed 
certificate in the form of Exhibit B stating that the proposed transfer is being made in compliance 
with the Private Placement Legend, (ii) in the case of any transfer, from the transferee a completed 
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certificate in the form of Exhibit C stating that the transferee is an Eligible 
case of a transfer pursuant to clause (llI) of the Private Placement 
Trustee or CFE, an opinion of counsel satisfactory to each of them 
in compliance with Rule 144. 

(c) Retention of Documents. The Registrar S1W~fXtIilln ci:ijlie!tofi!1l; 
letters, notices and other written communications received pursuant to ~fj I 
have the right to inspect and make copies of all Sllch letters, notices or o=~~~ 
communications at any reasonable time upon the giving of reasonable \11 

Registrar. 

(d) Execution. Authentication of Notes. etc. 

(i) Subject to the other provisions of this Section 2.8, when Notes are 
presented to the Registrar or a co-Registrar with a request to register the transfer of such 
Notes or to exchange such Notes for an equal principal amount of Notes of other authorized 
denominations, the Registrar or co-Registrar shall register the transfer or make the 
exchange as requested if the requirements for such transaction are met; pmyjdr4 that any 
Notes presented or surrendered for registration of transfer or exchange shall be duly 
endorsed or accompanied by a written instrument of transfer in form satisfactory to the 
Registrar or co-Registrar, duly executed by the Holder thereof or his attorney duly 
authorized in writing. To permit registrations of transfers and exchanges and subject to the 
other terms and conditions of this Article II. CFE will execute and upon Issuer Order the 
Trustee will authenticate Notes at the Registrar's or co-Registrar's request. 

(ii) No service charge shall be made to a Holder for any registration of 
transfer or exchange, but CFE may require payment of a sum sufficient to cover any 
transfer tax, assessments, or similar governmental charge payable in connection therewith 
(other than any such transfer taxes, assessments or similar governmental charges payable 
upon exchange or transfer pursuant to Section 9.4). 

(iii) The Registrar or co-Registrar shall not be required to register the 
transfer of or exchange of any Note for a period beginning: (I) 15 days before the mailing 
of a notice of an offer to repurchase, repay or redeem Notes and ending at the close of 
business on the day of such mailing or (2) IS days before a Payment Date and ending on 
such Payment Date. 

(iv) Prior to the due presentation for registration of transfer of any Note, 
CFE, the Trustee, any Paying Agent, the Registrar, any co-Registrar and the Enhancer may 
deem and treat the Person in whose name a Note is registered as the absolute owner of such 
Note for the purpose of receiving payment of principal of and interest on such Note and for 
all other purposes whatsoever, whether or IIOt such Note is overdue, and none of CFE, the 
Trustee, the Paying Agent, the Registrar, any co-Registrar or the Fnhancer shall be affected 
by notice to the contrary. 

(v) All Notes issued upon any transfer or exchange pursuant to the 
terms of this Indenture shall evidence the same debt and shall be entitled to the same 
benefits under this Indenture as the Notes surrendered upon such transfer or exchange. 
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(i) The Trustee sball have no responsibility or 'tion ~' '"'.1 '" ~ 

(e) No Obligation of the Trustee. 

-;-".- -_ ...... - - ~ 

beneficial owner of an interest in a Global Note, a direct or in . . \ ~ 
Euroclear or Clearstream, Luxembourg, or other Person with \I> . , e 
records of Euroclear or ClelUslleam, Luxembourg or the nominees f or of any dirC'#l 
or indirect participants thereot; with respect to any ownership . .' ~otes oJ<: .. v 

respect to the delivery to any direct or indirect participant, beneficial 0 '>"'" 
(other than the Common Depositary) of any notice (including any notice of ) or 
the payment of any amount or delivery of any Notes (or other security or property) under or 
with respect to such Notes. All notices and communications to be given to the Holders and 
all payments to be made to Holders in respect of the Notes sball be given or made only to or 
upon the order of the registered Holders (which sball be the Common Depositary or its 
nominee in the case of a Global Note). The Trustee may rely and shall be fully protected in 
relying upon information furnished by Euroclear or Clearstream, Luxembourg with respect 
to its participants and any beneficial ownen. 

(ii) The Trustee sball have no obligation or duty to monitor, determine 
or inquire as to compliance with any restrictions on transfer imposed under this Indenture 
or under applicable law with respect to any transfer of any interest in any Note (including 
any transfers between or among Euroclear or ClCllislleam, Luxembourg participants, 
indirect participants or beneficial owners in any Global Note) other than to require delivery 
of such certificates, opinions of counsel and other documentation or evidence as are 
expressly required by, and to do so if and when expressly required by, the terms ofthi. 
Indenture with respect to transfers of Definitive Notes, and to examine the same to 
determine substantial compliance, as to form, with the express requirements hereof. 

Section 2.9 Mutilated. Pes1rQyed. Lost or Stolen Notes. 

(a) Ifa muti1atedNote is surrendered to the Registrar or if the Holder of 
a Note claims that the Note has been lost, des1royed or wrongfully taken, CFE shall execute and 
upon Issuer Order the Trustee sball authenticate a replacement Note if the requirements of 
Section 8-405 of the Uniform Commercial Code of the State of New yotic are met and the Holder 
satisfies any other reasonable requirements of the Trustee. [frequired by the Trustee or CFE, such 
Holder shall furnish an affidavit of loss and indemnity bond sufficient in the judgment of CFE and 
the Trustee to protect CFE, the Enhancer, the Trustee, the Paying Agent, the Registrar and any 
co-Registrar from any loss that any of them may suffer if a Note is replaCed, and, in the absence of 
notice to CFE or the Trustee that such Note has been acquired by a protected purchaser, CFE shall 
execute and upon Issuer Order the Trustee shall au1henticate and make available for delivery, in 
exchange for any such mutilated Note or in lieu of any such destroyed, lost or stolen Note, a new 
Note of like tenor and principal amount, bearing a number not contemporaneously Outstanding. 

(b) Upon the issuance of any new Note under this Section 2.9, CFE may 
require the payment of a sum sufficient to cover any tax or other governmental charge that may be 
imposed in relation thereto and any other expenses (mcluding the fees and expenses of the Trustee) 
in connection therewitiL 
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(c) Every new Note issued pursuant to this S 
any mutilated Note, or in lieu of any destroyed, lost or stolen Note, shall 
additional contractual obligation of CFE and lIlY other obligor upon the f(ot9sJj~tfi~iijiji\fii~ 
mutilated, destroyed, lost or stolen Note shall be at any time enforceable~~~~~~~ 
entitled to all benefits of this Indenture equally and proportionately with 
duly issued hereunder. 

Section 2.10 Temporary Noles. Until definitive Notes an: n:a~fltJiIaI:sr«f, 
CFE may execute and upon Issuer Order the Trustee will authenticate temporary Notes. 
Temporary Notes will be substantially in the fonn of definitive Notes but may have variations that 
CFE considers appropriate for temporary Notes. Without unreasonable delay, CFE will prepan: 
and execute and upon Issuer Order the Trustee will authenticate definitive Notes. After the 
preparation of definitive Notes, the temporary Notes will be exchangeable for definitive Notes 
upon surrender of the temporary Notes at any office or agency maintained by CFE for that purpose 
and such exchange shall be without charge to the Holder. Upon surrender for cancellation of any 
one or more iemporary Notes, CFE will execute and upon Issuer Order the Trustee will 
authenticate and make available for delivery in exchange therefor one or more definitive Notes 
representing an cqua1 principal amount of Notes. Until so exchanged. the Holder of temporary 
Notes shall in all respects be entitled to the same benefits under this Indenture as a Holder of 
definitive Notes. 

Section 2.11 Ca!Ja;!\atiOD. CFE at any time may deliver Notes to the Trustee for 
cancellation. The Registrar and the Paying Agent shaI1 forward to the Trustee any Notes 
surrendered to them for registration of transfer, exchange or payment The Trustee and no one else 
shall cancel and dispose of cancelled Notes in accordance with its policy of disposal or return to 
CFE all Notes surrendered for registration of transfer, exchange, payment or cancellation. CFE 
may not issue new Notes to replace Notes it has paid or delivered to the Trustee for cancellation for 
any reason other than in connection with a transfer or exchange. 

Section 2.12 Defaulted Amounts. Any principal of or interest on any Note which 
is payable other than on the Maturity Date, but is not punctually paid or duly provided for 
(including any payment by the Enhancer pursuant to Article Xl, on lIlY Payment Date (herein 
called a uDefauited Amnnpt") shaI1 forthwith cease to be payable to the Holder on the relevant 
Record Date by virtue of having been sucb Holder, and such Defaulted Amount shall be paid to the 
Persons in whose names the Notes an: registered at the close of business on a Special Record Date 
for the payment of such Defaulted Amount, which shall be fixed in the following manner. CFE 
shall notify the Trustee in writing of the amount of such Defaulted Amount proposed to be paid on 
each Note and the date of the proposed payment, and at the same time CFE shaI1 deposit with the 
Trustee an amount of money cqua1 to the aggregate amount proposed to be paid in respect of such 
Defaulted Amount or shall make arrangements satisfactory to the Trustee for such deposit prior to 
the date of the proposed payment, such money wben deposited to be held in trust for the benefit of 
the Persons entitled to such Defaulted Amount as in this clause provided. Thereupon the Trustee 
shall fix a "Specjal Record Date" for the payment of such Defaulted Amount which shall be not 
more than 1 5 days and not less than 1 0 days prior to the date of the proposed payment and not lesa 
than 10 days after the receipt by the Trustee of the notice of the proposed payment. The Trustee 
shall promptly notify CFE and the Enhancer of such Special Record Date and, in the name and at 
the expense ofCFE, shall cause notice of the proposed payment of such Defaulted Amount and the 
Special Record Date therefor to be given to the Holders of Notes in accordance with Mnll 
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12.ICbl. not less than 10 days prior to such Special Record Date. Notice of# '~~~~ 
of such Defaulted Amount and the Special Record Date therefor having 
Defaulted Amount shall be paid to the Penous in whose IIIIIIleS the Notes are ",~m:.~W~ 
of business on such Special Record Date. (\ ": . 

'?~ ')E" 

)""')"" 1..1,. 
Section 2.13 Third Purcl!asc Date Notes. (a) eFE may, subject 

with any other applicable provisions of this Indenture, without the consent of the Ho te 
and issue pursuant to this Indenture up to U.S. $150,000,000 of additional Insured Floating Rate 
Notes due 2036 ("Third Pwrbe ... Date Notesj, which may be consolidated to form a single series 
with the Initial Notes and the Second Purchase Date Notes; provided that (i) if such Third Purchase 
Date Notes have, for pwposes of U.S. federal income taxation, a greater amount of original issue 
discount than the original Notes have as of the date of the issue of such Third Purohase Date Notes, 
then such Third Purchase Date Notes shall be assigned an ISIN numbc:r and common code 
different from that assigned to the Initial Notes and the Second Purchase Date Notes and (ii) the 
Enhancer insures the payment of such Notes pursuant to an Insurance Policy. The terms and 
conditions of such Third Purchase Date Notes will be identical to thoae of the Initial Notes and the 
Second Purchase Date Notes as set forth in Exhibit A. except that Third Purchase Date Notes: 

(A) may have a different issue date and issue price from the 
Initial Notes; 

(B) may have a different interest rate applicable to the first 
Interest Period for such Notes and a different amount of interest payable on 
the first Payment Date after issuance than is payable on the Initial Notes; 

(C) may have terms specified in an Authorized Officer's 
Certificate for such Third Purchase Date Notes malcing applOPliate 
adjustments to this Article II and Exhibit A (and related definitions) 
applicable to such Third Purchase Date Notes in order to conform to and 
ensure compliance with the Securities Act (or other applicable securities 
laws), which are not adverse in any material respect to the Holder of any 
Initial Notes; and 

(D) may benefit from an Insurance Policy different from that 
applicable to the Initial Notes, so long as the terms of esch such Insurance 
Policy are substantially identical. 

(b) The terms and conditiOilS of any Third Purchase Date Notes to be 
issued hereunder shall be set forth in or pursuant to an Authorized Officer's Certificate. 

Section 2.14 Additional A!M!1Z!W. 

(a) CFE (orin the case ofapayment by any SubsidiaryGu8lantor, such 
Subsidiary Guarantor) shall make payment of the principal of and interest on the Notes without 
withholding or deduction for or on account of any present or future taxes, duties, assc:ssments or 
governmental charges of whatever nature imposed or levied by Mexi<:o, any political subdivision 
thereof or any taxing authority in Mexico ("Mexican Withholding Taxesj, unless such 
withholding or deduction is required by law or by the interpretation or administration thereof. If 
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CFE or any Subsidiary Guarantor is required to make any such withhol . 
pay such additional amounts ("Additional AmounI8'') as may be nec:easarU 
the net payment made by CFE in respect of the Notes after such withhol . 
account of Mexican Withholding Taxes shall not be less than the amount 
receivable in respect of the Notes in the absence of such withholding or cIei!~ 
the foregoing obligation to pay Additional Amounts wiD not apply to: 

(i) any Mexican Withholding Taxes that would not have been imposed 
or levied on a Holder of Notes but for the existence of any present or former connection 
between the Holder of such Notes and Mexico or any political subdivision or territory or 
possession thereof or area subject to its jurisdiction, including, without limitation, such 
Holder (A) being or having been a citizen or resident thereof, (B) maintaining or having 
maintained an office, permanent establishment or branch therein, or (C) being or having 
been present or engaged in trade or business therein, except for a connection solely arising 
from the mere ownership of, or receipt of payment under, such Notes; 

(ii) any estate, inheritance, gift, sales, transfer or persona1 pioperty or 
similar tax, assessment or other governmental charge; 

(iii) any Mexican Withholding Taxes that are imposed or levied by 
reason of the fiillure by the Holder of such Notes to comply with any certification, 
identification, information, documentation, declaration or other reporting requirement that 
is required or imposed by a statute, treaty, regulation, general rule or administrative 
practice as a precondition to exemption from, or reduction in the rate of, the imposition, 
withholding or deduction of any Mexican Withholding Taxes; provided that at least 60 
days prior to (A) the first Payment Date with respect to which CFE or any Subsidiary 
Guarantor shall apply this clause (iii) and, (B) in the event of a change in such certification, 
identification, information, documentation, declaration or other reporting requirement, the 
first Payment Date subsequent to such change, CFE or any Subsidiary Guarantor, as the 
case may be, shaD have notified the Trustee in writing that the Holders of Notes wiD be 
required to provide such certification, identification, information or documentation, 
declaration or other reporting; 

(iv) any Mexican Withholding Taxes that would not have been so 
imposed but for the presentation by the Holder of such Note for payment on a date more . 
than 15 days after the date on which such payment became due and payable 0\' the date on 
which payment thereof is duly provided for, whichever 0CCUIlIlater; 

(v) any payment on such Note to any Holder who is a fiduciary or 
partnership or other than the sole beneficial owner of any such payment, to the extent that a 
beneficiary or settlor with respect to such fiduciary, a member of such a partnership or the 
beneficial owner of such payment would not have been entitled to the Additional Amounts 
had such beneficiary, settlor, member or beneficial owner been the Holder of such Note; or 

(vi) any withholding tax or deduction imposed on a payment to an 
individual pursuant to EID'OpC8D Council Directive 2003/48IEC or any other Emope8D 
Union directive implementing the conclusions of the ECOFIN Council meeting of 
November 26-27, 2000 on the taxation of savings income,or any law implementing or 
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complying with, or introduced in order to conform to, such a di·irectiv4p ~!!~! 
payment by or on behalf of a Holder who would have been able to av 
or deduction by presenting the relevant Note to another Paying Agent _ " 0 

thE U · (.f> .(J 
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(b) Notwithstanding the foregoing, the limitations on C ," ,0 

Subsidiary Guarantors' obligation to pay Additional Amounts set forth in clause (iii) of paragraph 
(a) above shall not apply if the provision of the certification, identification, information, 
documentation, declaration or other evidence described in such clause (iii) would be materially 
more onerous, in form, in procedure or in the substance of information disclosed, to a Holder or 
beneficial owner of a Note (taking into account any relevant differences between United States and 
Mexican law, regulation or administrative practice) than comparable information or other 
applicable reporting requirements imposed or provided for under U.S. federal income tax law 
(including the United States-Mexico Income Tax Treaty), regulations (inc1uding proposed 
regulations) and administrative practice. In addition, the limitations on CFE's and the Subsidiary 
Guarantors' obligation to pay Additional Amounts set forth in clause (iii) of paragraph (a) above 
shall not apply if Article 195, Section n, paragraph a) of the Mexican Income Tax Law (or a 
substantially similar successor of such provision) is in effect, unless (i) the provision of the 
certification, identification, information, documentation, declaration or other evidence described 
in such clause (iii) is expressly required by statute, regulation, general ru\es or administrative 
practice in order to apply Article 195, Section II, paragraph a) (or a substantially similar succesaor 
of such provision), CFE or the relevant Subsidiary Guarantor cannot obtain such certification, 
identification, information, documentation, declaration or evidence, or satisfY any other reporting 
requirements, on its own through reasonable diligence and CFE or the relevant Subsidiary 
Guarantor otherwise would meet the requirements for application of Article 195, Section n, 
paragraph a) (or such succesaor of such provision) or (ii) in the case of a Holder or beneficial 
owner of a Note that is a pension fund or other tax-exempt organization, such Holder or beneficial 
owner would be subject to Mexican Withholding Taxes at a rate less than that provided by Article 
195, Section n, paragraph a) if the information, documentation or other evidence required under 
clause (iii) of paragraph (a) above were provided. In addition, clause (iii) of paragraph (a) above 
shall not be construed to require that a non-Mexican pension or retirement fund, a non-Mexican 
tax-exempt organization or a non-Mexican financial institution or any other Holder or beneficial 
owner of a Note register with the Secretaria de Hacienda y Credito PUblico (the Ministry of 
Finance and Public Credit) of Mexico for the PIDJIOSC of establishing eligibility for an exemption 
from or reduction of Mexican Withholding Taxes. 

(c) CFE or the applicable Subsidiary Guarantor, as the case may be, 
will, upon written request, provide the Trustee and the Holders with a duly certified or 
authenticated copy of an original receipt of the payment of Mexican Withholding Taxes that CFE 
or such Subsidiary Guarantor has withheld or deducted in respect of any payments made under or 
with respect to the Notes or its Guaranty of the Notes. 

(d) In the event that Additional Amounts actually paid with respect to 
any Notes pursuant to the preceding paragraph are based on rates of deduction or withholding of 
Mexican Withholding Taxes in excess of the appropriate rate applicable to the Holder of such 
Notes, and, as a result thereof, such Holder is entitled to make a claim for a refund or credit of such 
excess, then such Holder shall, by accepting such Notes, be deemed to have assigned and 
transferred all right, title and interest to any such claim for a refund or credit of such excesa to CFE 
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or the relevant Subsidiary Guarantor, as the case may be. However, by maJ~t)e!!4 
the Holder makes no representation or warranty that CFE or such Sut,sidiln~W1ujl 
entitled to receive such claim for a refund or credit and incurs 110 otIII!!I' 01 

thereto. 

(e) Whenever in the Notes or this Indenture (~~=~~I!~ 
hl!!} and Section 6.10) there is mentioned, in any context, the payment ~;~{; 
Guarantor of the principal of or interest on any Note, such mention sha1l bee !=~~ 
mention of the payment of Additional Amounts to the extent that, in such IX 

Amounts are, were or would be payable in respect thereof and express mention of the payment of 
Additional Amounts (if applicable) in any provisions hereof shall not be construed as excluding 
Additional Amounts in those provisions hereof where such express mention is not made. 

ARTICLEDI 

COVENANTS 

Section 3.1 Paymept of Notes, 

(a) CFE sha1l pay the principal of and interest on the Notes in U.S. 
dollars on the dates and in the manner provided in the Notes and in this Indenture. Prior to 
10:00 a.m., New York City time, on the Business Day preceding each Payment Date, Matmity 
Date, Optional Repayment Date or Redemption Date, CFE shall deposit with the Paying Agent in 
immediately available funds in U.S. dollars an 8IIlOUIIt sufficient to malce the payments of 
principal and interest due on such Payment Date, Maturity Date, Optional Repayment Date or 
Redemption Date, as the case may be. IfCFE, the Enhancer or an Affiliate ofCFE or the Enhancer 
is acting as Paying Agent, CFE, the Enhancer or such Affiliate sha1I, immediately upon receipt of 
any such amount, segregate and hold such funds in trust in U.S. dollars for the purpose of making 
the payments due on such Payment Date or Maturity Date, as the case may be. Subject to Section 
10.5, principal and ioterest shall be cansidered paid on the date due if on such date the Trustee or 
the Paying Agent (other than CFE or an Affiliate of CFE) holds in accordance with this Section 3.1 
U.S. dollars designated for and sufficient to pay all principal and interest then due and the Trustee 
or the Paying Agent, as the case may be, is not prohibited from paying such money to the Holders 
on that date pursuant to the terms of this Indenture. 

(b) Notwithatanding anything to the contrary contained in this 
Indenture, CFE may, to the extent it is required to do 80 by law, deduct or withhold income or other 
similar taxes imposed by the United States of America from principal or interest payments 
hereunder or WIder the Notes. 

(c) CFE sha1l provide notice to the Trustee in the manner provided for 
io Section 12.1 on the third Business Day prior to each Payment Date, Maturity Date, Optional 
Repayment Date or Redemption Date confirming the amount and timeliness of such payment to be 
made on the Busioess Day precMing such Payment Date, Maturity Date, Optional Repayment 
Date or Redemption Date. 
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Section 3.2 MAjntenance ofOftjce or Agency. 

2.3. CFE will give prompt written notice to the Trustee of any change 
(a) CFE sball maintain each Office~o~r;ag~cncy~~§;~~~~~~ office or agency. If at any time eFE shall fail to maintain any such 

shall fail to furnish the Trustee with the address thereot: such 
demands may be made or served at the Corporate TJUSt Office of the 
appoints the Trustee as its agent to receive all such presentations, surrenders, notlUlI:Ii!! 

(h) CFE may also from time to time designate one or more other offices 
or agencies (in or outside of The City of New Yark) where the Notes may be presented or 
surrendered for any or all such purposes and may &om time to time rescind any such designation; 
provided that no such designation or rescission shall in any manner relieve CFE of its obligation to 
maintain an office or agency in The City of New York for such purposes. CFE will give prompt 
written notice to the Trustee of any such designation or rescission 8IId any change in the location of 
any such other office or agency. 

Section 3.3 Legal Exisymce. Subject to Article IV 8IId Section 3.10. CFE will 
do or cause to be done all things necessary to preserve and keep in fu\\ force and effect its 
existence. 

Section 3.4 Delivery of Financial Statmmts. 

(a) CFE shall deliver to the Trustee and the Enhancer and post on its 
website, as soon as available, but not later than 180 days after the end of each of its fiscal years, a 
copy in the English language of the audited balance sheet of CFE as at the end of such year and the 
related statements of results of operations, changes in equity and changes in financial position for 
such year, setting forth in each case in comparative form the figures for the previous fiscal year, 
and accompanied by the opinion of an independent public accounting firm of recognized standing 
in Mexico, which opinion (i) sha1I state that such financial statements present fairly the financial 
position of CFE as at such dates and the results of its operations, changes in equity 8IId changes in 
financial position for the respective periods then ended in acconIance with generally accepted 
accounting principles in Mexico ("Maimn GAAPj, and (ii) shall not be qualified or limited 
because of a restricted or limited examination by such accounting firm of any material portion of 
CFE's records. 

(h) CFE sha1I deliver to the Trustee and the Enhancer and post on its 
website, as soon as available and in any event not 1ater than 90 days after the end of each of its 
fiscal quarters, a copy of an unaudited condensed balance sheet and unaudited condensed 
statement of results of operations of CFE as at the end of such quarter. 

(c) Delivery of such reports, information and documents to the Trustee 
is for informational purposes only and the Trustee's receipt thereof sha1I not constitute 
constructive notice of any information contained therein or determinable from information 
contained therein, including CFE's compliance with any of its covenants hereunder (as to which 
the Trustee is entitled to rely exclusively on Authorized Officer's Certificates). 
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Section 3.5 
maintain in full force and effect all Governmental Approvals that 
of Mexico for the performance by CFE of its obligations under the 
the validity or enforceability thereof and duly like all necessary and 
administrative action in Mexico in order to make all payments to be 
by each Financing Agreement CFE shall cause each Subsidiary 
and maintain in full force and effect all Governmental Approvals that may ~~~=,~~~ 
laws of Mexico for the performance by it of its obligations under its Guaranty Di 
enforceability thereof and duly take all neceasary and appropriate governmental and 
administrative action in Mexico in order to make all payments to be made thereunder as required 
by such Guaranty. 

Section 3.6 CoumIiance with Applicable Laws '"'" Cjoyqmrnmtal Approvals. 
CFE shall comply in all material reapects with all applicable laws and all applicable Governmental 
Approvals of Mexico, except to the extent that such failure to comply could not reasonably be 
expected to have a material adverse effect on the ability of CFE to perform its obligations under 
the Financing Agreements or where the necessity of compliance with which is contested in good 
faith. CFE shaD cause each Subsidiary Guarantor, if any, to comply in all material respects with: 
(a) its Guaranty and (b) all applicable laws and all applicable Governmental Approvals of Mexico, 
except to the extent such failure (individually or in the aggregate) could not reasonably be 
expected to have a material adverse effect on the ability of such Subsidiary Guarantor to perform 
its obligations under its Guaranty or where the necessity of compliance with which is contested in 
good faith. 

Section 3.7 Performance ofObliptj9D8. CFE shall (a) perform all of ilB 
covenants and comply with all of its other obligatiOllll contained in each Financing Agreement to 
which it is a party and (b) pay, di,<charge or otherwise satisfy on or before maturity all of its other 
material payment obligations except where (i) the amount or validity thereof is being contested in 
good faith and by appropriate proceedings and adequate reserves are or will be maintained with 
respect thereto in conformity with MexiCIII GAAP or (ii) the failun: to pay, discharge or otherwise 
satisfy such obligation would not have 8 material adverse effect on the ability of CFE to perform 
its obligations under the Financing Agreements. 

Section 3.8 Negative J>JN§ So long as any Note or Guaranty remains 
outstanding, eFE shall not, and shall not permit any Subsidiary Guarantor, if any, to create or 
permit to subsist any mortgage, pledge, hypothecation or other charge or encumbrance, including 
without limitation any equivalent thereof created or arising under the laws of Mexico (a "IJm"), 
upon the whole or any part of its present or future revenuea or assets to secure any of its Public 
Externsl Indebtedness, unless the Notes are secun:d equaJly and ratably with such Public Externsl 
Indebtedness or except as shaJ\ otherwise be approved by the Controlling Party (Or, if the Enhancer 
is not then the Controlling Party, the Holders of a majority in aggregate principal amount of the 
Notes then Outstanding); provided that CFE or any Subsidiary Guarantor may create or permit to 
subsist: 

(8) any Lien on property ofCFE or any Subsidiary Guarantor seeming 
or providing for the payment of Public Extemal Indebtedness incurred in connection with any 
Project Financing; provided that the ptoperties to which any such Lien shaJ\ apply are (i) 
properties which are the subject of such Project Financing or (ii) revenues or claims which arise 
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from the operation, failure to meet specifications, failure to complete, exp ~on. ~ lo~ 
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or damage to such properties; ( ;f e" ~J '.-:. 
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(b) any lien on Accounts Receivable ofCFE arlyij~j~A n 0 ~ 
Guarantor; provided that (i) the aggregate principal amount of the Public ,-, IliiiJCbtcdDe~ 3 
secured by liens referred to in this clause (b) shall not exceed U.S. $3, , ;'QOO (or its <>""i 
equivalent in other currencies) and (ii) the short-tenn portion of such Public ~, ' c.' ,) 
shall not exceed U.S. $1,000,000,000 (or its equivalent in other currencies); and <:~, ,':!'c 

(c) any Lien on Available Assets of CFE or any Subsidiary Guarantor 
not permitted by any other paragraph of this Section 3.8; wovided that, after giving effect to any 
such lien, the aggregate amount of the Public Extcrnal Indebtedness secured by liens referred to 
in this paragraph (c) shall not exceed U.S. $500,000,000 (or its equivalent in other currencies). 

Section 3.9 Future Guarantors. In the event that any Subsidiary ofCFE shall 
provide a Guaranty of the payment obligations of CFE under this Indenture and the Notes, the 
payment obligations of such Subsidiary Guarantor under its Guaranty will constitute direct, 
unsecured and unsubordinated gencral obligations of such Subsidiary Guarantor and will at all 
times rank equally with all present and future unseeured and unsubordinated Public External 
Indebtedness of such Subsidiary Guarantor. 

Section 3.10 ReQavment at the Option of the Holder. 

(a) If at any time prior to the Maturity Date, CFE shall cease (i) to be a 
decentralized public entity of the Federal Government of Mexico, (ii) to be majority-owned by the 
Federal Government of Mexico, (iii) to be a public entity created and appointed pursuant to the 
Mexican Constitution or Federal laws with the right to generate, transmit, distribute and supply 
electricity in Mexico, or (iv) at any time, together with the Subsidiary Guarantors, as the case may 
be, to generate, transmit and distribute at least 60% of the electricity generated, transmitted and 
distributed, in each case within the regions of Mexico served by CFE as of the date hereof (unless, 
in the case of this clause (iv) the Federal Government of Mexico shall have assumed or guaranteed 
the obligations of CFE under the Financing Agreements (in each case, an "Optional Renayment 
Event"), then CFE shall give the Holders, the Trustee and the Enhancer written notice thereof not 
less than 60 days prior to the occurrence of such Optional Repayment Event, or if it is not possible 
to give 60 days' notice, then such lesser notice (but in no event less than 30 days) as shall be 
practicable given the circumstances. Such notice shall contain a written, irrevocable offer (an 
"Optional Repavment Offer") by CFE to repay, on the date specified in such Optional Repayment 
Offer (the "Optional Repayment Date"), which date shall be (x) not less than 45 days and not more 
than 60 days after the date of such notice and (y) not later than the date of such Optional 
Repayment Event, the Notes held by each Holder in full (and not in part), at a price equal to the 
outstanding principal amount thereof plus accrued interest thereon to (but excluding) the Optional 
Repayment Date. Prior to accepting such Optional Repayment Offer, the Enhancer in its capacity 
as Controlling Party (or if the Enhancer is not then the Controlling Party, then each Holder of 
Notes) shall afford CFE the opportunity to make a presentstion to it, not later than 20 days prior to 
the Optional Repayment Date specified in CFE's Optional Repayment Offer, as to the 
creditworthiness of CFE following the Optional Repayment Event and any other infonnatioll that 
CFE believes in good faith will enable the Enhancer in its capacity as Controlling Party (or if the 
Enhancer is not then the Controlling Party, then the Holders of the Notes) to make an informed 
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decision with respect to such 0pti0na1 Repayment Offer, and shall consider ' . faifiiiili 1 ...... 

creditworthiness and other provided information in deciding whether to jih OpI&lfJ) "{1. 
Repayment Offer, it being understood that the decision as to whether to :lm~! n 0 ~o 
Repayment Offer shall be mide by the Enhancer in its sole discretion (or if ~U 
then the Controlling Party, such decision shall be I!IIIde by each Holder in its <Jiscretion with ". ~ 

'Co ~.-.I 
respect to the Notes that it holds). If the Enhancer in its capacity as Contro,u·~~. ~J.or, ~~,,,,,, 
Enhancer is not then the Controlling Party, the Holder of any Notes) shall desire .~ R' o~ 
Optional Repayment Offer, (A) in the case of a Holder, it must submit a notice in su ' e 
form entitled "Option of Holder to Elect Repayment" on the revme of die Nola, duly completed, 
and must surrender its Notes, or (B) in the case of the Enhancer, it must submit a notice in 
substantially the form entitled "Option of Holder to Elect Repayment" on the revme of the Notes, 
duly completed to indicate that it is electing to have all Notes repaid, in each case to the Paying 
Agent, with copies to CFE and the Trustee, at the address specified in the Optional Repayment 
Offer prior to the close of business on the 10th Business Day preceding the Optional Repayment 
Date. If the Enhancer, in its capacity as Controlling Party, elects to accept such Optiooal 
Repayment Offer, CFE shall promptly notify the Trustee and the Holden of such e1ection and the 
Optional Repayment Date. The outstanding principal amount of the Notes of Holders accepting 
such Optional Repayment Offer (directly or through action of the Enhancer) shall become due and 
payable on the Optional Repayment Date, upon presentation and summder of such Notes (if not 
already surrendered pursuant to the second preceding sentence). In the event that there shall be a 
repayment of some, but not all, of the Notes under this Section 3.10, CFE shall promptly send 
written notice to the remaining Holders, setting forth the principaI amount of Notes outstanding 
after such repayment 

(b) On the Optional Repayment Date, there shall become due and 
payable and CFE shall be obligated to repay the outstanding principal amount of each Note, the 
Holder of which (or the Enhancer, as applicable) has validly and timely elected repayment, plus 
interest accrued thereon to but excluding the Optional Repayment Date. If any Note is to be repaid 
as provided under this Section 3.10, then such Note shall cease to bear interest on and after the 
Optional Repayment Date, proyjdcd that such repayment is duly made or funds therefor have been 
made available to the Paying Agcot for payment to Ibc Holders entitled _rD. All Noces ~ 

by CFE under this provision shall be cancelled. 

Section 3.11 WaiverofCettajp C<>Y"DlDts. CFE may omit in any particular 
instance to comply with any of its covenants or conditions set forth in this Artic1c ill (other than 
Section 3.1 ), if before or after the time for such compliance the Enhancer (if at such time it is the 
Controlling Party) or the Holders of at 1east a majority in principal amount of die Outstanding 
Notes (if at such time the Enhancer is not the Controlling Party) shall, by vote at a meeting of 
Holders or by written consent, either waive such compliance in such instance or generally waive 
compliance with such covenant or condition, but no such waiver shall extend to or affect such 
covenant or condition except to the extent so expressly waived, and, until such waiver shall 
become effective, the obligations of CFE and the duties of the Trustee in respect of any such 
covenant or condition shall remain in full force and effect. 
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ARTICLE IV 

FUNDAMENTAL CHANGES 

Section4J Fnnilemmtal Qumges. 

: G,,~ER"'L.o 
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(a) So long 81 anyNolc ","",in. 0utstaDdiDg, wi o '~or ,.,. 
consent of the Controlling Party (or, if the Enhancer is not then the Controlling . 

'-'l' UTO , . 

of a majority in aggregate principal amount of the Notes then Outstanding), CFE iDd 
shall not permit any SubsidiaJy Guarantor to: (x) coDSOlidate or merge with or into any other 
Person or (y) in a single transaction or a series of related transactions, sell, leaae or otherwise 
transfer, directly or indirectly, all or substantially all of the assets of CFE and the SubsidiaJy 
Guarantors, if any, taken as a whole, to any other Person; providOO that, without limitation of the 
rights of the Holders described in Section 3.10, CFE or a Subsidiary Guarantor: 

(i) may merge with another Person if (x) CFE or such Subsidiary 
Guarantor, as the case may be, is the Person surviving such merger and (y) after giving 
effect to such merger, no Default or Event of Default shall have occurred and be 
continuing; 

(ii) may consolidate with or merge into another Person or sell, leaae or 
otherwise transfer all or substantially all of its assets to another Person if (x) the Person 
formed by such consolidation or into which CFE or a Subsidiary Guarantor (the "Successor 
Entity'') is merged or the Person which acquires by sale, leaae or transfer all or 
substantially all of the assets of CFE or such Subsidiary Guarantor is a corporation, 
partnership or trust, organized and validly existing under the laws of Mexico, (y) such 
Person shall expressly asswne the obligations of CFE or such Subsidiary Guazantor under 
the Financing Agreements and (z) illl1l!C'$\iately after giving effect to such transaction, DO 

Default or Event of Default shall have occurred and be continuing; 

(iii) may terminate the corporate existence: of any Subsidiary Guarantor 
if (x) such Subsidiary Guarantor transfers all of its material assets to CFE or another 
Subsidiary Guarantor and (y) immMjately after giving etrm to such termination, no 
Default or Event of Default shall have occurred and be continuing; and 

(iv) may sell, 1eaae or otherwise transfer all or substantially all of its 
assets to one or more of its Subsidiaries if(x) each such Person or Subsidiary (81 the case 
may be) jointly and severally assumes or guarantees, formally and in writing, all of the 
payment obligations of CFE under the Financing Agreements, thereby becoming a 
Subsidiary Guarantor (or, in the case of any such transfer to one or more Subsidiaries, such 
joint and several assumption or guarantee may be provided by the Foderal Government of 
Mexico instead of such Subsidiaries) and (y) i"""""iately after giving effect to any such 
reorganization or transfer, no Event of Default shall have occurred and be continuing. 

(b) Upon the ooeurrence of any event descn"bed in subclanse (il) or (iv) 
above, CFE shall execute and deliver, or shall cause any Subsidiary Guarantor or any Person 
referred to in subclause (ii) above, as applicable, to execute and deliver, such ins1ruments and 
documents as may be reasonably requested by the Controlling Party (or, if the ~ is not then 
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the Controlling Party, the Holders of a majority in aggrcgaatte~::~~~~;U;I;~t\ 
Outstanding) (including legal opinions and certificates of 01 

with the requirements described in this Section 4.1. 

ARTICLE V 

OPTIONAL REDEMFTION OF NOTES 

Section 5.1 ()ptjona! RMmmtjpn. 

(a) The Notes may be redeemed at the option ofCFE in whole, but not 
in part, at any time at the Redemption Price, together with accrued interest, as specified in Section 
5.5, on giving not less than 30 nor more than 60 days' notice to the Holders of the Notes and the 
Enhancer (which notice shall be irrevocable), if: 

(i) CFE certifies to the Trustee immediately prior to the giving of such 
notice that it bas or will become obligated to pay Additional Amounts in excess of the 
Additional Amounts that it would be obligated to pay if payments (inc\uding payments of 
interest) on the Notes were subject to a tax at a rate of 10"10, as a result of any change in, or 
amendment to, or lapse of, the laws, rules or regulations of Mexico or any political 
subdivision or any taxing authority thereof or therein affecting taxation, or any change in, 
or amendment to, an official interpretation or application of such laws, rules or regulations, 
which change or amendment becomes effective on or after the date of issuance of the 
Notes; and 

(ii) Prior to the publication of any notice of redemption, CFE shall 
deliver to the Trustee an Authorized Officer's Certificate stating that tile obligation 
referred to in (i) above cannot be avoided by CFE, taking reasonable measures available to 
it, and the Trustee shall be entitled to accept such certificate as sufficient evidence of the 
satisfaction of the condition precedent set out in (i) above in which event it shall be 
conclusive and binding on the Holders of the Notes; proyided that no such notice of 
redemption shall be given earlier than 90 days prior to the earliest date on which CFE 
would be obligated but for such redemption to pay such Additional Amounts were a 
payment in respect of such Notes then due and, at the time such notice is given, such 
obligation to pay such Additional Amounts remains in effect 

(b) On the Redemption Date fixed by CFE, there shall become due and 
payable and CFE shall be obligated to pay the Redemption Price, together with accrued interest on 
the Notes to but excluding the Redemption Date. If the Notes are to be redeemed as provided 
under this provision, then the Notes shall cease to bear interest on and after the Redemption Date, 
provided that the Redemption Price and such accrued interest is duly paid or made available to the 
Paying Agent for payment to the Holders. All Notes redeemed by CFE under this provision shall 
be cancel1ed 

Section 5.2 Election to R"""rnD CFE shall evidence its election to redeem any 
Notes pursuant to Section S,I by an Authorized Officer's Certificate. 
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Section 5.3 Notice ofRrxlqpption. 

(a) CFE shall give or cause the Trustee to gi 
the manner provided for in Section 12.1. not leas than 30 nor more than VWllll¥lI'pl'IW-to:lDe-C 
Redemption Date, to each Holder of No tea and the Enhancer. IfCFE itse ,. 
also deliver a copy to the Trustee. 

(b) IfCFE electa to have the Trustee give notice of en 
CFE shall deliver to the Trustee, at least 45 days prior to the Redemption Date (wlieaa the Trustee 
is satisfied with a shorter period), with a copy to the Enhancer, an Authorized Officer's Certificate 
requesting that the Trustee give notice of redemption and setting forth the information required by 
paragraph (c) of this Section 5.3. If CFE electa to have the Trustee give notice of redemption, the 
Trustee shall give the notice in the name of CFE and at CFE's expense. 

(c) All notices of redemption shall state: 

(i) the Redemption Date; 

(ii) the Redemption Price and the amount of any accrued interest 
payable as provided in Section 55; 

(iii) that on the Redemption Date the Redemption Price BDd any accrued 
interest payable to the Redemption Date will become due and payable in reapect of each 
Note, and, unless CFE defaults in making the redemption payment, that interest on each 
Note will cease to accrue on and after the Redemption Date; 

(iv) the place or places where a Holder must 8IImlIIder the Holder's 
Notes for payment of the Redemption Price, and 

(v) the ISIN nmnber listed in the notice or printed on the Notes, and that 
no representation is made as to the accuracy or correc1neaa of such ISIN number. 

Section 5.4 Deposit ofIWmgWn Price. Prior to 10:00 a.m., New York City 
time, on the Redemption Date, CFE shall deposit with the Trustee or with a Paying Agent (or, if 
CFE is acting as Paying Agent, segregate and hold in trust as provided in Section 2.4> an inlount of 
money in immediately available funds sufficient to pay the Redemption Price ot; and accrued 
interest on, all the Notea that CFE is redeeming on that date. 

Section 5.5 Redemption Price: Notes Payable on Redemption Date. If CFE, or 
the Trustee on behalf of CFE, gives notice of redemption in accordance with this Article V, the 
Notea shall, on the Redemption Date, become due and payable at a price equal to the principal 
amount thereof (the "Redemption Price"), together with accrued interest, if any, to (but excluding) 
the Redemption Date, and from and after the Redemption Date (unless CFE shall default in the 
payment of the Redemption Price and accrued interest) the Notea or the portions of Notes shall 
cease to bear interest Upon surrender of any Note for redemption in ICCOI'dance with the notice, 
CFE shall pay the Notes at the Redemption Price, together with accrued interest, if any, to (but 
excluding) the Redemption Date (subject to the rights of Holders ofreoord on the relevant Record 
Date to receive principal and interest due on the relevant Payment Date). If CFE shall fail to pay 
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any Note called for redemption upon its surrender for redemption, the p#'~1il 
shall, until paid, bear interest from the Redemption Date at the rate th"",,~-

ARTICLE VI 

DEFAULTS AND REMEDIES 

Section 6.1 Events of Default 

(a) Each of the following is an "Event of Pefault": 

(i) any payment of principal of or interest on the Notes is not made 
when due; or 

(ii) CFE fails to pay any other amount due and payable under any 
Financing Agreement, which failure to pay shall continue for 10 Business Days after such 
amount has become due and payable; or 

(iii) any valid claim is made under an Insurance Policy; or 

(iv) any representation ofCFE set forth in Sections 2.1 through 2.4, 
Section 2.8, Section 2.11 or Section 2.13 of the Note Purchase Agreement proves to have 
been false or inCOIreCt in any material respect when made or deemed made and such 
misrepresentation has a material adverse effect on the ability of CFE to perform its 
obligations under the Financing Agreements; or 

(v) CFE or any Subsidiary Guarantor fails to perform any material 
obligation contained in the Notes, its Guaranty (as applicable), this Indenture or the 
Insurance and Reimbursement Agreement (other than any obligation specified in any other 
Event of Default) and such failure shall continue for 30 days after written notice thereof 
shall have been given to CFE by the Enhancer (or if the Enhancer is not then the 
Controlling Party, the Holders of at least a majority in aggregate principal amount of the 
Notes then Outstanding); or 

(vi) CFE or any Subsidiary Guarantor fails to make a payment of 
principal of or interest on any Public Extemal Indebtedness of: or guaranteed by, CFE or 
such Subsidiary Guarantor in an aggregate principal amount ex~jng U.S. S75,OOO,OOO 
(or its equivalent in any other currency) when due and such failure continues for more than 
the period of grace, if any, originally applicable thereto; or 

(vii) one or more final judgments, order or decrees is rendered against 
CFE or any Subsidiary Guarantor involving in the aggregate a liability in exceas of 
U.S. S75,OOO,OOO and such judgments, orders or decrees continues unsatisfied, unvacated 
or unstayed for a period of 60 days; or 

(viii) an involuntary case or other proceeding is commenced against CFE 
seeking liquidation, reorganization or other relief with respect to it or its debts under any 
concurso mercantil, bankruptcy, insolvency or other similar law now or hereafter in effect 
or seeking the appointment of a trustee, receiver, liquidator, i1Iterventor, sindko, custodian 
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or other similar official of it or any substantial part of its proPII~, 
case or other proceeding shall remain undismissed and unstay 

(ix) CFE commences a voluntary case or 0 

oNI8<~ 

(x) II dccn:c is issued or othc:r pIOM"dings an: commenced by a 
Governmental Authority of Mexico seeking dissolution, liquidation, reorganization or 
other relief with respect to CFE or its debts under applicable law now or hereafter in effect 
or seeking the appointment of a trustee, receiver,liquidator, inIerve1IIor, sind/co, custodian 
or other similar official of it or any substantial part of its property; or 

(xi) a general moratorium is agreed or declared in respect of any Public 
External Indebtedness ofCFE or any Subsidiary Guarantor, which moratorium does not 
expressly exclude the Notes; or 

(xii) any action, condition or thing (including the obtaining or effecting 
of any necessary consent, approval, authorization, exemption, filing, license, order, 
recording or regisaation) at any time required to be taken, fulfilled or dune in order (A) to 
enable CFE to lawfully perform i1s obligationa under the Financing Agreements, (8) to 
enable any Subsidiary Guarantor to lawfully enter into and pet fOim its obligationa under its 
Guaranty relating to the Notes, and (C) to ensure that those obligations an: legally binding 
and enforceable, is not taken, fulfilled or done within 30 days of its being so required; or 

(xiii) it is or becomes unlawful for (A) CFE to perform or comply with 
one or more of its obligationa under the Financing Agreements or (8) any Subsidiary 
Guarantor to perform its obligations under its Guaranty with respect to the Notes; or 

(xiv) any event occurs which under the laws of Mexico has an analogous 
effect to any of the events referred to in paragraphs (viii) to (x) above; or 

(xv) the payment obligationa of CFE under the Financing Agreements 
fail to constitute unconditional general obligations of CFE that rank in priority of payment 
at least pari passu with all other IIIUCCUlIlCl and IIIISUbordinate Public Externa1 
Indebtedness of CFE. 

(b) CFE shall deliver to the Trustee and the Enhancer, within ten 
Business Days after an Authorized Officer becomes awan: of any Default or Event of Default, 
written notice in the form of an Authorized Officer's certificate of any Defilult or Event of 
Default, its status and what action CFE proposes to take in respect thereof. 
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Section 6.2 Acceleration. 

(a) In the event that any Event Of[)el~~~!!t:'!~~b continuing, upon the written direction of the Enhancer, if at such or 
the Holders of not less than 25% in principal amount of the Notes 
the Enhancer is not the Controlling Party, the Trustee shall, hV,."H,"A 

principal amount of all Outstanding Notes, all intmst accrued and unp81'lloliil 
fullest extent permitted by applicable law, all Additional Amounts, if any, amounts 
payable under the Notes and this Indenture, if any, to be due and payable, whereupon the same 
shall become immediately due and payable without presentment, demand, protest or further notice 
of any kind, all of which are hereby waived; and 

(b) At any time after the principal of the Notes shall have become due 
and payable upon a declaration of acceleration as provided herein, and before any judgment or 
decree by a court of competent jurisdiction for the payment of the money so due, or any portion 
thereof, shalI be entered, the Enhancer, if at such time it is the Controlling Party, or the Holders of 
a majority in principal amount of the Notes then Outstanding, if at such time the Enhancer is not 
the Controlling Party, by written notice to CFE and the Trustee, may rescind and annul such 
declaration and its consequences if: 

(i) 
sufficient to pay: 

there shalI have been paid to or deposited with the Trustee a sum 

(A) all principal of and intmst on the Notes that have become 
due other than by such declaration of acceleration; 

(B) all sums paid or advanced by the Trustee hereunder and the 
reasonable compensation, expenses, disbursements and advances of the 
Trustee, its agents and COUIIBeI; and 

(ii) all Events of[)efault, other than the non-payment of the principal of 
and interest on the Notes that have become due solely by such acceleration, have been 
cured or waived as provided in Section 6.4. 

No such rescission shall affect any subsequent default or impair any right consequent thereon. 

Section 6.3 Other Remedies. 

(a) If an Event of[)efaultoccurs and is continuing, the Trustee may 
pursue any available remedy to collect the payment of principal of and intmst on the Notes or to 
enforce the performance of any provision of the Notes or this Indenture. 

(b) The Trustee may maintain a proceeding even if it does not possess 
any of the Notes or does not produce any of them in the proceeding. A delay or omission by the 
Trustee or any Holder in exercising any right or remedy accruing upon an Event of [)efault shalI 
not impair the right or remedy or constitute a waiver of or acquiescence in the Event of [)efault. 
No remedy is exclusive of any other remedy. All available remedies are cumulative to the extent 
permitted by law. 
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Section 6.4 Wajver of Past Defaults. So long as t""'t.'i.I~." 
Party, the Enhancer may on behalf of the Holders waive any past I1;l~ 
its consequences. If the Enhancer is not the Controlling Party. the 
principal amount of the Notes tbeo Outstanding may waive any 

Section 6.5 Control by Controlling Party. So long as 1he Enhancer is the 

g 

Controlling Party. the Enhancer shall have the right to direct the time, method and place of 
conducting any proc«ding for any remedy available to the Trustee with respec1 to 1he Notes or of 
exercising any trust or power conferred on the Trustee with respect to the Notes as provided in 
Section 11.1. If the Enhancer is not the Control1ing Party. the Holden of a majority in principal 
amount of the Notes then Outstanding shall have the right to direct the time, method and place of 
conducting any proceeding for any remedy available to the Trustee with respect to the Notes or 
exercising any trust or power confemd on the Trustee with respect to the Notes. Subject to 
Section 7.1 and Section 7.2. however, (i) the Trustee may refuse to follow any direction that 
conflicts with law or this Indenture or any other Financing Agreement; and (ii) the Trustee may 
take any other action deemed proper by the Trustee that is not inconsistent with such direction. 

Section 6.6 Limitation on Suits. No Holder shall have the right to inatitute any 
suit, action or proceeding at law or in equity or otherwise for the appointment of a receiver or for 
the enforcement of any other remedy under or upon this Indenture, unless: 

(a) such Holder previously shall have given written notice to the 
Trustee of a continuing Event of Default; 

(b) the Holders ofa majority in aggIeglltcprincipel amount of the 
Outstanding Notes shall have requested the Trustee in writing to inatitute such action, suit or 
proceeding and shall have offered to the Trustee an indemnity reasonably satisfactory to it; 

(c) the Trustee shall have refused or negIectcd to institute any such 
action, suit or proceeding for 60 days after receipt of such notice, request and offer of indemnity; 

(d) no direction inconsistent with such written request has been given to 
the Trustee during such 6(Hfay period by the Controlling Party; and 

(e) such Holder has obtained the written consent of the Enhancer (if the 
Enhancer is then the Controlling Party). 

It is understood and intended that no one or more oftbe Holders sbaIl have any right in any IIlIIIIIICf 

whatever hereunder or under the Notes to (i) obtain or seek to obtain priority or preference over 
any other such Holder or (ii) enforce any right UDder this Indenture. except in. the !D8"ner h~ 
provided and for the cqual, ratable and common benefit of all the Holders, subject to the proVISIons 

of this Indenture. 
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provision of this Indenture (including, without limitation, 

Section 6.7 ~~~~~~s~~~~~~~~~!~~~ the right of any Holder to receive payment of principa1 of or 
Holder, on or after the respective due dates therefor, any 
Repayment Date expressed in this Indenture or the Notes, or to bring 
any such payment on or after such respective dates, shall not be imllBil1lCic~ 
consent of such Holder. 

Section 6.8 Collection Suit by TIYStee. If an Event ofDefauh specified in 
Section 6.1 occurs and is continuing, the Trustee may recover judgment in its own name and as 
trustee of an express trust against CFE or any Subsidiuy Guarantor for the whole amount then due 
and owing and the amounts provided for in Section 7.6. 

Section 6.9 Trustee May File Proofs ofClajm etc. 

(a) The Trustee may (irrespective ofwhether the principal of the Notes 
is then due): 

(i) file such proofs of claim and other papers or documents as may be 
necessary or advisable in order to have the claims of the Trustee and the Holders under this 
Indenture and the Notes allowed in any bankruptey, insolvency, liquidation or other 
judicial proceedings relative to CFE or any other obligor on the Notes or their respective 
creditors or properties; and 

(ii) collect and receive any moneys or other pioperty payable or 
deliverable in respect of any such claims and distribute them in aa:ordance with this 
Indenture. 

Any receiver, trustee, liquidator, sequestrator (or other similar official) in any such proceeding is 
hereby authorized by each Holder to make such payments to the Trustee and, in the event that the 
Trustee shall consent to the makjng of such payments directly to the Holden, to pay to the Trustee 
any amount due to it for the reasonable compensation, expenses, taxes, disbursements and 
advances of the Trustee, its agent and counsel, and any other amounts due to the Trustee pursuant 
to Section 7.6. Any moneys collected by the Trustee under this Section 6.9 shall be applied as 
provided in Section 6.10. 

(b) Nothing in this Indenture shall be deemed to authorize the Trustee 
or the Enhancer to authorize or consent to or accept or adopt on behalf of any Holder any plan of 
reorganization, arrangement, adjustment or composition affecting the Notes or the rights of any 
Holder thereof, or to authorize the Trustee or the Enhancer to vote in respect of the claim of any 
Holder in any such proceeding. . 

Section 6.10 Priorities. If the Trustee collects any money or pioperty pursuant to 
this Article VI. it shaJl pay out the money or property in the following order: 

FIRST: to the Trustee for amounts dueundcr Section 7.6: 
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SECOND: to the payment of any principal payments on 
the matwity of such payments, together with interest on 
payable at the rate specified in the Notes; 

THIRD: if Enhancement Liabilities have become due, to th.~ivDi 
unpaid Enbancement Liabilitics; 

FOURTH: to payment of (a) all accrued and unpaid default in~t, ifany, on the 
Notes and (b) all Additional Amounts, ifany, due and payable to the Holders; and 

FIFTH: in the event that the unpaid principal amount of the Outstanding Notes 
shall have become due, and all principal of and interest and Additional Amounts on 
the Outstanding Notes shall have been fully and irrevocably paid and all Note 
Enhancement Liabilities sball have been fully and irrevocably paid, any surplus 
then remaining shall be paid to the CFE or, to the extent the Trustee collects any 
amount JIUl'SU8Ilt to Article X from the Enhancer, to the Enbanrer, or to such party 
as a court of competent jurisdiction shall direct; 

provided that (a> all payments in respect of the Notes to be made JIUl'SU8Ilt to clauses "Second" and 
"Fourth" of this Section 6.10 shall be made, in the case of each such clause taken separately, 
ratably to the Holders entitled thereto, without discrimination or preference among such Holders, 
based upon the ratio of the unpaid principal amount of the Notes held by each such Holder to the 
unpaid principal 8DlOlDlt of all Notes and (b) in DO event may money collected from the Enhancer 
pursuant to Article X be applied to any purpose other than to make payment of principal of and 
interest on the Notes, and such money 1lIIY not be applied to pay any Additional Amounts, any 
overdue interest on the Notes or any costs or expenses, liabilities or advances of the Trustee. 

The Trustee may, upon notice to CFE, fix a record date and payment date for any payment to 
Holders pursuant to this Section 6,IQ. 

Section 6.11 IIpdqtpkjng for Costs. In any suit for the enforcement of any right 
or remedy under this Indenture or in any suit against the Trustee for any action taken or omitted by 
it as Trustee, a court in its discretion may require the filing by any party litigant in the suit of an 
undertaking to pay the costs of the suit, and the court in its discretion may assess reasonable costs, 
including reasonable attorneys' fees and expenses, against any party litigant in the suit, having due 
regard to the merits and good faith of the claims or defenses made by the party litigant This 
Section 6.11 does not apply to a suit by the Trustee, a suit by CFE, a suit by a Holder pursuant to 

Section 6.7 or a suit by Holders of more than 2S% in principal amount of the Outstanding Notes. 

Section 6.12 Waiver of Stay or Extepsjon. To the extent that it lawtillly may, 
CFE hereby agrees that it will not at any time plead, claim or take the benefit of any appraisement, 
valuation, stay, extension, moratorium or redemption law DOW or hereafter in force and any 
requirement of marshaling in the event of foreclosure of the Note interests hereby created, CFE, 
for itaelf and all who may claim under CFE, as far as CFE lawtillly may do so, hereby waives and 
releases the benefit of all such laws. 

Section 6.13 RqncxIjs! Q"pnJ.tive. Each and every right, power and remedy 
herein specifically given to the Trustee or the Enhancer shall be cumulative and shall be in addition 
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to every other right, power and remedy herein spcc;ifically given or~ ~~rtJ=~ 
law. in equity. or by statute, and each and every right, power and R ~:~=~m~J~ 
herein given or otherwise existing may be exercised from time to time M 
order as may be deemed expedient by the Trustee or the Enhancer, as ~~iHlI.r~-~ 
exercise or the commencement of the exercise of any right, power or rem~~111 
to be a waiver of the right to exercise at the same time or thereafter any o~~~~~ 
remedy, and no delay or omission by the Trustee or the Enhancer in the III 
power or remedy or in the pursuance of any remedy shall impair any such right, power or remedy 
or to be construed to be a waiver of any default on the part ofCFE or to be an 8(:(!uiescence therein. 

ARTlCLEVll 

TRUSTEE 

Section 1.1 Duties ofIrustee. 

(a) If a Default or an Event of Default has oc:cuned and is continuing, 
the Trustee shall exercise the rights and powe!S vested in it by this Indenture and use the same 
degree of care and skill in their exercise as a prudent man would exercise or use under the 
circumstances in the conduct of his own affairs. 

(b) Except during the continuance ofa Default or an Event of Default: 

(i) the Trustee undertakes to perform such duties and only such duties 
as are specifically set forth in this Indenture and no implied covenanlll or obligations shall 
be read into this Indenture against the Trustee; and 

(ii) in the absence ofbed faith on its part, the Trustee may conclusively 
rely, as to the troth of the statements and the comctness of the opinions expiessed therein, 
upon certificates or opinions furnished to the Trustee and conforming to the requirements 
of this Indenture. However, in the case of any such certificates or opinions which by any 
provisions hereof are specifically required to be furnished to the Trustee, the Trustee shall 
examine such certificates and opinions to determine whether or not they conform to the 
requirements of this Indenture (but need not confirm or investigate the accuracy of 
mathematical calculations or other facts stated therein). 

(c) The Trustee may not be relieved from liability for its own negligent 
action, its own negligent failure to act or illl own willful misconduct, except that 

(i) this paragraph (c) does not limit the effect ofparagraph (b) of this 
Section 1.1; 

(ii) the Trustee shall not be liable for any error of judgment made in 
good faith by a Trust Authorized Officer unless it is proved that the Trustee was negligent 
in ascertaining the pertinent facts; and 
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(iii) the Trustee shall not be liable with respect 
omits to take in good faith in accordance with a dim:tion received ~~~nt 
U Section 6.4 or Section 6.S. 

(d) Money held in trust by the Trustee need not be segregated from 
other funds except to the extent ~ by law. 

. . (e) No provision of this Indenture shall require the Trustee to expend or 
nslc Its own fi:mds or o~ incur ~ liability in the performance of any of its duties 
hereunder or In the exercIse of any of Its nghts or powers, if it sball have reasonable grounds to 
believe that repayment of such funds or adequate indemnity against such risk or liability is not 
reasonably assured to it 

. " (~Every provision of this Indenture relating to the conduct or affecting 
the liabIlIty of or affording protection to the Trustee shall be subject to the provisions of this 
Article VII. 

(g) Unless otherwise specifically pruvided in this Indenture, any 
demand, request, direction or notice from CFE sball be sufficient if signed by an Authorized 
Officer ofCFE. 

(h) The Trustee shall be under no obligation to exercise any of the rights 
or powers vested in it by this Indenture at the request or direction of any of the Holders or the 
Controlling Party unless sucb Holders or tile Controlling Party shall have offered to the Trustee 
security or indemnity reasonably satisfactory to it against the costs, expenses (including 
reasonable attorueys' fees and expenses) and liabilities that might be incmred by it in compliance 
with such request or direction. 

(i) The Trustee sball deliver to the Enhancer within IS BusillC'ls Days 
after each Payment nate a report of the outstanding principal amount of the Notea and the status of 
funds beld by the Trustee. In addition, the E.nbancer shall have the right to inspect and copy tile 
Note Register and any other books and records of tile Trustee, tile Paying Agent and the Registrar 
relating to the Notes upon its reasonable request. 

Section 7.2 Riihts ofJ'rustee. Subject to Section 7.1: 

(8) The Trustee may conclusively rely on any document reasonably 
believed by it to be genuine and to have been signed or presented by the proper Penon. The 
Trustee need not inveatigate any fact or matter ststed in the document 

(h) Before the Trustee acts or refrains from acting, it may ~uire an 
Authorized Officer's Certificate or an Opinioo of Counsel. The Trustee shall not be liable for any 
action it takes or omits to take in good faith in reliance on an Authorized Officer's Certificate or 
Opinion of Counsel. 

(c) The Trustee may act through its attorneys and agents and shall not 
be responsible for the misconduct or negligence of any agent appointed with due care. 

, 
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(t) The Trustee shall not be bound to make any investigation into the 
facts or matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent, onIer, bond, debenture, note, other evidence of indebtedness or other 
paper or document, but the Trustee, in its discretion, may make such further inquiry or 
investigation into such facts or matters as it may see fit at the expense of CFE and shall incur no 
liability of any kind by reason of such inquiry or investigation. 

(g) The Trustee shall not be deemed to have notice of any Default or 
Event of Default unless a Trust Authorized Officer of the Trustee has actua1 knowledge thereof or 
unless written notice of any event which is in fact such a default is received by the Trustee at the 
Corporate TNSt Office of the Trustee, and sucb notice references the Notes and this Indenture. 

(h) The Trustee may request that CFE deliver an Authorized Officer's 
Certificate setting forth the names of individuals aodIor titles of officers authorized at such time to 
take specified actions pursuant to this Indenture, which Authorized Officer's Certificate may be 
signed by any PersoD authorized to sign an Authorized Officer's Certificate, including any Person 
specified as so authorized in any such certificate previously delivered and Dot superseded. 

(i) In no event shall the Trustee be responsible or liable for special, 
indirect, or consequential loss or damage of any kind whatsoever (including. but not limited to, 
loss of profit) irrespective ofwhcther the Trustee has been advised of the likelihood of such loss or 
damage and regardless of the form of action. 

(j) Tbe rights, privileges, protections, immunities and benefits given to 
the TNStec, including. without limitation, its right to be indemnified, sre extended to, and shall be 
enforceable by, the Trustee in each of its capacities hereunder, and each agent, custodian and other 
PersoD employed to act hereunder. 

Section 7.3 Tndjyi"!!81 Rights ofTmstec. The Trustee in its individual or any 
other capacity may become the owner or pledgee of Notes and may otherwise deal with CFE or 
any Subsidiary Guarantor with the same rights it would have if it were not Trustee. Any Paying 
Agent, Registrar or co-Registrar may do the same with like rights. However, the TNStee must 
comply with SectiOD 7,9. 

SectioD 7.4 Trustee's Discl'm. The Trustee shall not be respons.ible for and 
makes no representation as to the Validity or adequacy of this Indenture or the Notes, it shall Dot be 
accountable for CFE's usc of the proceeds froJn the Notes, and it shall Dot be responsible for any 
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statement of CFE in this Indenture, 
or in the Notes other than the Trustee's certificate of authentication. 

Section 7.5 Notice of Defaults. Without limitin~g~~i~~~~~~ under Section 11.3, ifa Default or Event of Default occurs and is 
Authorized Officer has actual knowledge thereof, the Trustee shall 
time it is the Controlling Party or the Holders if at such time the 
Party, notice of the Default or Event of Default promptly and in any case w:=~~ 
occurrence thereof. Except in the case of a Default or Event of Default in p prulCipi81 
or interest on any Note (including payments pursuant to the optional redemption or early 
repayment provisions of such Note, if any), the Trustee may withhold the notice to the Holders 
(but not the Enhancer) if and so long as a committee of its Trust Authorized Officers in good faith 
determines that withholding the notice is in the interests of the Holders. 

Section 7.6 Compensation and Indemnity. 

(a) CFE shall reimburse the Trustee upon request for all reasonable and 
duly documented out-of-pocket expenses incurred or made by it in accordance with any provision 
of this Indenture (including the reasonable and duly documented compensation and reasonable and 
duly documented expenses and disbursements of the Trustee's agents and counsel). 

(b) CFE shall iooemnify the Trustee against any and all loss, liability, 
claim, damage or expense (including reasonable and duly documented attorneys' fees and 
expenses) incurred by it without negligence, willful misconduct or bad faith on its part in 
connection with the acceptance and administration of this trust and the performance of its duties 
hereunder, including the reasonable and duly documented costs and expenses of enforcing this 
Indenture (including this Section 7.6) and of defending itself against any claims (whether asserted 
by any Holder, CFE, the Enhancer or otherwise). The Trustee shall notifY CFE promptly of any 
claim for which it may seek indemnity. Failure by the Trustee to so notify CFE shall not relieve 
CFE of its obligations hereunder. CFE shall defend the claim and the Trustee may have separate 
counsel and CFE shall pay the reasonable and duly documented fees and reasonable and duly 
documented expenses of such counse~ provided that CFE shall not be required to pay such fees 
and expenses if it assumes the Trustee's defense, and, in the reasonable judgment of outside 
counsel to the Trustee, there is no conflict of interest between CFE and the Trustee in connection 
with such defense. CFE need not reimburse any expense or indemnify against any loas, liability or 
expense incurred by the Trustee through the Trustee's own negligence, willful misconduct or bad 
faith. The benefits of this Section 7.6 shall survive termination of this Indenture. 

(c) To secure CFE's payment obligations in this Section 7.6, the 
Trustee shall have a lien prior to the Notes on all money or property held or collected by the 
Trustee other than money or property held in trust to pay principal of and interest on the Notes. 

Section 7.7 Repbwmnent ofIrustee. 

(a) No resignation or removal of the Trustee and no appointment of a 
successor Trustee shall become effective until the acceptance of appointment of the successor 
Trustee as provided in this Section 7.7. The Trustee may resign at any time by so notifying CFE 
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and the Enhancer. The Controlling Party may remove the Trustee by so 
may appoiot a successor Trustee reasonably acceptable to CFE. CFE 

(i) the Trustee fails to comply with ~ti2D.~ 

(ii) the Trustee is adjudged bankrupt or ins<)lvc:l~_ 

property; or 
(iii) a receiver or other public officer takes cbsrge~~.~~~~~ 

(iv) the Trustee otherwise becomes incapable of actiog or performiog its 
duties hereunder. 

(b) If the Trustee resigns or is removed by CFE or by the Controlling 
Party and the Controlliog Party or CFE, as applicable, does not reasonably promptly appoiot a 
successor Trustee, or ifa vacancy exists io the office of the Trustee for any reason (the Trustee io 
such event heiog referred to hereio as the retiriog Trustee), the Controlling Party or CFE, as 
applicable, shall promptly appoiot a successor Trustee. 

(c) A successor Trustee shall deliver a written acceptance of its 
appoiotment to the retiring Trustee and to CFE. Thereupon the resignation or removal of the 
retiriog Trustee shaIJ become effective, and the successor Trustee shall have all the rights, powers 
and duties of the Trustee under this Indenture. The successor Trustee shall mail a notice of its 
succession to Holders and the Enhancer. The retiring Trustee shaIJ promptly transfer all property 
held by it as Trustee to the successor Trustee, subject to the lien provided for io Section 7.6. 

(d) If a successor Trustee does not take office withio 60 days after the 
retiriog Trustee resigns or is removed, the retiriog Trustee or the Enhancer, if it is the Controlling 
Party or, if the Enhancer is not then the Controlling Party, the Holders of 10% io principal amount 
of the Outstandiog Notes may petition, at CFE's expense, any court of competent jurisdiction for 
the appoiotment of a successor Trustee. 

(e) If the Trustee fails to comply with Section 7.9. the Enhancer, if it is 
the Controlling Party or, if the Enhancer is not then the Controlling Party, any Holder may petition 
any court of competent jurisdiction for the removal of the Trustee and the appoiotment of a 
successor Trustee. 

(f) Notwithstandiog the replacement of the Trustee pursuant to this 
Section 7.7, CFE's obligations under Section 7.6 shaIJ continue for the benefit of the retiriog 
Trustee. 

Section 7.8 Successor Trustee hv Merger. 

(a) If the Trustee consolidates with, merges or converts ioto, or 
transfers all or substantially all its corporate trust busiocss or assets to, another corporation or 
banking association, the resulting, surviviog or transferee corporation without any further act shall 
be the successor Trustee. 

[Now Vorl< #1614929 v14] 41 



(b) In case at the time such successor or successors to hall 
succeed to the trusts created by this Indenture, any of the Notes shall have ,Ju!l1en''', 
not delivered, any such successor to the Trustee may adopt the certificate ",,' ~ ~ 
predecessor trustee, and deliver such Notes so authenticated; and in case JIiat timL~f thet ~ 
Notes shall not have been authenticated, any successor to the Trustee . "" • • 
either in the name of any predecessor hereunder or in the name of the SInq;pstnft4 
in all such cases such certificates shall have the fu\\ force which it is an Iii Die NOtes 01 W9 
this Indenture provided that the certificate of the Trustee shall have. ¢;: " " ,/'/' 

0,;., ""'t.troAt%P.G\ f-> 
Section 7.9 EligibiJitv: Disqualification. There shall at all "L ,0" 

hereunder which shall be (i) a corporation organized and doing business under the laws of the 
United States of America, any State thereof or the Dis1rict of Columbia, or (ii) a corporation or 
other Person organized and doing business under the laws of a foreign government, in either case 
having a combined capita! and surplus of at least U.S. $50,000,000 and subject to supervision by 
Federal, state or other Governmental Authority. If such corporation pub1ishes reports of condition 
at least annually, pursuant to law orto the requirements of said supervising or examining authority, 
then for the purposes of this Section 7.9, the combined capital and surplus of such COIpOnItion shall 
be deemed to be its combined capita! and surplus as set forth in its most recent report of condition 
so published. If at any time the Trustee shall cease to be eligible in accordance with the provisions 
of this Section 7.9, it shall resign immediately in the manner and with the effect specified in this 
Article vn. 

ARTICLEVIU 

SATISFACTION AND DISCHARGE 

Section 8. I Satisfaction 'Dd Pimp This Indenture will be discharged and 
will cease to be of further effect (except as to SUIViving rights or registration of transfer or 
exchange of the Notes, as expressly provided for in this Indenture) as to all Outstanding Notes 
when: 

(a) either: 

(i) all the Notes theretofore executed, authenticated and delivered 
(except lost, stolen or destroyed Notes which have been replaced or paid and Notes for 
whose payment money has theretofore been deposited in trust or segregated and held in 
trust by CFE and thereafter repaid to CFE or discharged from such trust) have been 
delivered to the Trustee for cancellation, or 

(ii) all Notes not theretofore delivered to the Trustee for cancellation 
have become due and payable, and CFE has irrevocably deposited or caused to be 
deposited with the Trustee U.S. dollars or U.S. Government Obligations sufficient to pay 
and discharge the entire indebtedness on the Notes not theretofore delivered to the Trustee 
for cancellation, for principal of and interest on the Notes to the date of deposit, together 
with irrevocable instructions from CFE directing the Trustee to apply such fonds to the 
payment; 
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(b) CFE has paid all other sums payable by it ~~IS~ 
the Notes and all Note Enhancement Liabilities; and 

(c) CFE bas delivered to the Trustee anA~~::~~~~~ 
stating that all conditions precedent under this Indenture relating to 
of this Indenture have been complied with. 

ARTICLE IX 

AMENDMENTS; MEETING OF HOLDERS 

Section 9.1 Without Consent of Holders. 

(a) CFE and the Trustee may, without the vote or consent of any Holder 
of the Notes, but with the written consent of the Enhancer, for so long as it is the Controlling Party, 
modify or amend this Indenture or the Notes for the purpose of: (i) adding to the covenants of CFE 
for the benefit of the Holders of the Notes; (ii) sunendering any right or power conferred upon 
CFE; (iii) securing the Notes pursuant to the requirements of this Indenture or otherwise; 
(iv) curing any ambiguity or curing, correcting or supplementing any defective provision of this 
Indenture or the Notes; (v) amending this Indenture or the Notes in any manner which CFE, the 
Trustee and (so long as it is the Controlling Party) the Enhancer may determine and that will Dot 
adversely affect the rights of any Holder of the Notes in any materia\ respect; (vi) retlecting the 
succession of another corporation to CFE and the successor corporation's asll\llllption of the 
covenants and obligations of CFE under the Notes and this Indenture; or (vii) reflecting the 
guaranty by the Federal Government ofMmco or the a8II\IIIIption by the Federal Go"mnment of 
Mexico of the Obligations of CFE under the Notes and this Indenture. 

(b) The consent of the Holders is not necessary under this Indenture to 
approve the particular form of any proposed amendment, modification, supplement or waiver. It is 
sufficient if the consent approves the substance of the proposed amendment, modification, 
supplement or waiver. After an amendment, modification or waiver under this Indenture becomes 
effective, CFE will mail to the Holders and the Enhancer a notice briefly descnbing the 
amendment, modification or waiver. However, the failure to give this notice to all the Holders, or 
any defect in the notice, will not impair or affect the validity of the amendment, modification, 
supplement or waiver. 

Section 9.2 With Consent of Holders. 

(a) CFE and the Trustee may modify, amend or supplement this 
Indenture or the Notes in any way, and the Trustee may consent to any amendment or modification 
of any other Financing Agreement (including consents obtained in connection with a purchase of, 
or tender offer or exchange offer for, the Notes) without notice to, or consent by, any Holder, but 
with the written consent of the Controlling Party; proviMd that: 

(i) no such supplemental indenture sha1l, without the written consent, 
or the affirmative vote at a meeting of Holders that is properly called and held in 
accordance with this Article IX, of the Holders of not less than 75% in aggregate principal 
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amount of the Outstanding Notes, effect a modification, am~~ 'ver 
that constitutes a Reserved Matter and / ' .0" . ' __ v,,~ .. , /1 -' -- ' a n i ' .. 

i t" 4-'" . a ·'J" ... a 
11 !e~ :n;,.. (.-:. 

(ii) the Trustee sball not, without the wri" '" • 
vote at a meeting of Holders that is properly caJJed and held in - , C 

IX, of the Holders of not less than 15% in aggregate principal iIie t)atsbiiH 
Notes, consent to any modification or waiver of the Insurance' ., . j'.~ 

~
(" o\"'~ 

0 / 1' .-- JTC"'S.~ ". # 

A "Reserved Matter" means any action that would: ~. L .0.,,0 

(1) change the due date for any payment of principal of or premium (if 
any) or interest on the Notes; 

(2) reduce the principal amount of the Notes, the portion of the 
principal amount that is payable upon acceleration of the maturity of the Notes, the interest 
rate on the Notes or the premium (if any) payable upon redemption of the Notes; 

(3) shorten the period during which CFE is not permitted to redeem the 
Notes (except as permitted by Article \T} or permit CFE to redeem the Notes prior to 
maturity, if, prior to such action, CFE is not permitted to do so (except as permitted under 
Article \'); 

(4) change the coin or currency in which, or the required places at 
which, any principal of or premium (if any) or interest on the Notes is payable; 

(5) modify any Guaranty of the Notes in any manner adverse to the 
Holder of any of the Notes; 

(6) change the obligation of CFE to pay Additional Amounts with 
respect to the Notes; 

(1) reduce the percentage of the principal amount of the Notes, the vote 
or consent of the Holders of which is necessary to modify, amend or supplement this 
Indenture, the Notes or any Insurance Policy Dr to take other action provided therein; or 

(8) modify any of the provisions of this Section 9.2, Sec1jgp 3.11, 
Section 6.2(b), Section 6.4, Section 9.9 or Section 11.1, in each case except to increase any 
related percentage or to provide that certain other provisions of this Indenture cannot he 
modified or waived without the consent of the Holder of each Outstanding Note affected 
thereby; 

(9) change Sectjon 12.6lal; 

(10) change the courts to the jurisdiction ofwhicb each of the parties 
hereto has submitted, CFE' 8 obligation to appoint and maintain an Authorized Agent in the 
Borough of Manhattan, The City of New York, as set forth in Section 12 6(p), or CFE's 
waiver of immunity in respect of actions or proceedings brought by the Trustee, the 
Enhancer or any Holder based upon this Indenture or the Notes, as set forth in Section 
12.6(d); 
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(11) 
Event of Default; 

(12) 
Notes; 

(13) 

(14) waive or modify any provision of any Insurance Policy re1ating to 
the Notes in any manner adverse to the Holder of any Notes. 

Upon the request of CFE, and upon the filing with the Trustee of evidence of the 
consent of the Enhancer and, if required, the Holden and sucl! other cjronnenlS, if any, required by 
Section 7.1, the Trustee shall join with CFE and the Enhancer in the execution of such 
supplemental indenture unless such supplemental indentuR affcctsthe Trustee's own rights, 
duties, immunities or indemnities under this Indenture or otherwise, in which case the Trustee may 
in its discretion, but shall not be obliged to, enter into sucl! supplemental indenture. 

It shall not be necessary for any act of the Holders under this Section 9.2 to approve 
the particular form of any proposed supplemental indenture, but it shall be sufficient if such act 
shsII approve the substance thereof. 

Promptly after the execution by CFE, the Enhancer and the Trustee of any 
supplemental indenture pursuant to the provisions of this Section 92. CFE shall, or shall direct the 
Trustee to, give notice tbereofto the Holders setting forth in general termB the substance of such 
supplemental indenture. Any failure ofCFE or the Trustee, as the case may be, to mail sucl! 
notice, or any defect therein, sbaII not, however, in any way impair or affect the validity of any 
such supplemental indenture. 

Section 9.3 Effect of Co"","ts and Waivers. 

(a) A consent to an amendment, supplement or waiver by a Holder of a 
Note (or by the Enhancer as Controlling Party) sbaII bind the Holder and every subsequent Holder 
of that Note or portion of the Note that evidences the same debt as the cxmsenting Holder's Note, 
even if notation of the consent or waiver is not made on the Note. However, any such Holder or 
subsequent Holder may revoke the consent or waiver as to such Holder's Note or portion of the 
Note if the Trustee receives the notice of revocatioo before the date the amendment, supplement or 
waiver becomes effective. After an amendment, supplement or waiver becomes effective, it shall 
bind every Holder, except as o!he!wise provided in this Article IX. An amendment, supplement or 
waiver shall become effective upon receipt by the Trustee of the requisite number of written 
consents or votes at a Holders' meeting as specified in Section 9.2. 

(b) CFE may, but shall not be obligated to, fix a record date for the 
purpose of determining the Holders entitled to give their collSClU or take any other actioo described 
above or required or permitted to be taken pursuant to this Indenture. If a record date is fixed, then 
notwithstanding the immediately preceding paragraph. those Persons who were Holders at such 
record date (or their duly designated proxies), and only those Persons, shaI1 be entitled to give such 
consent or to revoke any consent previously given or to take any such action, whether or not such 
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Persons continue to be Holders after such record date. No such consent shaltbe vaJiII· ~. eft-~~ 
for more than 90 days after such record date. ., '" .. '. ::. L .. , ,. ~ .. \\ 

Section 9.4 Notation on or f¥han&e of Notes. Ifan anltn~~;,r\~nt ) J 
changes the terms of a Note, the Trustee ma! require.the Holder of the N~~ delI~"efiffij1liC;f ~oIJJ 
Trustee. The Trustee may place an appropriate notation on the Note re~)he changed 
and return it to the Holder. Alternatively, ifCFE or the Trustee so ~·tFlND·_ ., .. ' 
for the Note will execute and upon the delivery of an Issuer Order the Trustee WiIl: " '';c.' a 
new Note that reflects the changed terms. Failure to make the appiopriate notation or to issue a 
new Note shall not affect the validity of such amendment or supplement 

Section 9.5 Purposes for WhichMrlm May be Called. A meeting of Holders 
may be called at any time and from time to time to make, give or take any request, demand, 
authorization, direction, notice, consent, waiver, amendment, modification, supplement or other 
action provided by this Indenture or the Notes to be made, given or taken by the Holders. 

Section 9.6 Call. Notice apt! P!ace of Meetings. 

(a) The Trustee may at any time call a meeting of Holders for any 
purpose specified in Section 9.S, to be held at such time and at such place in The City of New York 
as the Trustee shall determine. 

(b) CFE, the Enhancer (so long as it is the Controlling Party) or the 
Holders of at least 10% in principal amount of the Outstanding Notes (if at such time the Enhancer 
is not the Controlling Party) may request the Trustee to call a meeting of the Holders for any 
purpose specified in Section 9.5 by giving written request to the Trustee setting forth in reasonable 
detail the action proposed to be taken at the nv:;::tjng 

(c) Notice of every meeting of Holders, setting forth the time and the 
place of such meeting and in general terms the action propoaed to be taken at such meeting, shall 
be given to the Holders, the Enhancer and CFE in the manner provided in Section 12.1. not less 
than 30 and not more than 60 days prior to the date fixed for the meeting. If the Trustee shall not 
have sent notice of a meeting requested pursuant to paragraph (b) above within 20 days after 
receipt of such request or shall not thereafter proceed to cauae the meeting to be held as provided 
herein, then CFE, the Enhancer (so long as it is the Controlling Party) or the Holders of at leaat 
10% in principal amount of the Outstanding Notes (if at such time the Enhancer is not the 
Controlling Party), as the case may be, may determine the time and the place in The City of New 
York for such meeting and may call such meeting for such purposes by giving notice thereof as 
provided in this paragraph (c). 

Section 9.7 Pmons Entitled to vote at Meetipgs. To be entitled to vote at any 
meeting of Holders, a Person shall be (8) 8 Holder of one or more Outstanding Notes or (b) 8 
person duly appointed by an instrument in writing as proxy for a Holder or Holders of one or more 
Outstanding Notes by such Holder or Holders; proyided that so long as the Enhancer is the 
Controlling Party, the Enhancer shall be Rated as the sole Holder of the Notes at any meeting of 
Holders. The only Persons who shall be entitled to be present or to speak at any meeting of 
Holders shall be the Persons entitled to vote at such meeting and their counsel, any representatives 
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of the Trustee and its counsel and any representatives of CFE and any Su)~rJllY ~M!IOr<'~N 
therrre~tivec~L 

Section 9.8 
Meetings. 

(a) Notwithstanding any other provisions ofllbis1i!ilMiIll8.,1b~':'tiijijiE 
may make such reasonable regulatioDs as it may deem advisable for any meetib~Q 
re~t to the proof of the holding of Notes and of Ihe appointment of proxies and respect to 
the appointment and duties of inspectors of votes, the submission and examination of proxies, 
certificates and other evidence of the right to voce, and such other matters coacemiDg the conduct 
of the meeting as it shall deem appropriate. Except as otherwise permitted or required by any such 
regulations, the holding of Notes shall be proved in Ihe manner specified in Section 2.8ldXiy). 

(b) The Trustee shall, by an instrument in writing, appoint a temporary 
chairman of the meeting, unless the meeting shall have been called by CFE, Ihe Enhancer or by 
Holders as provided in Section 9.6(b1 in which case CFE, the Enhancer or the Holders, as the case 
may be, shall in like manner appoint a temporary chairman. A permanent chairman and a 
pennanent secretary of the meeting shall be elected by vote of the Persons entitled to vote a 
majority in principal amount of the Outstanding Notes represented at the meeting. 

(c) Subject to Section 9.7, at any mN:tjng each Holder oCa Note or 
proxy shall be entitled to one vote for each U.S. $1,000 principal amount of the Outstanding Notes 
held or represented by such Holder; proyjded that no vote shall be cast or counted at any meeting in 
re~t of any Note of such series challenged as not Outstanding and ruled by the chairman of the 
meeting to be not Outstanding. The chairman of the meeting shall have no right to Yote, except as 
a Holder of Notes or proxy. 

Section 9.9 9wmpp At any meeting of Holders (other than a meeting held to 
discuss 8 RCSCIVed Matter), the presence ofPeraons holding or representing a majority of the 
aggregate principal amount of the Outstanding Notes shall constitute a quoND1. At any meeting of 
Holders held to discuss a Reserved Matter, the JnIiCIlce of Persons holding or representing 75% of 
the aggregate principal amount of the Outstanding Notes shall constitute a quorum. Any meeting 
of such Holders duly called pursuant to Section 9.6 at which 8 quorum is present may be adjourned 
from time to time by Persons entitled to vote a majority of the aggregate principal amount of the 
Outstanding Notes represented at the meeting; and the meeting may he held as 80 adjourned 
without further notice. 

Section 9.10 Counting Votes Awl Remrding Action of Meetings. The vote upon 
any resolution submitted to any meeting of Holders shall be by written ballots on whidl shall be 
subscribed the Signatures of such Holden or of their representatives by proxy and the principal 
amounts and serial numbers of the OutstaDding Notes held or represented by them. The permanent 
chairman of the meeting shall appoint two inspectors of votes who shall count all votes cast at the 
meeting for or against any resolution and who shall make and file with the secretary of the meeting 
their verified written reports in duplicate of all votes cast at the meeting. A record, at least in 
triplicate, of the procwlings of eacb meeting of such Holders shall be piepared by the secretary of 
the meeting and there shall be attached to such record the original reports of the inspectors oevotes 
on any vote by ballot taken thereat and affidavits by one or more persons having knowledge of the 
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facts setting forth a copy of the notice of the meeting and showing that aaid 1191J~;,~ira~~ 
provided in Section 9.6. Each copy shall be signed and verified by' ~th~:e::!=~~~~~ 
chairman and secretary of the meeting and one such copy shall be do 
Enhancer and another to the Trustee to be preserved by the Trustee, the JaNCi !tr;W·~ilIJl~h­
thereto the ballots voted at the meeting. Any record so signed and verifie\~~1!i~~~W. 
evidence of the matters therein stated 

Section 9.11 Revocation by Holders. At any time prior to 
evidencing to the Trustee of the taking of any action by the Holden oftbe lleI'Ce1!i1g 
principal amount of the Notes specified in this Indenture in roonection 
Holder of a Note the serial number of which is included in the Notes the Holders of which 
consented to such action may, by filing written notice with the Trustee at its principal Corporate 
Trust Office and upon proof of balding as provided in Section 2.8(dXiv>, 1W0ke such consent so 
far as coocems such Note. Except as aforesaid, any such coosent given by the Holder of any Note 
shall be conclusive and binding upon such Holder and upon all future Holders and owners of such 
Note and of any Note issued in exchange therefor or in lieu thereat imspective of wbether or not 
any notation in regard thereto is made upon such Note. Any action taken by the Holders of the 
percentage in aggregate principal amount of the Notes specified in this Indenture in connection 
with such action shall be conclusively binding upon CFE, the Trustee and the Holders of all the 
Notes. 

Section 9.12 Execution of Supp1""!!!l!tallM .... turg. In executing, or accepting 
the additional trusts created by, any supp1emcntal indenture permitted by this Article or the 
modification thereby of the trusts created by this Indenture, the Tiustee shall receive, and shall be 
fully protected in relying upon, an Opinion of Counsel and an Authorized Officer's Certificate 
stating that the execution of such supplemental indenture is authorized or permitted by this 
Indenture. The Trustee may, but shall not be obligated to, enter into any such supplemental 
indenture which affects the Trustee's own rights, duties or immunities under this Indenture or 
otherwise. 

ARTICLE X 

ENHANCEMENT 

Section 10.1 Epb'p'i""'ent The Notes shall have the benefit of enhancement 
pursuant to the Insurance Policies issued by the Enhancer. 

Section 10.2 ClAims. Ifat 10:00 a.m., New York City time, on the Busineas Day 
prior to any Payment Date, the funds deposited by eFE with the Trustee or the Paying Agent with 
respect to such Payment Date pursuant to Section 3.1 or otherwise are not sufficient to make 
payment of all principal of and interest on the Notes then due on such Payment Date, the Trustee 
shall, no later than 2:00 p.m., New York City time, on the Business Day immediately preceding 
such Payment Date, make a claim under each Insurance Policy in an aggregate amount equal to 
such insufficiency. If such funds are not deposited by CFE at or before 10:00 a.m., New York City 
time, on the Business Day prior to any Payment Date, CFE shall jrnmedj.tely provide notice of 
such nonpayment to the Enhancer in the manner provided for in Section 11.3. All proceeds of 
claims upon the Insurance Policies shall be deposited with the Trustee and shall be used solely to 
pay amounts of scheduled principal and interest due in respect of principal of and interest on the 
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Notes (and not, for the avoidance of doubt, Additional Amounts or OVl:r.dtie'. ~slL~~~· 
shall hold the Insurance Policies in trust, and shall hold any proceeds ~J;IAiIt~.~ ~"I. 
Insurance Policy in trust, solely for the use and benefit of the Holders titltfl ~RA U 0 ~ 

Section 10.3 Preference Claims On any day that the ~~ 
knowledge or receives notice that any amount previously paid to a Hoi '> • 

recovered from such Holder pursuant to a final order of a court of competcJi 
payment constitutes an avoidable preference to such Holder within the meaning pplicable 
bankruptcy law (a ''Preference Claim"), the Trustee shall make a claim within one Business Day 
upon the relevant Insurance Policy for the full amount of such Preference Claim in accordance 
with the terms of such Insurance Policy. Any proceeds of any such Preference Claim received by 
the Trustee shall be paid to the Holders. 

Section 10.4 Trustee Assignment of Rights. The Trustee, on behalf of the 
Holders, shall assign to the Enhancer, to the fullest extent permitted by law, all of the Trustee's and 
the Holders' respective right, title and interest in the relevant Notes to the extent of payments made 
by the Enhancer under the related Insurance Policy including, for the avoidance of doubt, the rights 
of such Trustee and each Holder in the conduct of any insolvency proceeding, including all rights 
of any party to an adversarial proceOOing with respect to any court order issued in connection with 
any such insolvency proceOOing. Such assignment shall not in any way limit any other rights of 
subrogation otherwise available to the Enhancer. The Trustee shall take such action as reasonably 
requested by the Enhancer in connection with such assignment. 

Section 10.5 Subrogation. Anything herein to the contrary notwithstanding, any 
payment with respect to the principal of and interest on the Notes that is made using funds paid 
under the Insurance Policies shall not (i) be considered payment by CFE of principal of and 
interest on the Notes, (ii) discharge CFE in respect of its obligation to make such payment or (iii) 
result in the payment of or the provision for the payment of the principal of or interest on the Notes 
within the meaning of Section 2.13 hereof. In furtherance and not in limitation of the Enhancer's 
equitable right of subrogation, CFE and the Trustee acknowledge and agree that, without the need 
for any further action on the part of the Enhancer, CFE, the Trustee or any other Person, to the 
extent of any payment made by the Enhancer pursuant to the Insurance Policies, the Enhancer shall 
be fully subrogated, to the extent of such payment and any additional interest due on CFE's late 
payment, to the rights of the Holders to receive such payment under this Indenture and the Notes. 
The parties hereto agree to such subrogation and, further, agree to execute such instruments and to 
take such actions as, in the reasonable judgment of the Enhancer, are necessary to evidence such 
subrogation and to perfect the rights of the Enhancer to receive any moncys paid or payable in 
respect of the Notes under the Insurance Policies or otherwise. 

Section 10.6 pejm1mp<;ment of CJlljms on the Tnstmmce Policies· On each 
Payment Date, Maturity Date, Optional Repayment Date or Redemption Date, following the 
payment to the Holders of all amounts due hereunder and in respect of ~ !'l0tes on such date and 
so long as no Insurance Policy Default shall have occurred and be continumg, the Trustee shall 
pay, to the extent of the funds then available, to the Enhancer ~ amount equa1 to ~e .sum of all 
unreimbursed claims under the Insurance Policies, together WIth accrued and UDpald m~t on 
such amount (as provided in the Insurance and Reimbursement Agreement), and any unpald Note 
Enhancement Liabilities. 
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Section 10.7 Surrender of!nmp'Ki" Policies. ~~e~r:~~·p.a=I~1 =<.~~ , . 
Insurance Policy to the Enhancer upon expiration of the tmn of 
accordance with the terms of such IDsurance Policy. 

Section 10.8 Amsmtlm!l!!t.s. So long as the EnhaJ~ 
except as contemplated in Section 4.1. CFE will not amend, resta 

modify or waive, or agree with any other Person to so amend, resta~~~=~~~~: modifY or waive, any provision of, or assign or agree to assign its ri c ' any 
Financing Agreement without the prior written cooscnt of the Conlrollin 

ARTICLE XI 

CONTROLLING PARTY 

Section 11.1 Control. So long as the Enhancer is the Controlling Puty, the 
Enhancer shall have the right to (i) dim:t the time, method and place of conducting any proceeding 
for any remedy available to the Trustee with respect to the Notes or exercising of any 1lUst or 
power conferred on the Trustee with respect to the Notes, (ii) grant any COIIJeIlt or waiver under or 
with respect to the Notes, any Insurance Policy or any other Financing Agreement, (ill) agree to 
amend or modify any Insurance Policy or the Financing Agreements and (iv) dim:t the Trustee in 
writing in respect of any other action with respect to the Notes requiring the consent of the Holden 
of the requisite percentage in aggregate principal amount of the Notes and the EohaDcer shall have 
no fiduciary duties to the Trustee or the Holden in coDDeCtion with the exercise of its rights and 
discretions hereunder; provided that (x) the Enhancer may not take any action that constitutes a 
Reserved Matter with respect to the Notes without the consent of the Holden of 75% in aggregate 
principal amount of the Outstanding Notes, (y) such direction shall not be in conflict with any 
applicable law or with this Indenture or any other Financing Agreement or expose the Trustee to 
personal liability; and (z) the Trustee may take any other action deemed proper by the Trustee 
which is not inconsistent with such direction. In the event that the Enhancer is no longer the 
Controlling Party, the Holden of a majority in aggregate principal amount oftbe.Outstanding 
Notes shall have the right to dim:t the time, method and place of oonducting any proc«ding for 
any remedy available to the Trustee with respect to the Notes, or exercising any 1lUst or power 
conferred on the Trustee with respect to the Notes. 

Section 11.2 Acceleration. So long as the Enhancer is the Controlling Puty, then 
upon the occurrence of an Event of Default in respect of the Notes, the Trustee shall, upon the 
direction of the Controlling Party by written notice to CFE, declare the entire principal amount of 
all Outstanding Notes, all interest accrued and unpaid theRon, all Additional Amounta, if any, and 
all other amounts payable under the Notes and this Indenture, if any, to be due and payable, 
whereupon the same shall become immc:djately due and payable without presentment, demand, 
protest or further notice of any kind, all of which are hereby waived. 

Section 11.3 Notice to Controlling Party. CFE shall promptly deliver to the 
Enhancer a copy of each request, demand, authorization, direction, notice, consent, waiver, 
certificate, Opinion of Counsel, Board Resolution or other document received or sent by it, an 
Authorized Officer or any Holder pursuant to or in connection with thia Indenture or the Notes. 
All notices or other deliveries to the Enhancer hereunder shall be made to the Enhancer by mail, 
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fim-class postage prepaid, at the following address or at such other addJ'f#i 
notify to the Trustee and CFE, from time 10 time: 

MBIA Insurance Corporation 
113 King Street 
AnnoIIk, New Yode 10504 
Facsimile: 914-765-3160 
Telephone: 914-765-3163 
Attention: Hcad of InIematiooal Swvei11ancc 

Section 11.4 Sole Holder. So long as the Enhancer is the Controlling Party, the 
Enhancer is hereby irrevocably appointed, and the Trustee and CFE hereby I£knowledge and 
consent 10 the appointment of the Enhancer. as the sole Holder of the Notes and as the sole 
representative of the Holders for all purposes of this IDdenture. Each Holder irrevocably consents 
and agrees 10 (and the successive Holders, by taking and holding one or more of the Notes will be 
conclusively deemed 10 irrevocably conscot and agJeC) 10 such appointment of the Rnh!lllCCf as the 
"sole Holder" and representative of the Holders at any time when the Enhancer is the Controlling 
Party. 

Section 11.5 Power of Attorney. Subject 10 receipt by the Trustee from the 
Enhancer of an indemnity reasonably astisfactory 10 the Trustee, the Trustee shall appoint the 
Enhancer as agent and attorney-in-fact for the Trustee and the Holders in any legal proceeding 
with respect 10 the Notes in connection with and 10 the extent of any payments made by the 
Enhancer onder the Insurance Policies, providM that, in connection with the exercise of such 
attorney-in-fact, the Enhancer shall consult with, and obtain consent of, the Trustee prior to taking 
any action pursuant to this Indenture, which coasent shall not be unreasonably withheld. 

ARTICLE XII 

MISCELLANEOUS 

Section 12.1 Notices. 

(a) Any notice or commllllication to the Trustee. CFE or the Enhancer 
shall be in writing and delivered in person. by courier or by facsimile transmission, addressed as 
follows: 

if to CFE: 

Comisi6n Federal de Electricidad 
Pasco de 18 Refonna No. 164, "JO Piso, 
Col. Juarez 
Mexico, D.F., 06600 
Facsimile: +52 55 5230 9092 
Telephone: +52555231 1881 
Attention: Manager of Financial Planning 

if to the Trustee: 
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The Bank: of New York 
101 Barclay Street Floor 21W 
New York, NY 10286 
Facsimile: 212-815-5802 
Telephone: 212-495-1784 
Attention: Corporate Trust AdminilllratioD 

if to the Enhancer: At its address specified in or pursuant to =_ ~~~ 
CFE, the Trustee or the Enhancer by notice to the others may designate additional or different 
addresses for subsequent notices or comrmmieations. 

(b) Any notice or communication to the Holden shall be in writing and 
delivered by first-class mail, postage prepaid, addreaed to each Holder at such Holder's address as 
it appears on the Note Register maintained by the Registrar and shall be sufficiently given if so 
mailed within the time preacnbed. 

(c) Failure to mail a notice or communication to a Holder or any defect 
in it shall not affect its sufficiency with respect to other Holders. If a notice or communication is 
mailed in the manner provided above, it is duly given, whether or not the addressee receives it. 

Section 12.2 CQQ"!!1mqtion by Ho!ders with O!her Hnldm. Holders may 
communicate with other Holders with respect to their rights under this Indenture (including any 
Guaranty) or the Notes in accordance with the provisions set forth in this Section 12.2. Within five 
business days after the receipt by the Trustee of a written application by any three or more Holders 
stating that the applicants desire to communicate with other Holden with respect to their rights 
under this Indenture or under the Notes, and accompanied by a copy of the form of proxy or other 
communication which such applicants propose to transmit, and by reasonable proof that each such 
applicant has owned a Note for a period of at least six months prel"'4ing the date of such 
application, the Trustee shall, at its election, either: 

(I) afford to such applicants access to all information on the Holders of 
the Notes so furnished to or received by the Trustee; or 

(2) inform such applicants as to the approximate number of Holden 
according to the most recent information so furnished to or received by the Trustee, and as 
to the approximate cost of mailing to sucb Holders the form of proxy or other 
communication, if any, specified in such application. 

If the Trustee shall elect not to afford to such applicants access to such information, the Trustee 
shall, upon the written request of such applicants, mail to aU the Holden copies of the form of 
proxy or other communication which is specified in such request, with reasonable promptness 
after a tender to the Trustee of the material to be mailed and of payment, or provision for the 
payment, of the reasonable expenses of such mailing, unless within five da)'ll after such tender, the 
Trustee shall mail to such applicants a written statement to the effect that, in the opinion of the 
Trustee, such mailing would be contrary to the best interests of the Holders or would be in 
violation of applicable law. Such written statement shall specify the basis of such opinion. 
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Section 12.3 
request or application by CFE to the Trustee to take or refrain from 
Indenture, CFE shall furnish to the Trustee: 

(I) an Authorized Officer's Certificate in 

reasonably satisfactory to the Trustee stating that, in the :;::~~~~E~~~ conditions precedent, if any, provided for in this Indenture 
have been complied with; or 

(2) an Opinion of Cotmsel in form and substance reasonably 
satisfactory to the Trustee; 

provided that in the case of any such request or application as to which the furnishing of 
documents is specifically required by any provision of this Indenture relating to such particular 
request or applicatioo, no additional certificate or opinion shall be required. 

Section 12.4 SWeme:nta Reguiredin Certificate or Opjnism. Each certificate or 
opinion, including each Authorized Officer's Certificate or Opinion of Counsel with respect to 
compliance with a covenant or condition provided for in this Indenture shall include: 

(I) a statement that the individual making such certificate or opinion 
bas read such covenant or condition; 

(2) a briefststement as to the nature and scope of the examination or 
investigation upon which the statements or opinions contained in such certificate or 
opinion are based; 

(3) a statement that, in the opininn of such individual, be bas made such 
examination or investigation as is necessuy to enable him to express an informed opinion 
as to whether or not such covenant or condition bas been complied with; and 

(4) a statement as to whether or not, in the opinion of such individual, 
such covenant or condition bas been complied with. 

In giving an Opinion of Cotmsel, counsel may rely as to factual matters on an Authorized Officer's 
Certificate or on certificates of public officials. 

Section 12.5 Rules by Trustee. Paying A pi and R"8i!l!n!r The Trustee may 
make reasonable rules for action by, or a meeting ot: Holders. The Regislrar and the Paying Agent 
may make reasonable rules for their functions. 

Section 12.6 Governing Law, etc· 

(a) TIDS INDENTURE AND THE NOTES SHALL BE GOVERNED 
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW 
YORK., EXCEPT THAT THE AUTHORIZATION AND EXECUTION THEREOF BY CPE 
WILL BE GOVERNED BY THE LAWS OF MEXICO. 
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( c) Each party hereto irrevocably agrees ~ Jegai suit, 

proceeding arising out of or relating to this Indenture or the Notes may ,. \Jd~~1rty 
hereto or by any Holder in the United States District Court for the .~ .. .. " ew York 
and each party hereto irrevocably waives, to the fullest extent permitted by law, any objection 
which it may now or hereafter have to the laying of the venue of any such suit, action or proceeding 
and any claim that any such proceeding brought in such a court has been brought in an 
inconvenient forum, and irrevocably submits to the exclusive jurisdiction of any such court in any 
such suit, action or pr1X"""ting. In addition, in the event that the United StateS District Court for 
the Southern District of New York is unavailable, each party hereto irrevocably agrees that any 
legal suit, action or proceeding arising out of or relating to this IndcnblJ'C or the Notes may be 
instituted by any party hereto or by any Holder in the Supreme Court of tile State of New York, 
County of New York, and each party hereto irrevocably waives any objection which it may now or 
hereafter have to the laying of the venue of any such suit, action or JlI'OC""ding and any claim that 
any such proceeding brought in such a court has been brought in an inconvenient forum, and 
irrevocably submits to the exclusive jurisdiction of any such court in any such suit, action or 
proceeding. Each party hereto agrees that a final judgment in any such suit, action or ~ing 
shall be conclusive and may be enforced in other jurisdictions by suit on the judgment or in any 
other manner in accordance with applicable law. CFE hereby irrevocably waives any right to 
invoke jurisdiction it may have to any court by virtue of Mexican law. CFE has appointed Banco 
Nacional de Comercio Exterior, S.N.C., presently located at 375 Park Avenue, 19th Floor, New 
York, New York 10152, as its authorized agent (the "Authorized Agent") to receive on its behalf 
service of copies of the summons and complaints and any other process which may be served in 
any legal suit, action or proceeding arising out of or relating to this Indenture or the Notes which 
may be instituted by the Trustee, the Enhancer or any Holder in the United States District Court or 
the State of New York court referred to above. Such service may be III8Ik by delivering a copy of 
such process to CFE in care of the Authorized Agent at the address specified above for the 
Authorized Agent and obtaining a receipt therefore, and CFE hereby irrevocably authorizes and 
directs such Authorized Agent to accept such service on its hehalf. CFE representa and warrants 
that the Authorized Agent has agreed to act as said agent for service of proceas, and agrees that 
service of process in such manner upon the Authorized Agent shall be deemed in every respect 
effective service of process upon CFE in any such suit, action or proceeding; nrovided that the 
Person serving such process shal1, to the extent lawful and possible, provide written notice to CFE 
of said service to the person and at the address specified in or pursuant to Section 12.1, but in no 
event shall the failure to provide said written notice to CFE affect the effectiveness of service upon 
the Authorized Agent. 

(d) To the extent that CFE has or hereafter may acquire any immunity 
from jurisdiction of any of the courts referred to above or any Mexican courts or from any legal 
process (whether through service or notice, attacbmeut prior to judgment, attacbtnaJt in aid of 
execution, execution or otherwise) with respect to itself or its pioperty, CFE hereby irrevocably 
waives such immunity in Jespect of its obligatiOns under this Indenture and the Notes to the fullest 
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extent permitted by law, except that (i) under Article 4 of the Federal U)C}~ 
Mexico and Articles 1,4 and 7 (and related articles) of the Electricity 

judgment in aid of execution will not be ordered by Mexican courts~ai~-~~~OOit~ 
(ii) the generation, ttansmi .. ion, processing, distribution and supply 
service, as well as the undertaking of any construction, installation 
planning, operation and maintenance of the national electric system, 
Government ofMmco, through CFE (and to that extent the assets re .1II!ItG 
immunity). Without limiting the generality of the foregoing, CFE agrees 0 forth 
in this Section 12.6 sball have force and effect to the fullest extent permitted under 
Foreign Sovereign Immunities Act and sball be irrevocable for purposes of such Act. 

(e) Nothing in this Section 12.6 sball affect the right of the Trustee or 
any Holder of the Notes to serve process in any other manner permitted by law. 

Section 12.7 No Recoune AMinst Othm. An incorporator, director, officer, 
employee, stockholder or controlling Person, as such, of CFE shall not have any liability for any 
obligations of CFE under the Notes or this Indenture or for any claim based on, in respect of or by 
reason of such obligations or their creation. By accepting a Note, each Holder shall waive and 
release all such liability. The waiver and release sbaII be part of the consideration for the issue of 
the Notes. 

Section 12.8 Succe"Ql's. All agreements of CFE in this Indenture and the Notes 
shall bind its successors. All agreements of the Trustee and the Enhancer in this Indenture shall 
bind their respective successors. 

Section 12.9 Duplicate !!II!! Countgpart Origjmls. The parties 1118y sign any 
number of copies of this Indenture. One signed copy is enough to prove this Indenture. This 
Indenture 1118y be executed in any number of counterparts, each of which so executed shall be an 
original, but all of them together represent the 8IIIIC agreement. Delivery of an executed 
counterpart of a signature page of this Indenture by facsimile shall be as effective as delivery of a 
Jll8Dual\y executed counterpart of this Indenture. 

Section 12.10 Severability. In case any provision in this Indenture or in the Notes 
sba1l be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining 
provisions shall not in any way be affected or impaired thereby. 
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Section 12.11 Table ofCop!mJt§; Headings. The table 
the Articles and Sections of this Indenture have been inserted for con 
are not intended to be considered a pan hereof and shall not modify ~:!itJ 
provisions hereof. 

Section 12.12 Force Majeure. In no event shall the Trusi~~~~= 
for any failure or delay in the performance of its obligations hereunder arising 
directly or indirectly, forces beyond its control, including, without limitation, strikes, work 
stoppages, accidents, acts of war or terrorism, civil or military disturbances, nuclear or naIUral 
catastropbes or acts of God, and intcmJptions, loss or malfunctions of utilities, communications or 
computer (software and hardware) services; it being understood that the Trustee sball use 
reasonable efforts which are consistent with lMX1Cpted practices in the banking industry to resume 
performance as soon as practicable under the cimm!!!Ilmces. 
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en l.deDtart: 

y By:~----w 
~. Name: 

Title: 

MBIA INSURANCE CORPORATION, 
as Enhancer 

By: 
~N~WM--:------------------

Title: 

THE BANK OF NEW YORK, 
as Trustee 

By:.~ _______ _ 

Name: 
Title: 

--
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IN WITNESS WHEREOF, the parties have caused this 
executed as of the date first written above. 

BY:.:-:-;;;;-_---..:~~~ Name: 
TnJc: 

MBIA INSURANCE CORPORATION, 
as Enhancer 

BY:~~&'? 
NIIJIe: fl."" lAo j) .1111>0 ~ "ttl i J 
Title: b j U c. 1'1> «-

THE BANK OF NEW VORK, 
as Trustee 

By:=-_______ _ 
Name: 
Title: 
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Fro.: 8M( IF NY 

By:---------
Name: 
TItle: 

MBIA INSuRANCE CORPORATION, 
asEnbancer 

By:---------­
Name: 
Title: 

TBEBANlCOF 
asTruslcc 

YORK, 

By: 
''''N:-am-e-:--~ ~~liElii.IIU"iiINIiLOLOilPiitZ 
Title: as1J1ISl .. MTVlCEllIESIlBlT 
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," q[lITSfRADO ~ FQRM OF NOTE 

THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY ISS ,IN A TRAN,~!g. 
EXEMPT FROM, OR NOT SUBJECT TO, REGISTRATION UND ~ UNITE 
SECURITIES ACT OF 1933, AS AMENDED (THE . " 
MAY NOT BE OFFERED, SOLD OR OTHERWISE TRANSFERRED CE OF 
SUCH REGISTRATION OR UNLESS THE TRANSACTION IS EXEMPT FROM, OR NOT 
SUBJECT TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT. EACH 
PURCHASER OF THIS NOTE IS HEREBY NOTIFIED THAT THE SELLER OF THIS NOTE 
MAYBE RELYING ON THE EXEMPTION FROM THE PROVISIONS OF SEcrION 5 OF 
THE SECURITIES ACT PROVIDED BY RULE 144A THEREUNDER. 

THE HOLDER OF THIS NOTE AGREES FOR THE BENEFIT OF THE ISSUER THAT (A) 
THIS NOTE MAYBE OFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED, 
ONLY (I) TO A PERSON WHOM TIlE SELLER REASONABLY BELIEVES IS A 
QUALIFIED INSTITIJTIONAL BUYER (AS DEFINED IN RULE 144A PROMULGATED 
UNDER THE SECURITIES ACT ("RULE I44A''») ACQUIRING FOR ITS OWN ACCOUNT 
OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER IN A 
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A, (II) TO A NON-U.S. 
PERSON IN AN OFFSHORE TRANSACTION COMPLYING WITIl THE REQUIREMENTS 
OF RULE 903 OR RULE 904 OF REGULATION S UNDER TIlE SECURITIES ACT, (III) 
PURSUANT TO AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT 
PROVIDED BY RULE 144 THEREUNDER (IF AVAILABLE), SUBJECT TO TIlE ISSUER'S 
AND THE TRUSTEE'S RIGHT PRIOR TO ANY SUCH OFFER, SALE OR TRANSFER 
PURSUANT TO THIS CLAUSE (III) TO REQUIRE THE DELIVERY OF AN OPINION OF 
COUNSEL, CERTIFICATION AND/OR OTHER INFORMATION SATISFACTORY TO 
EACH OF THEM, OR (IV) TO THE ISSUER, IN EACH OF CASES (I) THROUGH (IV) IN 
ACCORDANCE WITH ALL APPUCABLE SECURITIES LAWS OF TIlE STATES OF TIlE 
UNITED STATES AND OTHER APPUCABLE JURlSmcrIONS, AND (B) TIlE HOLDER 
WILL, AND EACH SUBSEQUENT HOLDER IS REQUIRED TO, NOTIFY ANY 
SUBSEQUENT PURCHASER OF THIS NOTE FROM IT OF THE RESALE RESTRICTIONS 
REFERRED TO IN CLAUSE (A) ABOVE. 

THIS NOTE MA Y ONLY BE TRANSFERRED UPON DEUVERY BY THE TRANSFEREE 
OF A CERTIFICATE CERTIFYING THAT IT IS AN EUGIBLE ASSIGNEE (AS SUCH 
TERM IS DEFINED IN THE INDENTURE REFERRED TO BELOW). 

A-I 
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FORM OF FACE OF NOTE //' , ,.' . . " 0" ". 
"/. .. .;) . r.\) '\ .t"'o eo,. 

COMISI6N FEDERAL DE ELECfRlCID \> 1 ~~ , ~~ 
INSURED FLOATING RATE NOTES DUE \6~HEtS1R~OO ~ 

Prin 'pal Amo \ • 0 a ~~ ~ (\ .... ~ ,f';~. 
"to () (i ~-. 

[as ~ by the schedule of ~~ 
in Global Note attached as 

No. L-l ISINNo. ___ _ 
Common Code ___ _ 

Comisi6n Federal de Electri.cidad ('m" or the "IIJIg"), a decencraIizcd public 
entity of the Federal Government of the United Mexican States ("Mexicoj, promises to pay to 
[ ], or registered assigns, the principal sum of [ ] DoUan, in 60 
equal semi-annual installments on each Payment Date (as defined on the reverse of this Note), 
each such installment to be in an amount equal to one-sixtieth of the original principal amount of 
this Note; provided that the last such installment sbalI be in an amount equal to the mnaining 
prinCipal amount of this Note, and to pay accrued interest on the outstanding principal amount of 
this Note at [0]% per annum (the "IDitiaJ Interest 2'I5;j from [0] (the "Origin" Issue Pal!;'') until 
the flISt Payment Date, and thereafter at a rate per annum for each Interest Period equal to the sum 
of LIBOR for such Interest Period plus the Spread (each such term as defined on the reverse of this 
Note), determined in accordance with the terms and conditions of the Notes set forth on the reverse 
hereof. until said principal amount is paid or duly provided for in accordance with the terms hereof 
and the Indenture referred to below. Each payment of interest in respect of a Payment Date shall 
include interest accrued from and including the Originallssue Date, or from and ineluding the last 
Payment Date to which interest has been paid or duly provided for to but excluding such Payment 
Date, and payments of interest on the final maturity date of this Note or upon earlier redemption, 
repayment or acceleration shall include interest accrued to, but excluding, the fina1 maturity date 
or date of redemption or repayment. 

All such payments of principal and interest (except principal and interest payable on the 
final Payment Date) shall be payable to the Holders of record of the Notes on the Record Date 
immediately preceding such Payment Date by [wire transfer to a U.S. dollar account maintained 
by the registered Holder of this Note at a bank 10cated in the United States as may have been 
appropriately designated by such Holder to the Trustee in writing no later than the relevant Record 
Date] [wire transfer of immediately available funds to the accounts specified by the registered 
Holder of this Note ].1 

Payment of principal of and interest on the Notes at fina1 maturity shall be made in 
immediately available funds to the Holders in wh06C name the Notes are registered on such date, 

1 

Include for Global Notes ooly. 

Jnsen for Definitive Notes only. 
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" 
COMISI6N FEDERAL DE ELECI'RlCIDAD 

By: _________ _ 

Name: 
Title: 

TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

THE BANK OF NEW YORK, 

as Trustee, certifies that this is one of the Notes referred to in the Indenture referred to on the 

reverse of this Note. 

By: _____ _ 

Authoriwl Signatory 
Date: ___________ _ 
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REVERSE OF NOTE 

I. Interest 

Comisi6n Federal de Electricidad, a decentralized public entity 
of the United Mexican States ("Mexico''), 8IId its successors 8IId assi.~,\u!'I«il~JaiJdI 
hereinafter referred to ("CFE" or the "WJ!g"), promises to pay interest 
this Note outstanding from time to time at the Initial Interest Rate specifi 
from the Origina1lssue Date specified on the face hereof until the first PayDili~. 
below) and, thereafter, at a rate per annum for each IntereSt Period equal to LIB 
Interest Period plus the Spread, until the principal amount hereof is paid or payment hc:rcof is duly 
provided for. This Note wiD accrue interest from and including the first day of each Interest Period 
to but excluding the last day of each Interest Period, and accrued interest on the outstanding 
principal amount of this Note wiD be paid in arrws on each Payment Date, Optional Repayment 
Date, Redemption Date 8IId date of acceleration of the maturity of the Notes. The amount of 
interest payable for any Interest Period wiD be computed on the basis of a 360-day year and the 
actual number of days elapsed. 

Subject to applicable provisions of law and except as specified herein, the interest rate for 
each Interest Period shaD be the rate determined in accordance with the provisions below. LIBOR 
with respect to each Interest Period wiD be determined by the Calculation Agent on the InIClest 
Determination Date for such Interest Period in accordance with the foDowing provisions: 

(i) "I mOR" will be: 

(A) the offered rate for six-month deposits in U.S. dollars 
commencing 011 the second London Banking Day fullowing such Interest 
Determination Date, as such rate appears on the Reutera Screen LIBO Page 
at approximately 11 :00 a.m., London time, on such Interest Determination 
Date; or 

(8) if no such rate appears on the Reutera Screen LIBO Page at 
such time, then the offered rate for six-month deposits in U.s. doUars 
commencing on the second London Banking Day fullowing such Interest 
Determination Date, as such rate appears on Telerate Page 3750 at 
approximately 11:00 a.m., London time, on such Interest Determination 
Date. 

(ii) If no such rate appears on the Reuters Screen LIBO Page or Telerate 
Page 3750 on such Interest Determination Date, the Calculation Agent will request the 
principal London offices of each of four major banks in the London interbank DWtet, as 
selected by the Calculation Agent with the approval ofCFE 8IId MBIA (such approval not 
to be unreasonably withheld), to provide the Calculation Agent with its offered quotations 
for six-month deposits in U.S. dollars, commencing on the second London Banking Day 
immediately fuDowing such Interest Determination Date, to prime banks in the London 
interbank market at approximately 11:00 a.m., London time, on such Interest 
Determination Date 8IId in a principal amount not less than U.S. $1,000,000 that is 

[New Yo.UI614929 v14J A-5 



representative of a single tnmsaction in such market at such ~12.~~1 
quotations are provided, LmOR sbaII be the arithmetic meanlllln~~~~:~~~~ 
than two quotations are provided, LmOR for such Interest p, 
mean of the rates quoted at approximately 11:00 a.m., New "1~~~~~ 
Interest Determination Date by three major banks in The City 0: 
Calculation Agent with the approval ofCFE and MBIA (such attE!l.'9ilttDlot 
unreasonably withheld) for six-month loans in U.S. dollars to IC:~~31 
commencing on the second London Banking Day following such 
Date, and in a principal amount not less than U.S. $1,000,000 that is representative of a 
single tnmsaction in such market at such time; movided that if fewer than three banks 
selected by the Calculation Agent with the approval of CFE and MBIA are quoting rates as 
mentioned in this sentence, LmOR shall be LmOR as in effect on such Interest 
Determination Date. 

"Business Day" means any day that is (a) not a Saturday or Sunday; (b) not a legal 
holiday or a day on which banking institutions are authorized or required by law, regulation 
or executive order to close in The City of New York; and (c) a London Banking Day. 

"Holder" means the Person in whose name a Note is registered in the Note Register 
(as defined in the Indenture referred to below). 

"Interest Determination Date" means, for any Interest Period, the second London 
Banking Day preceding the first day of such Interest Period. 

"Interest Period" means, for any Note, each period commencing on the Purchase 
Date of such Note (in the case of the initial Interest Period) or on the last day of the 
immediately preceding Interest Period (in the case of each Interest Period after the initial 
Interest Period) and ending on the next Payment Date. 

"London Bonking Day" means a day on which commercial banks are open for 
dealings in U.S. dollar deposits in the London interbank market 

"Payment Date" means June 15 and December 15 of each year, commencing on 
June 15, 2007 and ending on December IS, 2036; proyjdM that if any Payment Date is not 
a Business Day, such Payment Date will be postponed to the next succeeding Business 
Day, except that if such Business Day falls in the next succeeding calendar month, such 
Payment Date sbaII be the immediately preceding Business Day. 

"Reuters Screen LmO Page" means the display designated as page "LmO" on the 
Reuters Monitor Money Rates Service, or such other page as may replace the ''LIBO'' page 
on that service for the purpose of displaying London interbank offered rates of major 
banks. 

"Spread" means 0.495% per annum. 

"Telerate Page 3750" means the display designated as page "3750" on Moneyline 
Telerate, or such other page as may replace the "3750" page on that service or such other 
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purpose of displaying London inteIbank offered rates for U.S. 

Notwithstanding the foregoing, in no event will the in,teRr.\~~ijlftJlifil~~~111 
the maximum rate permitted by applicable law. ~"./ 

~. 0t- ,0 • 
0,,. • t.lTcAlZJ>G:", ~ 

So long as this Note is outstMding, CFE sball provide that th ~ ted 
an agent for calculating the interest rate hereon (the "Calculation Agenf'). The interest rate for 
each Interest Period shall be determined by the Calculation Agent as of each Interest 
Determination Date in accordance with the provisions hereof and of the Indenture referred to 
below. As soon as practicable after calculating such interest rate, but in any event not later than the 
first Business Day of such Interest Period (except with respect to the first Interest Period and as 
described below), the Calculation Agent shall notify CFE, each Paying Agent, the registered 
Holders and the Enhancer of its detennination of LIBOR and of the interest rate in effect for such 
Interest Period, the number of days in such Interest Period, the date of the next Payment Date and 
the amount of interest expected to be payable for each U.S. $100,000 Outstanding principal 
amount of Notes on such Payment Date, Maturity Date or date of earlier redemption or repayment, 
as the case may be. Upon the request of the Holder hereof, the Calculation Agent will provide the 
interest rate then in effect and, if determined, the interest rate that will become effective for the 
next Interest Period. Each determination made by the Calculation Agent pursuant to the provisions 
hereof shall be conclusive and binding on CFE, the Paying Agents and the Holders in the absence 
of manifest error. 

Accrued interest hereon shall be calculated by multiplying the outstanding 
principal amount hereof by an accrued interest fiu:tor. The interest factor for each Interest Period 
will be computed by multiplying the applicable interest rate by a fraction, the numerator is the 
number of days in such Interest Period and the denominator of which is 360. All percentages 
resulting from any calculation of the rate of interest on this Note will be rounded, if necessary, to 
the nearest one hundredth-thousand of a percentage point, with five one-millionths of a percentage 
point rounded upward, ~ 9.876545% (or .09876545) being rounded to 9.87655% (or .0987655) 
and 9.876544% (or .09876544) being rounded to 9.87654% (or .0987654). All U.S. dollar 
amounts used in or resulting from such calculation will be rounded to the nearest cent (with U.S. 
$0.005 being rounded upward to U.S. $0.01). 

All payments made by CFE in respect of principal of and interest on the Notes will 
be made without deduction or withholding for or on account of any Mexican Withholding Taxes, 
unless such withholding or deduction is required by law or by the intelpietation or adminifltration 
thereof. In that event, CFE will pay to each Holder of the Notes Additional Amounts as provided 
in Section 2. 14 of the Indenture, subject to the limitations set forth in Section 2.!40fthe Indenture. 

2. Method of Payment 

Prior to 10:00 a.m., New York City time, on the Business Day preceding each 
Payment Date, Maturity Date, Optional Repayment Date or Redemption Date, CFE shall 
irrevocably deposit with the Trustee or the Paying Agent money sufficient to pay the principal and 
interest due on such Payment Date, Maturity Date, Optional Repayment Date or Redemption Date. 
CFE will pay such principal and interest (except any Defaulted Amounts) and interest payable on 
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the Maturity Date, Optional Repayment Date or Redemption Date or 
Notes) to the Persons who are registered Holders of No tea at the clostJ'6f':1b 
Date preceding the relevant PlI)'IDeIlt Date. Holden must surrender 
collect principal and interest payable on the Maturity Date, Optional 
Redemption Date or upon acceleration of the Notes. CFE will pay pt\/~@fiiiMnl 
dollars. 

3. Paying Agent and Registrar 

Initially, The Bank ofNcw York (the Arustee"), will act as Trustee, Paying Agent, 
Registrar and Calculation Agent. CFE may appoint and change any Paying Agent, R.egi.s1rar, 
co-Registrar or Calculation Agent without notice to any Holder. CFE or the Enhancer may act as 
Paying Agent, Registrar, co-Registrar or CalcuIatioo Agent 

4. Indenture 

CFE has issued the Notes under an Indenture, dated as of Oocc mher 20, 2006 (as it 
may be amended or supplemented from time to time in accordance with the terms thereof, the 
"Indenture''), among CFE, the Enhancer and the Trustee. Capitalized terms used herein and not 
defined herein have the meanings ascn'bed thereto in the Indenture. The Notea are subject to all the 
terms of the Indenture. Each Holder, by accepting a Note, agrees to be bound by all of the terms 
and provisions of the Indenture, as amended or supplemented from time to time. 

The Notea constitute direct, 1IIISCCURd and unsubordinated gencraI obligations of 
CFE and will at all times rank equally with each other. The payment obligations of CFE under the 
Notes will at all times rank equally with all present and future unsecured and unsubordinated 
Public External Indebtednesa of CFE. 

Subject to the conditions set forth in the Indenture and without the consent of the 
Holders, CFE may issue [Second Purchase Date Notes andt Third Purchase Date Notes. 

All Notes will be treated as a single class of securities under the Indenture but may 
bear different ISIN numbers. 

The Indenture imposes certain limitations on, among other things, the ability of 
CFE and any Subsidiary Guarantor to incur Liens or consolidate or merge or uansfer or convey all 
or substantially all of the assets of CFE and the Subsidiary Guarantors, taken as a whole. 

• Include ooIy in Fin! Pun:buc Dole Nota . 
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5. Insurance Policy 

The Notes will have the benefit of an Insurance Policy ~~~~~~;i~ Corporation (together with its successon, the "Enhance('). Pursuant to 
Enhancer has guaranteed the timely payment of scheduled principal 

6. Tax Redemption 

. The Notes may be redeemed at the option ofCFE in whole, but not in part, at any 
tune, at a ~rice equal to the outstanding principal amount thereof (the "Rrdrnm!i2n Pricej, 
together WIth accrued interest to but excluding the date fixed for redemption (the "RMmmtip'l 
Date"), on giving not less than 30 nor more than 60 days' notice to the Holders and the Enhancer 
(which notice shall be irrevocable), if: 

(a) CFE certifies to the Trustee immediately prior to the giving of such notice 
that it has or will become obligated to pay Additional Amounts (as defined in the 
Indenture) in excess of the Additional Amounts that it would be obligated to pay if 
payments (including payments of interest) on the Notes wen: subject to a tax at a rate of 
10"10, as a result of any change in, or amendment to, or lapse of, the laws, rules or 
regulations of Mexico or any political subdivision or any taxing authority thereof or therein 
affecting taxation, or any change in, or amendment to, an official interpretation or 
application of such laws, rules or regulations, which change or amendment becomes 
effective on or after the date of issuance of the Notes; and 

(b) prior to the publication of any notice of redemption, CFE shall deliver to the 
Trustee an Authorized Officer's Certificate stating that the obligation referred to in (a) 
above cannot be avoided by CFE, taking reasonable measures available to it, and the 
Trustee shall be entitled to accept such certificate as sufficient evidence of the satisfaction 
of the condition precedent set out in (a) above, in which event it shall be conclusive and 
binding on the Holders of the Notes; provided that no such notice of redemption shall be 
given earlier than 90 days prior to the earliest date on which CFE would be obligated but 
for such redemption to pay such Additional Amounts were a payment in respect of such 
Notes then due and, at the time such notice is given, such obligation to pay such Additional 
Amounts remajns in effect. 

On the Redemption Date fixed by CFE, there shall become due and payable and 
CFE shall be obligated to pay the Redemption Price, together with accrued interest on the Notes to 
but excluding the Redemption Date. If the Notes are to be redeemed as provided under this 
provision, then the Notes shall cease to bear interest on and after the Redemption Date, pmyj4ed 
that the Redemption Price and such accrued interest is duly paid or made available to the Paying 
Agent for payment to the Holders. All Notes redeemed by CFE under this provision shall be 
cancelled. 

7. Ontional Renayment 

If at auy time prior to the Maturity Date, CFE shall cease (a) to be a decentralized 
public entity of the Federal Government of Mexico, (b) to be majority-owned by the Federa:l 
Government of Mexico, (c) to be a public entity created and appointed pursuant to the MeXIcan 
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Constitution or Federal laws with the right to generate, transmit, in 
Mexico, or (d) at any time, together with the Subsidialy 
generate, transmit and distribute at least 60"10 of the electricity 
distributed, in each case within the regions ofMcxico served by 
the Indenture (unless, in the case of this clauac (d) the Federal 
assumed or guaranteed the obligations of CFE under the Notes, 
Financing Agreements (as defined in the Indenture» (in each case, 
EVent"), then CFE shall give the Holders, the Trustee and the Enhancer not 
less than 60 days prior to the occurrencc of such Optional Repayment Event, or if it is not possible 
to give 60 days' notice, then such lesser notice (but in no event leas than 30 days) aa shall be 
practicable given the circumstances. Such notice shall contain a written, irrevocable offer (an 
"Optional Repayment Offer") by CFE to repay, on the date specified in such Optional Repayment 
Offer (the "Optional R.epayrnsrt Date"), which date shall be (i) not leas than 45 days and not more 
than 60 days after the date of such notice and (il) not later than the date of such Optional 
Repayment Event, the Notes held by each Holder in full (and not in part), at a price equal to the 
outstanding principal amount thereof plus accrued interest thereon to (but excluding) the Optional 
Repayment Date. Prior to accepting such Optional Repayment Offer, the Enhancer in its capacity 
as Controlling Party (or if the Enhanrer is not then the Controlling Party, then each Holder of 
Notes) shall afford CFE the opportunity to make a presentation to it, not 1ater than 20 days prior to 
the Optional Repayment Date specified in CFE's Optional Repayment Ok, aa to the 
creditworthiness of CFE following the Optional Repayment Event and any other information that 
CFE believes in good faith will enable the Enhancer in its capacity aa Controlling Party (or if the 
Enhancer is not then the Controlling Party, then the Holders of the Notes) to make an infonnccl 
decision with respect to such Optional Repayment Offer, and shall consider in good faith such 
creditworthiness and other provided information in deciding whether to accept such Optional 
Repayment Offer, it being understood that the decision as to whether to accept such Optional 
Repayment Offer shall be made by the Enhanrer in its sole discretion (or if the Enhanrer is not 
then the Controlling Party, such decision shall be made by each Holder in its sole discretion with 
respect to the Notes that it holds). If the Enhancer in its capacity as Controlling Party (or, if the 
Enhancer is not then the Controlling Party, the Holder of any Notes) desires to accept such 
Optional Repayment Offer, (A) in the case of a Holder, it must submit a notice in substantially the 
form entitled "Option of Holder to Elect Repayment" auachcd hereto, duly oomplcted, and must 
surrender its Notes, or (8) in the case of the Enhancer, it must submit a notice in substantially the 

. form entitled ''Option of Holder to EJect Repaymenf' on the reverse of the Notes, duly oompleted 
to indicate that it is electing to have all Notes repaid, in each case to the Paying Agent, with copies 
to CFE and the Trustee, at the address specified in the Optional Repayment Offer prior to the close 
of business on the 10th Business Day preceding the Optional Repayment Date. If the Enhancer, in 
its capacity aa Controlling Party, elects to accept such Optional Repayment Offer, CPE shall 
promptly notify the Trustee and the Holders of such election and the Optional Repayment Date. 
The outstanding principal amount of the Notes of Holders accepting such Optional Repayment 
Offer (directly or through action of the Enhanrer) shall become due and payable on the Optional 
Repayment Date, upon presentation and surrender of such Notes (if not a1ready sunauJercd 
pursuant to the second preceding sentence). In the event that there shall be a repayment of some, 
but not all, of the Notes under this section, CFE shall prompt1y send written notice to the remaining 
Holders, setting forth the principal amount of Notes outstanding after such repayment. 
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On the Optional Repayment Date, there shall become ducj~[,tlaJral 

shall be obligated to repay the outstanding principal amount of each NOI~~i~!~ii 
the Enhancer, as applicable) has validly and timely elected repayment, 
thereon to but excluding the Optional Repayment Date. If any Note is be' 
under this provision, then such Note shall cease to bear interest on and a 
Repayment Date, provided that such repayment is duly made or funds th 
available to the Paying Agent for payment to the Holden entitled thereto. 
under this provision shall be cancelled. 

8. Denominations; Transfer: lWjheP!I!! 

The Notes are in fully registemi form without coupoos, in minimum 
denominations ofU.S. $100,000 and any 1arger amount (the .. Aythqriw! Qmnmjnations''). A 
Holder may transfer or exchange Notes in accordance with the Indenture. The RegistnIr may 
require a Holder, among other things, to furnish appropriate endorsements or transfer documents 
and to pay any taxes and fees required by law or permitted by the Indenture. The Registrar need 
not register the transfer of or exchange (i) any Notes called for redemption for a period beginning 
15 days before the mailing ofanotice of Notes to be redeemed and ending on the date of such 
mailing or (ii) any Notes for a period beginning 1 S days before a Payment Date and ending on such 
Payment Date. 

9. Persons Deemed Owners 

The registered bolder of this Note may be treated as the owner of it for all purposes. 

10. Unclaimr4 Money 

Ifmoney for the payment ofprincipal ofor interest on the Notes remains unclaimed 
for two years, the Trustee or Paying Agent shaI1 pay the money back (i) upon the request of CFE 
and with the consent of the Enhancer (if the Enhancer is at such time the Controlling Puty), such 
consent not to be unreasonably withheld, to CFE or (ii) if such money or any portion thereof was 
paid by the Enhancer to the Trustee or Paying Agent for the payment of principal of or interest on 
such Notes, to the extent of such lIIIrCimbuneci amounts, to the Enhancer in lieu of CFE. After any 
such payment, Holders entitled to the money must look only to CFE (but only to the extent of the 
amounts so paid to CFE) or the Enhancer (but only to the extent of the amount so paid to the 
Enhancer), as the case may be, for payment thereof and not to the Trustee for payment. 

11. Discharge Prior to J! Mmmtinp or Maturitv 

Subject to certain OOIIditiona set forth in the Indenture, CFE at any time may 
terminate some or all of its obligations under the Notes and the Indenture if CFE deposits with the 
Trustee U.S. dollars or U.S. Government Obligations for the payment of principal of and interest 
on the Notes to redemption or maturity, as the case may be. 

12. Meetipgs and Amendments 

The Indenture sets forth provisions for meetings of Holders and for modifications, 
amendments and waivers of the Indenture and the Notes. Under these provisions, so long as the 
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Enhancer is the Controlling Party, it shall be considm:d the sole Ho 
behalf of all Holders, consent to any modification, amendment or 

13. Defaults and Remedies ~ c 
t\"i, :4f ... 
'''f-' O~~~()<Ii.'" 

If an Event of Default occun and is continuing, the T'rusb~~ 
Enhancer (if it is the Controlling Party at such time) or the Holders of at I.ehi~ cipal 
amount of the Outstanding Notes (if the Enhancer is not the Controlling Party at such time) may 
declare all the Notes to be due and payable immediately. 

Holders may not enforce the Indentln or the Notes except as provided in the 
Indenture. The Trustee may refuse to enforce the Indenture or the Notes unleas it receives 
reasonable indemnity or security. Subject to certain limitations and to the following paragraph, 
Holders of a majority in principal amount of the Outstanding Notes may direct the Trustee in its 
exercise of any trust or power. The Trustee may withhold from Holders notice of any continuing 
Default or Event of Default (except a Default or Event of Default in p8yIIIIlDt of principal or 
interest) if it determines that withholding notice is in their interest. 

So long as the Enhancer is the Controlling Party, the Enhancer shall have the sole 
right to direct the Trustee in the exercise of remedies under the Indenture and the Enhancer shall 
have no fiduciary duties to the Holders in so acting. 

14. Trustee Dealings with CFE 

Subject to certain limitstions set forth in the Indenture, the Trustee under the 
Indenture, in its individual or any other capacity, may become the owner or pledgee of Notes and 
may otherwise deal with and collect obligations owed to it by CFE or any Subsidiary Guarantor 
and may otherwise deal with CFE or any Subsidiary Guarantor with the same rights it would have 
if it were not Trustee. 

15. No Recourse Apirurt Otbm 

An inCOlJlOl'lltor, director, officer, employee, stockholder or controlling penon, as 
such, of CFE shall not have anyliability for any obligations of CFE under the Notes or the 
Indenture or for any claim based on, in respect of or by reason of such obligations or their creation. 
By accepting a Note, each Holder waives and releases all such liability. The waiver and release are 
part of the consideration for the issue of the Notes. 

16. Au1hcntication 

This Note shall not be valid until an authorized signatory of the Trustee (or an 
authenticating agent acting on its behalf) manually signs the certificate of authentication on the 
face of this Note. 

17. Abbreviations 

Customary abbreviations may be used in the name of a Holder or an assignee, such 
as TEN COM (= tenants in common), TEN ENT (= tenants by the entirety). IT TEN (- joint 
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tenants with rights of survivorship and not as tenants in common), CUST (7'J~QdU"m:' )' • 
) 

. ' ~ · o 
UlGIMIA (= Uniform Gift to Minors Act. " • i·' ; ',. ~, 'A. 

" ~ " '" , ~.iol 
-Q ; ' '':.'' 1 ~'! 

18 ISIN Number and Common Code Q ti - ~~.;.,. ~ ~ 

. - ~~as c~-:U~S;:umber and Common Code to ~ W f: ~v1J1D ~ 
has directed the Trustee to use such ISIN number and Common Code in ' ofRedemp~ 
a convenience to Holders. No rqxeser.tation is made as to the correctness i1 .~ 
as printed on the Notes or as contained in any Notice of Redemption, and re\i' ::IIIIIi:cd 
only on the other identification numbers printed on the Notes. CFE shal1 promptly notify the 
Trustee of any change in the ISIN number or Common Code. 

19. GoY"ilDing Law 

This Note shal1 be governed by, and conslrucd in a<:cordance with, the laws of the 
State of New York, except that the authorization and execution hereofby CFE will be governed by 
the laws of Mexico. 

20. Submission to Jurisdiction: Agent for Seryice; Waiver ofImmUDities 

Each of CFE, the Trustee and the Enhancer has agreed in the Indenture that any 
legal suit, action or ~ing arising out of or relating to the Indenture or the Notes brought by 
any Holder, the Enhancer, the Trustee or CFE may be instituted in the United States District Court 
for the Southern District of New York and each of CFE, the Trustee and the Enhancer has 
irrevocably waived any objection which it may now or hereafter have to the laying of the venue of 
any such suit, action or proc«ding and any claim that any such proceeding brought in such a court 
has been brought in an inconvenient forum, and has irrevocably submitted to the exclusive 
jurisdiction of any such court in any such suit, action or proceeding. In addition, in the event that 
the United States District Court for the Southern District of New York is uaavaiJable, CFE, the 
Trustee and the Enhancer have irrevocably agreed in the Indenture that any IegaJ suit, action or 
proceeding arising out of or relating to the Indenture or the Notes brought by any Holder, the 
Enhancer, the Trustee or CFEmay be instituted in the Supreme Court of the State of New York, 
County of New York, and each of CFE, the Trustee and the Enhancer has irrevocably waived any 
objection which it may now or hereafter have to the laying of the venue of any such suit, action or 
proceeding and any claim that any such proceeding brought in such a court has been brought in an 
inconvenient forum, and irrevocably submitted to the exclusive jurisdiction of any such court in 
any such suit, action or proceeding. Each of CFE, the Enhancer and the Trustee has agreed that a 
fina) judgment in any such suit, action or proceeding shal1 be conclusive and may be enfon:ed in 
other jurisdictions by suit on the judgment or in any other manner in accordance with applicable ' 
law. CFE has irrevocably waived any right to invoke jurisdiction it may have to any court by 
virtue of Mexican law. CFE has appointed Banco Nacional de Comen:io Exterior S.N.C., 
presently located at 375 Park Avenue, 19th Floor, New York, New York 10152, as its authorized 
agent to receive on its behalf service of copies of the summons and complaints and any other 
process which may be served in any legal suit, action or proceeding arising out of or relating to the 
Indenture or the Notes which may be instituted by any Holder, the Enhancer or the Trustee in the 
United States District Court or the State of New York court referred to above. 
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To the extent that CFE bas or hereafter may acquire anyllY ~~~ 
of any of the courts referred to above or any Mexican court or from aI. p!/l~~I(~vJK,!IIa~ 
through service of notice, attachment prior to judgment, attaChn:lent ' 8¥-w;.~~m...c~1ii 
or otherwise) with respect to itself or its property, CFE irrevocably 1~~~lUW 
respect of its obligations under the Indenture and the Notes to the ~I 
except that (i) under Article 4 of the Federal Code of Civil Artiiallll 
and 7 (and related articles) of the Electricity Law (as defined in the 
judgment in aid of execution will not be ordemI by Mexican courts 
(ii) the generation, transmission, processing, distribution and supply as a public 
service, as well as the undertaking of any construction, installation and works required for the 
pIanning, operation and maintenance of the natiollll1 elootric system, are reserved to the Mexican 
Government, through CFE (and to that exteDt the asseI8 related thereto are subject to immunity). 
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ASSIGNMENT FORM 

To assign this Note, fill in the form below: 

I or we assign and transfer this Note to 

(Print or type assignee's name, address and zip coa~ 

(Insert assignee's Social Security Of Tax I.D. Number) 

and irrevocably appoint agent to transfer this Note on the books of eFE. The agent may substitute 
another to act for him. 

Date: _______ _ Your Signature: ______ _ 

Signature Guarantee:_~===~::::_=,._­
(Sipture liliiii be_toed) 

Sign exactly as your name appears on the other side of this Note. 

The signature(s) should be guaranteed by an eligible guarantor institution (banks, stockbrokers, 
savings and loan associations and credit unioos with membership in an approved signature 
guarantee medallion program), pursuant to the United States Securities Exchange Act of 1934 
Rule 17Ad-15. 
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OPTION OF HOLDER TO ELECT REPAYMEN'i''"-'':7;;;: .... RAno ~ II 
!I·;..!h· ..• 

COMISION FEDERAL DE ELECTRIC II • .J .::ell.,;,,;ii:..:.:..:.::..::. 
~~ 

INSURED FLOATING RATE NOTES DUE. ~.~ 
~ .0,.. ~ ... <>:o> 
O/~ ""'.1"0 .. ,,70" f 

The undersigned [Holder] [Enhancer, in its cap~ity as Con 
elects to have [its] [all of the] Insured Floating Rate Notes due 2036 (the "Notes in full by 
Comisi6n Federal de Eleetricidad (''QE'') pursuant to Section 3.10 of the Indenture, dated as of 
December 20,2006 (as amended and supplemented from time to time, the "lpdenture',), among 
CFE, the Enhancer party thereto and The Bank of New York, as Trustee. 

Name of [Holder] [Enhancer]: 

Serial No(s). of Notes: 

Date: ___ _ Signature of [Holder] [Enhlll!cer]: -=::::-:-:--:::-_...,,-____ _ 
(If Holder, Sign exact1y as your name 
appcan 011 the otbcr side of the Note) 

Signature Guarantee: 
(Si~ nwst be guanmteed) 

In the case of delivery of notice to any Holder, the signature(s) should be gnaranteed by an eligible 
guarantor institution (banks, stockbrokers, savings and loan associations and credit unions with 
membership in an approved signature guarantee medallion program), pursuant to the United States 
Securities Exchange Act of 1934 Rule I7Ad-iS. 

This form should be mailed to the Paying Agent not later than the close of business on the third 
Business Day preceding the Optional Repayment Date (as defined in the Indenture) at the address 
set forth in the Optional Repayment Offer of CFE given pursuant to Section 3.10 of the Indenture. 
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The Bank of New York 
101 Barclay Street, 2lW 
New York, NY 10286 
Attention: COlJlOrate Trust Department 

Re: Insured Floating Rate Notes due 2036 (the "Ns!lm") 
of Cnmj.j9n Fedemi de ElectricUlad C"CFE1 

Ladies and Gentlemen: 

Reference is hereby made to the Indenture, dated as of December 20. 2006 (as 
amended and supplemented from time to time. the "1I"IlmIUreJ. among CFE, the Enhancer party 
thereto and The Bank of New York, as Trustee. Capitalized terms used but not defined herein shall 
have the meanings given them in the Indc:oture. 

This letter relates to U.S. $ aggregate principal amount of Notes 
which are held in the name of the 1IIIdenigned (the '1]ansfcror") to effect the transfer of such 
Notes in exchange for an equivalent beneficial interest in the Note. 

In connection with such request, and with respect to such Notes, the Transferor 
does hereby certify that (check ODe box below): 

o I. Such Notes are being transferred in accordance with Rule 144A under 
the Sccwities Act of 1933. as amended ("Rl!!c 144A''). to a transferee 
that the Transferor reasonably believes is purchasing the Notes for its 
own account or an account with respect to which the transferee 
exercises sole inves1ment discretion, and the transferee. as well as any 
such account, is a "qualified institutional buyer" within the meaning of 
Rule 144A, in a transaction meeting the requirements of Rule I44A 
and in accordaDce with applicable securities laws of any state of the 
United States or any other jurisdiction. 

o 2. Such Notes are being transferred pursuant to and in accordance with 
Regulation S under the Securities Act of 1933, as amended (the 
"Securities Act"), and, accordingly, the Transferor repn:sents that; 

[New York.#16J4929 v14] 

(a) the offer of the Notes was not made to a person in the United 
States; 

(b) either (i) at the time the buy order was originated, the transferee 
was outside the United States or we and any person acting on our 
behalf reasonably be1ieved that the transferee was outside the United 
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o 

(c) DO directed selling efforts have been,~~~~~~~1} 
in contravention of the JeQUiremenIB of Rule 
Regu1ation S, as applicable; and 

(d) the transaction is DOt part of a plan or scheme to 
registration requiremenlB of the Secwities Act. 

3. Such Notes are being transferred pursuant to and in accordance with 
Rule 144 under the Secwities Act 5 

You and CFE are entitled to rely upon this 1etter and are irrevocably authorized to 
produce this letter or a copy hereof to any inkZesred party in any administrative or legal 
proceedings or official inquiry with respect to the matters covered hereby. 

, 

V cry truly yours, 

[Name ofTl'IIIISferor] 

By: ________________ __ 

Tl'8llSfers pwsuaDIlo RuJe 144 may require tile lUbmiAion of In opinion of COUIIId, if req>l = noel by tile 
Trustee or ern. 
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The Bank of New York 
101 Barclay Street, 21W 
New York, NY 10286 
Attention: Corporate Trust Department 

[Date] 

Re: Insured Floating Rate Notes due 2036 (the "Notesj 
of Comisi6n Federal de Elec!ric;d.d ("CFE") 

Ladies and Gentlemen: 

Reference is hereby made to the Indenture, dated as of December 20, 2006 (as 
amended and supplemented from time to time, the "Indenture',), between CFE, the Enhancer party 
thereto and The Bank ofNcw York, as Trustee. Capitalized terms used but not defined herein sball 
have the meanings given them in the Indenture. 

This certificate is delivered to request a transfer of U.S. $ principal 
amount of the Notes (the ''Transferred Notes'') to the undersigned (the "Transferee''). 

Upon transfer, the Transferred Notes should be registered in the name of the new 
owner as follows: 

Name: _.,---:--,;---:---::_-:--____ [If applicable. add: as 
nominee for the transferee] 

Addre~: ______________________ __ 

Taxpayer 10 Number: ___________ _ 

The Transferee does hereby certify that it (a) has its residence or main office 
located in a country that has a treaty with Mexico for the avoidance of double taxation that is in 
effect as of the date hereof, and that is eligible for the benefits of such treaty with respect to 
payments receivable by it under the Transferred Notes, (b) has complied with any certification, 
identification, information, reporting, documentation or simi1ar requirements as of the date of the 
transfer without regard to any written request by CFE, (c) either (i) is not entitled to receive 
Additional Amounts or (ii) is entitled to receive Additional Amounts in amounts that are no greater 
than the transferor would have been entitled to receive with respect to the Transferred Notes at the 
time of such transfer, (d) does not hold more than 10% of the voting shares of CFE, (e) is not an 
entity more than 20% of the shares of which are held directly or indirectly, individually or jointly 
with persons related to CFE, (f) is acquiring the Transferred Notes in a transaction that is exempt 
from registration under the Securities Act and (g) is not acquiring the Transferred Notes using the 
assets of any "employee benefit plan" (within the meaning of Section 3(3) of the Employee 
Retirement Income Security Act of 1974, as amended from time to time, and the regulations 
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promulgated thereunder) aDd any "plan" within the meaning ofSecti4975 oftheU.S. hi·' .~1!i 
Revenue Code ofl986. '/, i . ; . .. : . <. ;::._ ... -;era 

[In addition, the Transferee does hereby certify that it p~Mij ~r, 
own account or an account with respect to which the transferee ex Ie investment • 0° 
discretion, and the transferee, as well as any such accounI, is a "quaIi knunonal .. -
within the meaning of Rule I44A under the United Slates Secmities ~o . . 
Act'').t . 

[In addition, the Transferee does hereby certify that it is not a U.S. person (as 
defined in Regulation S under the Securities Act). f 

You and CFE are entitled to rely upon this letter aDd are irrevocably authorized to 
produce this letter or a copy hereof to any interested party in any adminisuative or legal 
proceedings or official inquiry with respect to the matters covered hereby. 

v cry truly yours, 

[Nunc ofTransferee) 

By: ____ ~~~~--------
A.-borized Siplure 

• Include ifTransferorCatificate iadicateo that the 1nlIIfc:r of Notes waal!lldc purIIIIIIIt to paraarapb 1 of the 
Transferor Certificate. 

7 Include if Transferor Certificate indicates thai thellWfer of Notes was I!IIdc punuanl to pmataph 2 of the 
Transferor Certificate. 
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[NewY""'.1614929 v14] D-l 



ARTICLE I 

l.l 
1.2 
1.3 

ARTICLE II 

2.1 
2.2 
2.3 
2.4 
2.5 
2.6 
2.7 
2.8 
2.9 
2.10 
2.11 

ARTICLElli 

3.1 

ARTICLE IV 

4.1 

ARTICLE V 

5.1 
5.2 

ARTICLE VI 

6.1 
6.2 
6.3 
6.4 
6.5 
6.6 
6.7 

--~ ti. "" ~"/l ~ ' . 
r.:o'-:~ ,). ~, r. r.,<; c- l\ 

o. r: '-'-~ '\ .• 
4I~'" 0' ,~~ :fl .. f'() 

! !!' ,' .... p . ".':"\ 

o ~ RORISTRADO ~ 
0 

DEFINmONS................................. ..................... ,..;:.:= .................... /Ii 5 
~ ft, 

Terms Generally ........................................... <'t~"" ............ '''''.9~v ... 5 
OtherRuI fC ft .... ""'_ ,,\, - .. ,%~ .. es 0 0 .... ,,'""""" .. ........ ........ ........... .'l ...... _""~ ........ 6 
Notices and Written Communications .......... ................ .. ................. 7 

THE INSURANCE POLICIES; CLOSING CONDmONS; 
PREMIUMS; REIMBURSEMENT; TAXES; 
INDEMNIFICA TION ...................................................................................... 7 

Insurance Policies ................................................................................ 7 
Closing ................................................................................................. 7 
Payment of Premiums .......................................................................... 9 
Reimbursement and Other Payment Obligations ................................. 9 
Subrogation ............................................................................... ......... 10 
Taxes .................................................................................................. 11 
Indemnification. ................................................................................. 13 
Payment Procedure ............................................................................ 16 
Obligations Absolute . ........................................................................ 16 
Reinstatement. ................. ............ ... ................ ........... ......................... 19 
Further Assurances and Corrective Instruments ................................ 19 

REPRESENTATIONS AND WARRANTIES OF TIlE 
ISSUER ................................................................................................ .......... 19 

Representations and Warranties of the Issuer in the Note 
Purchase Agreement .......................................................................... 19 

COVENANTS ............................................................................................... 19 

Covenants ........................................................................................... 19 

EVENTS OF DEFAULT AND REMEDIES ................................................ 20 

Events of Default ............... ................................................................ 20 
Remedies; Waivers . ........................................................................... 20 

MISCELLANEOUS .... .................................................................................. 21 

Amendments, etc ............................................................... · ................ 21 
Assignmen!J!.; Reinsurances; Third Party Rights ................................ 21 
Insurance Company Not a Fiduciary ................................................. 22 
Notices ........................ ....................................................................... 22 
Severability; CollSCllts ....................................................................... 23 
Judgment Currency ............................................................................ 24 
Tcmrination ............ ........................................ ................... ................. 24 

[New Yo.UI614929v14j D-2 



6.8 
6.9 
6.10 
6.11 
6.12 
6.13 
6.14 
6.15 
6.16 
6.17 

[New YOIi; 111614929 v14] 

()t:."""."A.L () 
~ ~. 0 -[ 0t'" to 

,0,..0 () '0,. 
.: •. <-'1..... Jifiil. '1"'.(1 ... 

I :~ ~?' (...'" 
II"{ f\£GI\,!n'AOO f 

Liability of the Insunmce Company .... ..,. .... .' ........ ~. ....... ........ .. 2S 
Governing Law; Waiver of Jury Trial.. !<'~., .................... -tJk",i: .•.• 2S 
Submissi' Juri-.I!"': E .. , ,,~ c-' ~ 26 on to lIW\iUon, te. ................ o, ... "",_~. .. .... .. 
W . flnsurao C • <'--' ,,~ ... c"'" 27 liver 0 ce ;ompany s """ .... ty ...... .. .......... .. 
Waiver of Sovereign Immunity ......................................................... 27 
Entire Agreement ............................................................................... 27 
New Agreement ........................ ......................................................... 27 
Benefits of Agreement ..................................................... .................. 27 
Conflicts ............................................................................................. 28 
Counterparts ....................................................................................... 28 

0-3 

i 

I 

I 

I 

I 

I 
I 

I 



Schedule A 
Schedule B-1 

Schedule B-2 

Schedule B-3 

Exhibit A 
Exhibit B 
ExhibitC 

SCHEDULES AND EXHIBITS 

Definitions 
Conditions Precedent to the Issuance and Delivery of 
Insurance Policy 
Conditions Precedent to the Issuance and Delivery of the Second 
Insurance Policy 
Conditions Precedent to the Issuance and Delivery of the Third 
Insurance Policy 

Form of Insurance Policy 
Form of First Closing Opinion of General Counsel of the Issuer 
Form of First Closing Opinion of Cleary Gottlieb Steen & Hamilton 
LLP, special New Yo!\: counsel to the Issuer 

[New YorI: *1614929 vl4J 



INSURANCE AND REIMBURSEMENT AGREEMlJjp~~~~m~(! 
2006 (this "Agreement' or the "Reimbursement Agreemenf,), HI 
INSURANCE CORPORATION (the "Insurance Company"), '~~iM1lfsD~~. 
cOIJlOration organized under the laws of the State of New Y ork;~INI: 
DE ELECTRICIDAD (the "Issuer',), a decentralized public enti~~ 
Government of the United Mexican States ("Mexico''). 

PRELIMINARY STATEMENTS 

A. The lasuer proposes to issue and sell to the Purchasers (as defined in the 
Note Purchase Agreement) on each Closing Date its Insured Floating RAte Notes due 2036 
(the "Notes'') in an aggregate principal amount not to exceed U.S. $905 million upon the 
terms and subject to the conditions provided in the Note Purchase Agreement. 

B. The Insurance Company is authorized to transact a financial guarantee 
insurance business in the State of New York and, subject to the terms and conditions 
hereof, the Insurance Company is willing to issue and deliver to the Trustee, for the 
benefit of the Noteholders, (i) an insurance policy substantially in the form of Exhibit A 
hereto (the "First Insurance Policy'') on the FiIst Purchase Date, (ii) an insurance policy 
substantially in the fonn of Exhibit A hereto (the "Second Insurance Policy'') on the 
Second Purchase Date and (iii) an insurance policy substantially in the form of Exhibit A 
hereto (the "Third Insurance Policy," and together with the First Insurance Policy and the 
Second Insurance Policy, the "Insurance Policies") on the Third Purchase Date, each for 
the purpose of guarantying regularly-scheduled payments of principal of and interest on 
the Notes upon the terms and subject to the conditions provided in the relevant Insurance 
Policy. 

C. The parties hereto desire to specify, among other things, the terms and 
conditions for the issuance of the Insurance Policies, the payment of certain commissions 
and premiums therefor, the obligations of the Insurance Company in respect of the 
Insurance Policies, and to provide for certain other matters related thereto. 

NOW, THEREFORE, in consideration of the promises and other agreements 
herein contained, the parties hereby agree as follows: 

ARTICLE! 

DEFINITIONS 

1.1 Terms Generally. Capitalized terms used herein, including in the 
preliminary statements, without definition shall have the respective meanings assigned to 
such terms in Schedule A (Definitions) hereto. 
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herein: 
1.2 Other Rill.,. ofCopstruction. Unless the con,trary\. 

(i) words in this Agreement denoting one gen<ieNl~§h.d~ 
construed to include the other gender; 

(ii) when used in this Agreement, the words "including", "includes" 
and "include" shall be deemed to be followed in each instance by the words 
"without limitation"; 

(iii) when used in this Agreement, the words ''herein'', "hereby", 
' 'hereunder'', "hereof', "hereto", "heranbefore", and "hereinafter", and words of 
similar iroport, shall refer to this Agreement in its entirety and not to any particular 
section, subsection, paragraph, clause or other subdivision, exhibit, schedule or 
appendix of this Agreement; 

(iv) each reference in this Agreement to any article, section, subsection, 
paragraph, clause or other subdivision, exhibit, sclledule or appendix shall mean, 
unless otherwise specified, the Jespective article, section, subsection, paragraph, 
clause or other subdivision, exhibit, schedule or appendix of this Agreement; 

M capitalized terms in this Agreement referring to any Person or party 
to any Financing Agreement, any Insurance Policy or to any other agreement, 
instrument, deed or other document shall refer to such Person or party together 
with its successors and pemlitted assigns, and in the case of any Governmental 
Authority, any Person succeeding to its functions and capacities; 

(vi) each reference in this Agreement to any Financing Agreement, any 
Insurance Policy, or to any other agreement, instrument, deed or other document, 
shall be deemed to be a reference to such Financing Agreement, Insurance Policy, 
or such other agreement, instrument, deed or document, as the case may be, as the 
same may be amended, supplemented, novated or otherwise modified from time to 
time in accordance with the terms hereof and thereof; 

(vii) each reference in this Agreement to any provision of Law shall be 
construed as a reference to that provision of Law, as applied, aJl!C!ll!.cd, modified, 
extended or re-enacted from time to tillie, and includes any ru1es or regulations 
promulgated thereunder; 

(viii) each reference in this Agreement to any provision of any other 
Financing Agreement or any Insurance Policy will include reference to any 
definition or provision incorporated by reference within that provision; and 
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1.3 Notices and Written GnmmllllicPtiQPH. Unless the contrary intentiOD 
appears, any capi1alized term used without definition in any DOtice or other written 
communication given under or puIlIWIDt to this AgIeenlCIlt shaJl have the aame meaning in 
that notice or other written communication as in this Agreement 

ARTICLE II 

THE INSURANCE POLICIES; CLOSING CONDmONS; PREMIUMS; 
REIMBURSEMENT; TAXES; INDEMNIFICATION 

2.1 Tnmn!00l Policjes· 

(a) Subject to the terms and conditions set forth herein and on the basis of the 
representations, warranties, covenants and agreements contained herein and in the other 
Financing Agreements, the Insurance Company agrees to issue and deliver the Firat 
Insurance Policy to the Trustee, for the benefit of the Noteholders, on the First Purchase 
Date. 

(b) Subject to the terms and conditions set forth herein and on the basis of the 
representations, warranties, covenants and agn:ements contained herein and in the other 
Financing Agreements, the Insurance Company agrees to issue and deliver the Second 
Insurance Policy to the Trustee, for the benefit of the Noteholders, on the Second 
Purchase Date. 

(c) On or before Febnwy 28, 2007, the Issuer shaJl advise the Insurance 
Company by notice in the fann of Exhibit A to the Note Purchase Agreement whether it 
desires to issue up to an additional U.S.S1S0,OOO,OOO (or such lesser amount as shall 
result in the aggregate principal amount of the Notes not exceeding U.S.$905,OOO,OOO) 
principal amount of its Insured Floating RaIe Notes due 2036 (the "Third Purchase Date 
Notes,,) on the Third Purchase Date, but in DO event 1ater than the Third Commitment 
Termination Date. No 1ater than 10 Business Days after receiving sucl1llOtice from the 
Issuer, the Insurance Company shaJl indicate by notice to the Issuer whether it desires to 
issue the Third Insurance Policy guuanteeing payment of principal and interest on such 
Third Purchase Date Notes, and if it does not respond to such notice it will be deemed to 
have declined to issue such Third Insurance Policy. 

2.2 Closing. 

(a) The obligations of the Insurance Company under this AgJeement, . 
including without limitation the obligation to issue and deliver the First Insurance Policy 
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at the First Closing, sball be subject to the satisfaction, or the I v; ~ _ ~ 
Company in its sole discretion, on or before the First Purchase D 1M in no event IaJ1J 
than the First Commitment Termination Date, of each of the con .(> 'I! t* .... 
forth in Schedule B-1 (Conditions Precedent to the Issuance and D '''4fJ ,,, 
Insurance Policy). The First Closing sball take place at the offices ofC eb 
Steen & Hamilton LLP, upon not less than five Business Days' prior written notice from 
the Issuer to the Insurance Company (with a copy to the Trustee) that all such conditions 
precedent have been or will be satisfied on or before the First Purchase Date. The First 
Closing hereunder sball occur simultaneously with the closing of the issuance and sale of 
Notes under the Note Purchase Agreement on the First Purchase Date (as defined in the 
Note Purchase Agreement). 

(b) The obligations of the Insurance Company under this Agreement, 
including without limitation the obligation to issue and deliver the Second Insurance 
Policy at the Second Closing, shall be subject to the satisfaction, or the waiver by the 
Insurance Company in its sole discretion, on or before the Second Purchase Date, but in 
no event later than the Second Commitmcut Termination Date, of each of the conditions 
precedent set forth in Schedule B-2 (Conditions Precedent to the Issuance and Delivery 
of the Second Insurance Policy). The Second Closing sball take place at the offices of 
Cleary Gottlieb Steen & Hamilton LLP, upon not less than five Business Days' prior 
written notice from the Issuer to the Insurance Company (with a copy to the Trustee) that 
all such conditions prec.wlent have been or will be satisfied on or before the Seeond 
Purchase Date. The Second Closing hereunder sball occur simu1taneously with the 
closing of the issuance and sale of Notes under the Note Purchase Agreement on the 
Second Purchase Date (as defined in the Note Purchase Agreement). 

(c) The obligations of the Insurance Company under this Agreement to issue 
and deliver the Third Insurance Policy at the Third Closing, sball be subject to (i) the 
agreement of the Insurance Company to issue the Third Insurance Policy as evidenced by 
the notice delivered by the Insurance Company pursuant to Section 2.1 (c) hereof and (ii) 
the satisfaction, or the waiver by the Insurance Company in its sole discretion, on or 
before the Third Purchase Date, but in no event 1ater than the Third Commitment 
Termination Date, of each of the conditions precedent set forth in Schedule B-3 
(Conditions Precedent to the Issuance and Delivery of the Third Insurance Policy). The 
Third Closing shall take place at the offices of Cleary Gottlieb Steen & Hamilton LLP, 
upon not less than five Business Days' prior written notice from the Issuer to the 
Insurance Company (with a copy to the Trustee) that all such conditions preC«XIent have 
been or will be satisfied on or before the Third Purchase Date. The Third Closing 
hereunder shall occur simultaneously with the closing of the issuance and sale of Notes 
under the Note Purchase Agreement on the Third Purchase Date (as defined in the Note 
Purchase Agreement). 
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2.3 Payment ofJ>mniums. In consideration of the . ---r4fiWt~- '~" 

Company of the Insurance Policies, the Issucr shall pay to the ~ 
premiums (the "Premiums") with respect thereto specified in a Jt;tter agreement ". " 
(the "Premium Letter') by and between the Issuer and the Insurance . . ~~,<>:f 
Premiums paid hereunder (as specified in the Premium Letter) shall be n > --

without regard to whether the Insurance Company makes any payment under -
Insurance Policy or any other circumstances relating to the Notes or provision being made 
for payment of any Note prior to maturity. The Issuer shall make all payments of 
Premium by wire transfer to an account desipted from time to time by the Insurance 
Company by written notice to the Issuer not less than five Business Days prior to the date 
on which the payment is due. Although the Premiums are fully earned by the Iusunmce 
Company upon issuance of the relevant Insurance Policy, a portion of the Premiums shall 
be payable after the relevant Closing Date pursuant to the Premium Letter, provided that 
in the event that any Note becomes due on an accelerated basis as a resuh of an Event of 
Default or any other circumstance (other than by reason of an early redemption at the 
option of the Noteholders or optional redemption for tax reasons, ifany, duly made and 
paid in aceordance with the applicable Financing Agreement, in which case a redemption 
premium shall be payable as provided in the Premium Letter), then the unpaid Premiums, 
if any, shall become immediately due and payable by the Issuer to the Insurance Company 
without demand or notice. The unpaid Premiums, if any, payable on an accelerated basis 
shall be calculated as provided in the Premium Letter. 

2.4 Reimbursement and Other Payment Qb!iptions. The Issuer agrees to pay 
to the Insurance Company as follows: 

(a) to the extent not previously reimbursed by the Trustee pursuant to 
the Indenture, a sum, in u.s. Dollars, equa1 to the total amount of all Iusunmcc 
Policy Disbursements paid by the Insurance Company under the Insurance 
Policies; 

(b) any and all charges, fees, reasonable and documented costs and 
expenses which the Insurance Company may payor incur, including attorneys', 
accountants' and other consultants' fees and expenses, and any and all recording 
and filing fees that may be payable or determined to be payable, in connection 
with (i) in the event of any payment under any Insurance Policy following a 
payment default by the Issuer, any accounts established to facilitate such 
payment, (ii) the enforcement, defense or preservation of any rights in respect of 
any of the Financing Agreements or the Insurance Policies during the 
Continuance of a Default or Event of Default, including defending, monitoring 
or participating in any litigation or proceeding (including any bankruptcy 
proceeding in respect of any party to any Financing Agreement or any Affiliate 
thereof) relating to any of the Financing Agreements, any party to any of the 
Financing Agreements or the Insurance Policies or the transactions contemplated 
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thereby, (iii) the foreclosure against, sale or other dispositi ~JllI~taij:D ~: 
securing any obligations under any of the Financing A . r pursuit of ,i?JI 
any other remedies under any of the Financing Agreements, ~!Jt,~,~". 
costs .and expenses are not recovered from such foreclosure, sale <> £.,..o~ 
disposition, (iv) any review or approval by the Insurance Company in co on 
with the delivery of collateral or substitute collateral, if any, under any of the 
Financing Agreements, or (v) any amendment, supplement or modification of 
any Financing Agreement or any Insurance Policy, or any waiver or consent 
under any Financing Agreement or any Insurance Policy; and the Insurance 
Company reserves the right to charge a reasonable fee as a condition to executing 
any amendment, waiver or consent proposed in respect of any of the Financing 
Agreements or the Insurance Policies; 

(c) to the extent pennitted by applicable Law, interest on any and all 
amounts described in this Section 2.4 from the date paid by the Insurance 
Company until payment thereof in full by the Issuer and interest on any and all 
amounts descnDed in Section 2.3 (Premiums) from the date due until payment 
thereof in full by the Issuer, in each case, payable to the Insurance Company at the 
Reimbursement Rate for each Designsted Period, in each case compounded 
semiannually and calculated on the basis of a 36O-day year for the actual number 
of days elapsed. 

All amounts payable under Section 2.4(a) are immediately due and payable without 
demand, in U.S. Dollars, in fu\\, without any requirement on the part of the Insurance 
Company to seek reimbursement from any other sources of indemnity therefor. Amounts 
payable under Section 2.4(b) and 2.4( c) shall be payable within 10 Business Days after a 
demand therefor, in U.S. Dollars, in fu\\, without any requirement on the part of the 
Insurance Company to seek reimbursement from any other sources of indemnity therefor. 

2.5 Subrogation. In furtherance of and not in limitation of the Insurance 
Company's right of subrogation, the Issuer acknowledges that, to the extent of any 
payment made by the Insurance Company pursuant to any Insurance Policy, the 
Insurance Company shall be fully subrogated to the extent of any such payment, and any 
additional interest due on any late payment, to the rights of each of the Noteholders 
under the Notes, the other Financing Agreements and the Note Purchase Agreement 
The Issuer agrees to such subrogation and agrees to execute such instruments and to take 
such actions as the Insurance Company may reasonably request to evidence such 
subrogation and to perfect the right of the Insurance Company to receive any amounts 
paid or payable thereunder. If and to the extent that the Insurance Company shall be 
fully and indefeasibly reimbursed in cash or immediately available funds by the Issuer 
pursuant to Section 2.4 (Reimbursement and Other Payment Obligations) in respect of 
any payment made by the Insurance Company under any Insurance Policy or by the 
Trustee under the Indenture, such reimbursement shall be deemed to constitute an equal 
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and corresponding payment in respect of the Insurance Company·~MIij1~Fm~~iiiB 
hereunder in respect of such payment under any Insurance Policy. 

2.6 Taxes. 

(a) Any and all payments made by or on behalf of the Issuer to or for the 
benefit of the Insurance Company hereunder, under the Insurance Policies, the Note 
Purchase Agreement or under any other Financing Agreement sha1l be made free and 
clear of and without deduction or withholding for or on account of any and all present or 
future Taxes, and all liabilities with respect thereto, excluding any Tax or liability with 
respect thereto, imposed on or measured by reference to the overall net income of the 
Insurance Company or 88 a franchise Tax or excise Tax (to the extent imposed in lieu of 
a net income Tax) by (i) any Governmental Authority in the United States or (ii) any 
other jurisdiction in which the Insurance Company has an office or fixed place of 
business from which any Insurance Policy is issued (other than a Tax imposed on the 
Insurance Company solely by reason of entering into this Agreement, any other 
Financing Agreement, the Note Purchase Agreement or any Insurance Policy, or 
receiving payments hereunder or thereunder or the transactions contemplated by this 
Agreement, any other Financing Agreement, the Note Purchase Agreement or any 
Insurance Policy) (all such non-excluded Taxes and liabilities being referred to in this 
Section 88 "Covered TateS''). If the Issuer is required by law to deduct or withhold any 
Covered Tax from or in respect of any sum payable to or for the benefit of the Insurance 
Company hereunder, under any other Financing Agreement, the Note Purchase 
Agreement or any Insurance Policy, the Issuer will (i) promptly notify the Insurance 
Company of such requirement, (ii) make such deduction or withholding, (iii) timely pay 
to the relevant Governmental Authority the full amount deducted or withheld (including 
the full amount required to be deducted or withheld from any additional amount paid to 
the Insurance Company under Ibis Section 2.6), and (iv) pay to the Insurance Company, 
in addition to the payment to which the Insurance Company is otherwise entitled, such 
additional amount 88 is necessary to ensure that the net amount actually received by the 
Insurance Company (free and clear of Covered Taxes) will equa1 the full amount the 
Insurance Company would have received had no such deduction or withholding been 
required (including deductions or withholdings for Covered Taxes applicable to 
additional sums payable under this Section 2.6); provided, however, that the Issuer sha1l 
not be required to pay such additional amount (or otherwise indemnify the Insurance 
Company pursuant to the provisions of Section 2.6(c» with respect to Taxes imposed by 
reason of the Insurance Company's failure to comply with the provisions of 
Section 2.6(f) oflbis Agreement. 

(b) In addition, the Issuer will pay suy present or future stamp, value added, 
transfer, capital, excise, documentary or other similar Taxes imposed by any 
Governmental Authority that arise from or in connection with (i) any payment made by 
or on behalf of it to or for the benefit of the Insurance Company hereunder, under any 
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other Financing Agreement, the Note Purchase Agreement t\1' j,l1vI .. 

or (ii) the execution, delivery, performance, enforcement, 
supplement or modification of, or any waiver or consent • .....!.-... 

otherwise with respect to, this Agreement, the Note Purchase 
Policy or any other Financing Agreement or the transactions 
thereby (hereinafter referred to as "Other Taw"). 

(c) The Issuer will indemnify, without duplication, the InsuraDce Company for 
the full amount of Covered Taxes and Other Taxes imposed with respect to the 
transactions undertaken pursuant to this Agreement, any other Financing Agreement, the 
Note Purchase Agreement or any Insurance Policy (including any Covered Taxes and 
Other Taxes imposed on amounta payable under this Section 2.6) and any liabilities with 
respect thereto. This indemnification shall be made within 30 days from the date as of 
which the Insurance Company makes written demand therefor, stating the basis of such 
claim in reasonable detail. 

(d) If the Issuer fails to pay any Covered Tax or Other Tax that it is mprlred to 
pay under this Section 2.6 when due to the appropriate taxing authority or fails to remit to 
the Insurance Company the required receipts or other mprlred documentary evidence as 
set forth in Section 2.6( e), the Issuer shall indemnify the Insurance Company on an 
after-tax basis for any incremental Taxes or other losses that become payable by the 
Insurance Company as a result of any such failure. 

(e) Within 30 days after the date of any payment by the Issuer of Covered 
Taxes or Other Taxes, the Issuer, as applicable, will furnish to the Insurance Company an 
official receipt from the relevant taxing authorities, where available, or other appropriate 
evidence of payment thereof. 

(t) The Insurance Company agrees to provide any certification, identification, 
infonnation, documentation, declaration or other reporting requirement (the "Reporting 
Information'') that is required or imposed by lsw, regu1ation, adminimative practice or 
an applicable treaty as a precondition to exemption from, or reduction in the rate of, the 
imposition, withholding or deduction of any Taxes for which the Issuer is mprlred to pay 
additional amounts pursuant to this Section 2.6; provided that (i) W at least 30 days 
prior to the first payment date with respect to which the Issuer shall apply this clause (t) 
and (y) in the event of a change in the Reporting Information, at least 30 days prior to the 
first payment date subsequent to such change, the Issuer shall have notified the Insurance 
Company that the Insurance Company will be required to provide the Reporting 
Information and shall have provided to the Insurance Company any information not 
known by the Insurance Company and any applicable forms, and (Ii) the Insurance 
Company is eligible to provide the Reporting Information without any adverse 
consequences (other than de minimis consequences) to it 
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2.7 Indemnification. 

(a) In addition to any and all rights of reimbursement, in iili'cation, ~"!! 
subrogation or any other rights pursuant to this Agreement or under :tdP equi .,,~.'" 
Issuer hereby agrees that it will pay, and will protect, indemnify, and Ii . ~ .. 
Insurance Company, its Affiliates and their respective officers, directors, ...... , 
employees, agents and each Person, if any, who controls the Insurance Company within 
the meaning of either Section 15 of the Sccuritica Act or Section 20 of the Exchange Act 
(each, an «Inderrmilee"), on an after-tax basis, from and against any and all liabilities 
(including penalties), obligations, losses, claims, actions, suits, judgments, dcmanda, 
damages, costs or expenses (including the I""Y"V'ble and documented feca and expenaes 
of attorneys, consultants and auditors and reasonable and docnmented coats of 
investigations) of any nature, arising out of or in any way relating to or resulting from: 

(i) any statement, omission or action, including any alleged statement, 
omission or action (other than MBIA Information), in connection with the 
offering, issuance, sale, remarketing and/or delivery of the Notca (including any 
untrue statement or alleged untrue statement of a material fact contained in the 
Private Placement Memorandum, or any omission or alleged omission to state 
therein a matcrial fact required to be stated therein or neccasary to make the 
statements therein, in light of the circnmstancca under which such statements were 
made, not misleading, except insofar as such claims arise out of or are based upon 
the MBIA Information; 

(ii) any negligence, bad faith, wiUfu1 misconduct, reckless disregard, 
misfeasance, malfeasance or theft of any director, officer, employee or agent of the 
Issuer or any of its Affiliates relating to any of the Financing Agreemen18 (whether 
or not the Indemnitee is a party hereto or thereto); 

(iii) the violation by the Issucr or any of i18 Affiliates of any applicable 
Law, including any securities or banking Law in connection with the issuance, 
offer and sale of Notes; 

(iv) the breach by the Issuer of any agreement, representation, warranty 
or covenant (including any obligation of the Issuer to make payments under the 
Notes) under any of the Financing Agreements or any Default or Event of Default; 
or 

(v) any investigation or defense ot; or participation in, any legal 
proceeding relating to (A) the tranaactions contemplated by this Agreement, the 
other Financing Agreements, the Note Purchase Agreement and the Insurance 
Policies or (B) the execution, delivery, enforcement, performance or 
administration of this Agreement, the other Financing Agreements, the Note 
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Purchase Agreement or any other documents prepared or 
connection herewith or therewith (whether or not such In 
or thereto). 
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(all of the foregoing in clauses (i) through (v), collectively, being the ; 
Liabilities"), provided that (i) the Indemnified Liabilities shall not include axes iDd 
(ii) the Issuer shall not have any obligation under tbis Section 2.1 to any Indemnitee with 
respect to Indemnified Liabilities to the extent 1hey arise from (A) the gross negligence, 
willful misconduct or bad faith of such Indemnitee, (8) the breach by the Insurance 
Company of its obligations under any Insurance Policy or any Financing Agreement to 
which it is a party, (C) Indemnified Liabilities, if and to the extent that the relevant 
Indemnitee shall have been previously reimbursed for such Indemnified Liabilities or 
(0) any willful violation by the Insurance Company of any Mexican, United Ststes federal 
or stste law. The Ins\lIllIlce Company hereby agrees that, in the event the Issuer shall 
make a payment of any amount owing to the InsUIlIIlce Company under tbis Agreement 
and the Insurance Company is paid a duplicate amount pursuant to the terms of any other 
Financing Agreement, the Insurance Company shall reimburse the Issuer for such 
duplicate payment (net of any other amounts that may then be due and owing to the 
Insurance Company). 

(b) If any action or proceeding (including any governmental investigation) 
shall be brought or asserted against any Indemnitee in respect of which indemnity may be 
sought from the Issuer hereunder, the Indemnitee shall promptly notilY the Issuer in 
writing, and the Issuer shall assume the defense thereof, including the employment of 
counsel satisfactory to such Indemnitee and the payment of all reasonable and 
documented expenses in connection with such action or pfOCPA'Aing or defense thereof. 
The Indemnitee shall provide to the Issuer (at the expense of the Issuer) such assistance 
as the Issuer shall reasonably require in assuming the defense thereof. An Indemnitee 
shall have the right to employ separate counsel in any such action and to participate in the 
defense thereof at the expense of the Indemnitee, provided that the fees and expenses of 
such separate counsel shall be at the expense of the Issuer if (i) the Issuer has agreed in 
writing to pay such fees and expenses, (ii) the Issuer shall have failed to assume the 
defense of such action or proceeding and employ counsel satisfactory to such 
Indemnitee, in any such action or proceeding, provided that if such Indemnitee finds the 
counsel initially selected by the Issuer to be unsatisfactory, the Issuer shall be afforded 
one opportunity to propose, on a timely bsais, an alternative counsel for consideration by 
such Indemnitee, or (iii) the named parties to any such action or proceeding (including 
any third parties or impleaded parties) include both the Indemnitee and the Issuer, and 
the Indemnitee shall have been advised by counsel that there may be one or more legal 
defenses available to it which are different from or additional to those avai1able to the 
Issuer (in which case, if the Indemnitee notifies the Issuer in writing that it elects to 
employ separate counsel at the expense of the Issuer, the Issuer shall not have the right to 
assume the defense of such action or proceeding on behalf of such Indemnitee, it being 
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understood, however, that the Issuer shall not, in connection witli ~Clion or ,,[J 
proce~g ~r.~~ but substantially similar or rela~ actions ' . gs in ~ • .; 
same JunsdiCtion anslDg out of the same general allegations or c· ~ ~~'~W 
for the fees and expenses of more than one firm of lawyers (other than' S 

each relevant jurisdiction) at any time for the Indernnitees, which firm shall be 
designated in writing by the Insurance Company). The Issuer shall not be liable for any 
settlement of any such action or proceeding effected without its written consent to the 
extent that any such settlement shall be prejudicial to it, but, if settled with its written 
consent, or if there is a final judgment for the plaintiff in any such action or proceeding 
with respect to which the Issuer shall have received notice in accordance with this 
Section 2.7(b), the Issuer shall and hereby agrees to, indemnify and hold the Indemnitees 
harmless from and against any loss or liability by reason of such settlement or judgment 

(c) To provide for just and equitable contribution if the iDdernnification 
provided by the Issuer is determined to be unavailable for any Indemnitee (other than due 
to application of this Section 2.7), the Issuer shaI1 contribute to the losses incurred by the 
Indemnitee on the basis of the relative fault of the Issuer, on the one hand, and the 
Indemnitee, on the other hand. 

(d) No Indemnitee shall be obliged to pursue first any recovery under any 
other indemnity or reimbursement obligation before seeking recovery under the 
indemnification and reimbursement obligations of the Issuer under this Agreement. 

(e) Any amount that becomes payable by or on behalf of the Issuer pursuant to 
this Section 2.7 shall be due and payable within ten Business Days of demand. 

(f) If and to the extent that the Insurance Company (i) shall be fully paid in 
cash or immediately-available funds by the Issuer for any reimbursement obligations 
pursuant to Section 2.4 (Reimbursement and Other Payment Obligations) in respect of 
any Insurance Policy Disbursement or by the Trustee pursuant to the Indenture, the 
Insurance Company shall not be entitled to be indemnified in respect of such Insurance 
Policy Disbursement under this Section 2.7 and (ii) shall be fully paid in cash or 
immediately available funds in respect of any Indemnified Liability pursuant to this 
Section 2.7, the Insurance Company shaI1 not be entitled to be reimbursed under 
Section 2.4 for such Indemnified Liability, provided that in the event that the Insurance 
Company shall be entitled at any time to seek reimbursement and indemnification in 
respect of any item pursuant to both Section 2.4 and this Section 2.7, then the Insurance 
Company shaI1 be entitled to be paid, and may elect, in its sole and absolute discretion, to 
seek recovery, under either of such sections, either sequentially, concummtly or in the 
alternative, and provided further that in the event that any amount that the Insurance 
Company shall be entitled to be paid under either Section 2.4 or this Section 2.7, as 
applicable, shaI1 not be equal to the amount that the Insurance Company is entitled to be 
paid under the other such section, then the Insurance Company shall be entitled to be paid 
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the lesser amount under either applicable section, at its option 
preceding proviso, and the Insurance Company shall be entitl 
amount under the applicable section. 

2.8 Payment Procedure. In the event of any payment bY 
Company that is required to be reimbursed or indemnified by the Issuer, s 
to accept the voucher or other evidence of payment by the Insurance Company as prima 
facie evidence of the amount thereof. All payments to be made to the Insurance Company 
under this Agreement shall be made to the Insurance Company in lawful currency of the 
United States of America in immediately available funds to the account number provided 
in the Premium Letter before 1:00 p.m. (New York, New York time) on the date when due 
or as the Insurance Company shall otherwise direct by written notice to the other parties 
hereto not less than five Business Days prior to the date when due, provided that any 
Premium payable on the First Purchase Date shall be payable as a condition to, and at or 
prior the time of, the First Closing and any Premium payable on the Second Purchase 
Date shall be payable as a condition to, and at or prior the time of, the Second Closing. In 
the event that the date of any payment to the Insurance Company or the expiration of any 
time period hereunder occurs on a day which is not a Business Day, then such payment or 
expiration of time period shall be made or occur on the next succeeding Business Day and 
such extension of time shall in such cases be included in computing intereat or fees, if any, 
in connection with such payment. Payments to be made to the Insurance Company under 
this Agreement shall (to the extent permitted by applicable Law, if in respect of any 
unpaid amounts representing interest) bear interest at the Reimbursement Rate from the 
date when due and payable to the date paid 

2.9 Ohlisations Absolute. 

(a) The obligations of the Issuer hereunder shall be absolute and 
unconditional, and shall be paid or performed strictly in accordance with this Agreement 
under all circumstances irrespective of: 

(i) any lack of validity or enforceability of, or any amendment or other 
modifications of, or waiver with respect to the Notes, any Insurance Policy or any 
other Financing Agreement; 

(ii) any exchange or release of any other obligations hereunder; 

(iii) the existcoce of any claim, setoff, defense, reduction, abatement or 
other right which the Issuer may have at any time against the Insurance Company 
or any other Person; 
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(v) any payment by the Inswance Company 
Policy against presentation of a certificate or other doc 
strictly comply with terms of such Inswance Policy; 

---'---0 
o () _" . any InsuranW".'; . , 

(vi) any failure of the Issuer to receive the proceeds from the sale, 
issuance or incurrence of the Notes; 

(vii) any breach by the Issuer of any representation, warranty or 
covenant contained in any of the Financing Agreements; 

(viii) except to the extent prohibited by mandatory provisions of 
applicable Law, status as, and any other rights of; a "debtor" under the Uniform 
Commercial Code as in effect from time to time in the State of New York or under 
the applicable Law of any other relevant jurisdiction; 

(ix) any duty on the part of the Inswance Company to disclose any 
matter, fact or thing relating to the business, operations or financial or other 
condition of the Issuer now known or hereafter known by the Insurance Company; 

(x) any disability or other defense (other than payment in fun) of the 
Issuer or any other Person; 

(xi) any act or omission by the Insurance Company that directly or 
indirectly results in or aids the discharge of the Issuer or any other Person, by 
operation of law or otherwise; 

(xii) any change in the time, manner or place of payment of; or in any 
other term of, all or any of its obligations or liabilities hereunder or any 
compromise, renewal, extenaion, acceleration or release with respect thereto, any 
change in the collateral subject to its obligations or liabilities hereunder or any 
amendment or waiver of or any consent to departure from any other guaranty for 
all or any of its obligations or liabilities hereunder; or 

(xiii) any other circumstances, other than payment or performance in 
full, which might otherwise constitute a defense available to, or discharge of, the 
Issuer in respect of any Financing Agreement. 

(b) The Issuer and any and all others who may become liable for all or part of 
the obligations of the Issuer under this Agreement agree to be bound by this Agreement 
and to the extent permitted by Law, (i) waive and renounce any and all redemption and 
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exemption rights and the benefit of all valuatiOOI :~:t:~~~~!~m 
indebtedness and obligations eviden~ by any F 
extension or renewal thereof; (ii) waive presentment and demand ~~ ~~~l~~~~~W 
nonpayment and of disbooor, protest of diBhooor and notice ofJ'rotA~~ 
expressly provided otherwise in this Agreement; (iii) waive all notices in~= 
with the delivery and acceptance hereof and all other notices in connection with the 
performance, default or enforcement of any payment hereunder except as required 
hereby or by the other Financing Agreements; (iv) waive all rights of Bbaternmt, 
diminution, postponement or deduction, or to any defense other than payment, that any 
party to any Financing Agreement or any beneficiary thereof may have at any time 
against the Insurance Company or any other Person, or out of any obliptioo at any time 
owing to the Trustee; (v) agree that its liabilities hereunder shall, except as otherwise 
expressly provided in this Section 2.9, be IIDcooditional and without regard to any setoff; 
counterclaim or the liability of any other Person for the payment hereof; (vi) agree that 
any consent, waiver or forbearance hereunder with I'CIpCCt to an event shall operate only 
for such event and not for any subsequent event; (vii) consent to any and all extensions of 
time that may be granted by the Insurance Company with respect to any payment 
hereuoder or other provisions hereof and to the release of any security at any time given 
for any payment hereunder, or any part thmot; with or without substitution, IIIId to the 
release of any Persoo or entity liable for any such payment; (viii) waive all defenses and 
allegations based on or arising out of any contradiction or incompatibility amoog its 
obligations or liabilities hereunder IIIId any of its other obligations; (ix) waive, unIcas and 
until its obligations or liabilities hereunder have been performed, paid, Batisfied or 
discharged in full, any right to enforce any remedy that the Insurance Company now has 
or may in the future have against the Issuer or any other Persoo; (x) waive any benefit of, 
or any right to participate in, any guaranty or insurance whatsoever DOW or in the future 
held by the Insurance Company; (xi) waive the benefit of any statute of limitations 
affecting its liability hereuoder; and (xii) consent to the addition of any and all other 
makers, endorsers, guarantors and other obligors for any payment hcreundcr,lIIId to the 
acceptance of any and all other security for any payment hcreundcr,lIIId agree that the 
addition of any such obligors or security shall not affcct the liability of the parties hereto 
for any payment hereunder. 

(c) Except as expressly provided herein, the obligations and liabilities of the 
Issuer UDder this Agreement shall not be conditioned or contingent upon the pursuit or 
exercise by the Insurance Company or any other Person at any time of any right or 
remedy (nor shall such obligations and liabilities be affected, releascd or modified by any 
action, failure, delay or omissioo by the Insurance Company or any other Person in the 
enforcement or exercise of any right or remedy UDder applicable Law) against any 
Persoo that may be or become liable in respect of all or any part of the obligations and 
liabilities of the Issuer under this Agreement 
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2.1 0 Reinstatement. Where any discharge (Whe~~th~~er~m:' ~~~;:i 
reimbursement obligations of the Issuer, any security for S\ l»IiiPtiOnir~ 
or otherwise) is made in whole or in part, or any arrangement is 1IIlIJ1!f\l1~lIe 
payment, security or other disposition which is avoided or must be 
the insolvency, bankruptcy, liquidation or other similar proceeding or 
to any applicable Law, the liability of the Issuer under this Agreement shall as if 
there had been no such discharge or arrangement The Insurance Company shall be 
entitled to concede or compromise any claim that any such payment, security or other 
disposition is liable to avoidance or repayment. 

2.11 Further Assurances and Corrective Instruments. To the extent permitted 
by Law, each of the parties hereto shall, upon the written request of the other party, from 
time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged 
and delivered, within a reasonable period of such request, such amendments or 
supplements hereto, and such further instruments, and take such further actions, as may be 
necessary in the such party's reasonable judgment to effectuate the intention, performance 
and provisions hereof. 

ARTICLE ill 

REPRESENTATIONS AND WARRANTIES 
OF THE ISSUER 

3.1 Representations HDd Warranties of the Issuer in the Note Purchase 
Agreement. The Issuer hereby represents and warrants to the Insurance Company that, as 
of the date hereof and as of each Closing Date, each of the representations and warranties 
contained in Section 2 (Representations and Warranties) of the Note Purchase Agreement 
is true and correct and the Issuer hereby makes each such representation and warranty to, 
and for the benefit of, the Insurance Company with the same effect as if the same were set 
forth herein, except that no representation or warranty is made as to the accuracy of the 
last sentence of Section 2.14 (Private Placement Memorandum) of the Note Purchase 
Agreement on the Second Purchase Date. 

ARTICLEN 

COVENANTS 

4.1 CoVenatlts. The Issuer shall comply with all of its agreements, duties and 
obligations under the Indenture and each other Financing Agreement (including the 
covenants set forth in Article ill (C01'eIIa1II3) of the Indenture), each of which is 
incorporated herein by this reference as if fully set forth in this Agreement 
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ARTICLE V 

EVENTS OF DEFAULT AND REMEDIES 

5.1 Events of Default The occurrence of any of the Events 
forth in Section 6.1 (Events of Default) of the Indenture shall constitute an 
Defaulf' hereunder. 

5.2 Remedies: Waivers. 

(a) Upon the occurrence of and dming the Continuance of an Event of Default, 
the Insurance Company may exercise any one or more of the rights and remedies set 
forth below: 

(i) declare all indebtedness of every type or description owed by the 
Issuer to the Insurance Company under the Financing Agreements to be 
immediately due and payable, and the ssme shall thereupon be immediately due 
and payable; 

(ii) exercise any rights and remedies available under the Financing 
Agreements in its own capacity or in its capacity as Controlling Party; and/or 

(iii) tske whatever action at law or in equity as may appear necessary or 
desirable in its judgment to collect the amounts then due and thereafter to become 
due under the Financing Agreements or to enforce perfoImance of any obligation 
of the Issuer under the Financing Agreements, provided that such action does not 
conI1ict with the exercise of any rights and remedies under the Indenture. 

(b) Vnleas otherwise expressly provided, no remedy herein conferred upon or 
reserved is intended to be exclusive of any other available remedy, but each remedy shall 
be cumulative and shall be in addition to other remedies given under the Financing 
Agreements or existing at law or in equity. No delay or failure to exercise any right or 
power accruing under any Financing Agreement upon the occurrence and during the 
continuance of any Event of Default or otherwise shall impair any such right or power or 
shall be construed to be a waiver thereof; but any such right and power may be exercised 
from time to time and as often as may be deemed expedient. 

(c) In order to entitle the Insurance Company to exercise any remedy reserved 
to the Insurance Company in this Agreement, it shall not be necessary to give any notice, 
other than such notice as may be required in this Agreement or any other Financing 
Agreement or under applicable Law. 

(d) If any proceeding has been commenced to enforce any right or remedy 
under this Agreement, and such proceeding has been discontinued or abandoned for any 
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(e) The Insurance Company shall have the right, to be ex 0, 1h"~" 
complete discretion, to waive any covenant, Default or Event of Default 
setting forth the terms, conditions and extent of such waiver signed by the Insurance 
Company and delivered to the other parties hereto. Any such waiver may only be 
effected in writing duly executed by the Insurance Company, and DO other course of 
conduct shall constitute a waiver of any provision hereof. Unless such writing expressly 
provides to the contrary, any waiver so granted shall extend only to the gpecific event or 
occurrence so waived and not to any other similar event or occurrence that occurs 
subsequent to the date of such waiver. 

ARTICLE VI 

MISCELLANEOUS 

6.1 Amendments. etc. This Agreement may be amended, modified or 
terminated only by written instrument or written instruments signed by the parties hereto. 
No act or course of dealing shall be deemed to constitute an amendment, modification or 
termination hereof. 

6.2 Assignments: Reinsurances: Third Partv Rights· 

(a) Except as otherwise provided in this Section 6.2 and except in 
connection with the succession of a Person to the obligations of the Issuer under the 
Indenture and the Notes in a transaction permitted by Section 4.l(a)(iiJ (Fundamental 
Changes) of the Indenture, DO party hereto may grant, assign or transfer any of its rights 
or obligations hereunder without the prior written consent of the other parties hereto, 
and any attempt to assign or transfer, or to effect assignment or transfer without such 
consent shall render such attempted assignment or transfer, to the extent permitted by 
Law, null and void. 

(b) The Insurance Company has the right to grant participations in its rights 
hereunder and under any other Financing Agreement, to enter into contracts of 
reinsurance with respect to any Insurance Policy and to enter into other arrangements or 
agreements with respect thereto or for the sharing or allocation of risk under any 
Insurance Policy upon such terms and conditions as the Insurance Company may in its 
discretion determine, provided that no such participation, reinsurance agreement or 
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other arrangement or agreement for sharing allocation of risk~;~~iTI~~~ Policy shall (x) relieve the Insurance Company of any of its 
under such Insurance Policy or (y) result in any increased cost 

(c) To the extent permitted by applicable law, the 1DSIIiI3Dl"'~~ 
be entitled (without the need for notice to, or COIISC!It from, the Issuer) 
to any bank or other lender providing liquidity or credit to the Insurance 
rights of the Insurance Company under the Financing Agreements, provided that no such 
assignment shall (i) relieve the Insurance Co~y of any of its obligations under the 
Insurance Policies or (ii) conflict with the restrictions on transfers of Notes set forth in 
the Indenture. 

(d) Except as provided herein with iespect to participants and reinsurers and 
except for the Insurance Company and any Person entitled to indemnification under 
Section 2.7 (Indemnification), nothing in this Agreement shall confer any right, remedy 
or claim, express or inJplied, upon any Person, including, particularly, any holder of 
Notes, against the Issuer, and all the terms, covenants, conditions, promises and 
agreements contained herein shall be for the sole and exclusive benefit of the parties 
hereto and their successors and permitted assigns. No Person other than the Insurance 
Company shalJ have any right to payment from any premiums paid or payable hereunder 
or from any other amounts paid by the Issuer pursuant to Section 2.3 (Payment of 
Premiums) or 2.4 (Reimbursement and Other Payment Obligations). 

6.3 Insurance Company Not a Fjducjary. The Issuer acknowledges and 
agrees that (i) the Insurance Company is entering into the transactions contemplated by 
the Insurance Policies and the Financing ~ts as a provider of credit through the 
issuance of its Insurance Policies, (ii) as such, the Insurance Company is entitled and 
intends to exercise its rights and discretiooa under the Insurance Policies and the 
Financing Agreements (wiH:ther in its own right or as "Controlling Party" under the 
Indenture) in such manner as it may deem necessary or desirable in its sole discretion in 
order to protect its own best interests as 8 creditor, (iii) subject to applicable law, the 
Insurance Company shalJ have no liability whatsoever to any party (including the Issuer 
or any holder of any security issued by the Issuer) for the manner in which the Insurance 
Company exercises or refrains from exercising such rights and discretions, and 
(iv) subject to applicable Law, no provision of this Agreement, any other Financing 
Agreement or any Insurance Policy is intended to CJe8le any fiduciary or other duty on 
the part of the Insurance Company (whether in its own right or as "Contro11ing Party" 
under the Indenture) to any other party hereto or thereto with respect to the manner in 
which the Insurance Company exercises, or refrains from exercising, such rights and 
discretions. 

6.4 Notices. Except to the extent otherwise expressly provided herein or as 
required by applicable Law, all notices, reports, requests and demands iO or upon the 

[New Yo.UI614929 v14) D-22 



respective parties hereto shall not he effective unless given or 
facsimile or electronic transmission and, unless otherwise expressilY 

shall he deemed to have been duly given or made when (i) ~~~~~i=~~~ for by or on behalf of the receiving party. (ii) if deposited with an 
recognized overnight courier service for overnight delivery to the 
Business Days after being deposited with such service. (iii) if delivered 
transmission, when receipt thereof has been confirmed by telephone or facaimile by the 
receiving party. and (iv) if transmitted electronically. upon receipt of electronic. 
telephone or facsimile confumation of the recipient's receipt thereof; in each case when 
sent to the relevant party at the facsimile number or address set forth with reapect to such 
Person below: 

If to the Insurance Company: 

MBIA Insurance Corporation 
113 King Street 
Armonk, New York 10504 
Attention: Head of International Surveillance 
Telephone: 914-765-3163 
Telecopier: 914-765-3160 

If to the Issuer: 

Comisi6n Federal de Electricidad 
Paseo de 1a Reforma No. 164 
Colonia Juarez 
Mexico D.F., Mexico C.P. 06600 
Attention: Gerencia de Planeaci6n Financiera 
Telephone: 011-5255-5231-1881 
Tclecopier: 011-5255-5230-9092 

or, as to each party, such other address or tJc:sjmile number as shall be designated by such 
party in a written notice to each other party hereto. 

6.5 Severability; Consents. 

(a) The holding by any court of competent jurisdiction that any remedy 
pursued by the Insurance Company hereunder is unavailable or IIIlCDfurceable shall not 
affect in any way the ability of the Insurance Company to pursue any other remedy 
avai1able to it In the event any provision of this Agreement shall be held invalid or 
unenforceable by any court of competent jurisdiction, the parties hereto agree that sucb 
provision shall be ineffective only to the extent of such invalidity or unenforceability 
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without invalidating the remainder of such provision or any O:~~;~mm~ 
Agreement and sbaIl not invalidate or render unenforceable any 

(b) In the event that the Insurance Company's consent 
the Insurance Policies or the Financing Agreements, the deterD!linatii ~~li~IIII" ~W 
or withhold such consent sbaIl be made by the Insurance Company in 
without any implied duty towards any other Person, except as otherwise expressly 
provided therein. 

6.6 Judgment Currency. Each party to this Agreement agrees to indemnity the 
other party against any loss incurred by the Insurance Company as a result of any 
judgment or order being given or made for any amount due from it hereunder or under any 
other Financing Agreement and suchjudgment or order being expressed and to be paid in 
a currency (the "Judgment Currencj') other than U.S. Dollars (the "Currency of 
Denomination") and as a result of any variation between (i) the rate of exchange at which 
amounts in the Currency of Denomination are converted into Judgment Currency for the 
purpose of such judgment or order, and (ii) the rate of exchange at which the party 
suffering such losses would have been able to purchase the Currency of Denomination 
with the amount of the Judgment Currency actually received by such party had such party 
utilized the amount of Judgment Currency so received to purchase the Currency of 
Denomination as promptly as practicable upon receipt thereof. The foregoing indemnity 
shall continue in full force and effect notwithstanding any such judgment or order as 
aforesaid. The term "rate of exchange" sbaIl include any premiums and coats of exchange 
payable in connection with the purchase of, or conversion into, the relevant Currency of 
Denomination that are documented and reasonable in light of market conditions at the 
time of such conversion. 

6.7 Termination. 

(a) Subject to Section 6.7(b), this Agreement shall create and constitute 
continuing obligations of each party hereto and their respective successors and permitted 
assigns in accordance with its terms, and such obligations will terminate on the 
Termination Date, provided that any termination of this Agreement will be effective only 
upon the delivery to the Insurance Company of the Insurance Policies, whereupon the 
Insurance Policies will be canceled and the Insurance Company's liabilities thereunder 
will cease. The provisions of Sections 2.4 (Reimbursement and Other Payment 
Obligations) through 2.10 (Reinstatement), Article ill (Representations and Warranties 
of the Issuer), 6.3 (Insurance Company Not a Fiduciary), 6.7 (Termination), 6.8 
(Liability of the Insurance Company) 6.9 (GOVERNING LAW), 6.10 (Submission to 
Jurisdiction, Etc.), 6.12 (Waiver of Sovereign Immunity), and 6.13 (Entire Agreement) 
hereof sbaIl survive the Termination Date. 
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(b) If the First Closing has not occuned by the First C;;~~f;~~r 
Date, the Insurance Company may at any time prior to the First 
this Agreement by delivering written notice of such termination to 
termination shall be effective as of the date on which it sends such .\l\llI~~. 
and the Issuer shall forthwith pay to the lnsunDce Company all COIIImii~~~~ 
Premiums accrued as of the date of such teJmination. 

6.8 Liabjlitv of the IDsurance Company. The Issuer agrees that neither the 
Insurance Company, nor any of its Affiliates, nor any of their respective officers, 
directors, agents or employees, shall be liable or responsible (except to the extent of its 
own gross negligence, willful misconduct or bad wth) for: (i) any usc which may be made 
of any Insurance Policy by, or for any acts or omissions of, another Person in connection 
therewith or (ii) the validity, sufficiency, accuncy or gmuincness of any documents 
delivered to the Insurance Company, or ofanyendorscment(s) thereon, even if such 
documents should in filet prove to be in any or all respects invalid, insufficient, fraudulent 
or forged, it being expressly agreed and undc:ntood that each obligation of the Insurance 
Company under any Insurance Policy or any Financing Agreement is solely a oorpoIllte 
obligation of the Insurance Company, and that any and all pmonalliability, either at 
common law or in equity, or by statute or constitution, of every such ofliccr, employee, 
director, affiliate or shareholder for breaches by the Insurance Company or any of its 
Affiliates of any obligation under any Insurance Policy or any Financing Agreement 
(whether based on breach of contract, tort or any other theory) is hereby expressly waived 
as a condition of and in consideIlltion for the execution and delivery of this Agree ment In 
furtherance and not in limitation of the foregoing, the Insurance Company (or its agents) 
may accept documents that appear on their face to be in order, without responsibility for 
further investigation. 

6.9 GO\'ERNING LAW: WAIVER OF JURy TRIAL· 

(a) THIS AGREEMENT SHALL BE CONSTRUED, AND THE 
OBLIGATIONS, RIGHTS AND REMEDIES OF THE PARTIES HEREUNDER 
SHALL BE DETERMINED, IN ACCORDANCE WITH THE LAWS OF THE STATE 
OF NEW YORK, WITHOUT GIVING EFFECT TO THE PRlNCIPLES OR RULES 
OF CONFLICT OF LAWS TO THE EXTENT SUCH PRlNCIPLES OR RULES 
WOULD REQUIRE OR PERMIT THE APPLICATION OF LAWS OF A 
roRlSDlCTION OTHER THAN THE STATE OF NEW YORK. 

(b) THE PARTIES HERETO EACH HEREBY WAIVE ANY RIGHT TO 
TRIAL BY WRY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM 
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY 
TRANSACTION RELATED HERETO OR THERETO TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW. 
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6.10 Submission to Jurisdiction. Etc. (~ £][flJi~ ~1lTr"r~ 
(a) Each party hereto irrevocably Bgml8 that any I .. ' action ~ 

proceeding arising out of or relating to this Agreement may be . by any ~o 
hereto in the United States District Court for the Southern District l~~ 
party hereto irrevocably waives any objection which it may now or • • the 
laying of the venue of any such suit, action or proceeding and any claim that any such 
proceeding brought in such a court has been brought in an inconvenient forum, and 
irrevocably submits to the exclusive jurisdiction of any such court in any such suit, action 
or proceeding. In addition, in the event that the United States District Court for the 
Southern District of New Y oric is unavailable, esch party hereto irrevocably agrees that 
any legal suit, action or proo=erling arising out of or relating to this Agreement may be 
instituted by any party hereto in the Supreme Court of the State of New York, County of 
New York, and each party hereto irrevocably waives any objection which it may now or 
hereafter have to the laying of the venue of any such suit, action or proo=erling and any 
claim that any such proo=erling brought in such a court has been brought in an 
inconvenient forom, and irrevocably submits to the exclusive jurisdiction of any such 
court in any such suit, action or proceeding. Each party hereto agrees that a final 
judgment in any such suit, action or proceeding shall be conclusive and may be enforced 
in other jurisdictions by suit on the judgmen( or in any other manner in accordance with 
applicable law. The Issuer hereby irrevocably waives any right to invoke jurisdiction it 
may have to any court by virtue of Mexican law. 

(b) The Issuer has appointed Banco Nacionai de Comercio Exterior, S.N.C., 
presently located at 757 Third Avenue, Suite 2403, New York, New York 10017, 
U.S.A., as its authorized agent (the "AuthorizedAgenf,) to receive on its behalf service 
of copies of the S\IIIIJIlQIIS and complaints and any other process which may be served in 
any legal suit, action or proo=erling ariaing out of or relating to this Agreement which 
may be instituted by the Insurance Company in the United States District Court or the 
State of New York court referred to in paragraph (8) above. Such service may be made 
by delivering a copy of such process to the Issuer in care of the Authorized Agent at the 
address specified above for the Authorized Agent and obtaining a receipt therefore, and 
the Issuer hereby irrevocably authorizes and directs such Authorized Agent to accept 
such service on its behalf. The Issuer represents and wamnts that the Authorized Agent 
has agreed to act as said agent for service of process, and agrees that service of process in 
such manner upon the Authorized Agent shall be deemed in every iespect effective 
service of process upon the Issuer in any such suit, action or proo=erling; provided that 
the Person serving such process sbalI, to the extent lawful and poasible, provide written 
notice to the Issuer of said service to the person and at the address specified in or 
pursuant to Section 6.4 (Notices), but in no event shall the failure to provide said written 
notice to the Issuer affect the effectiveness of service upon the Authorized Agent 

{New YorI< '1614929 y14J 0-26 



-?:::~ /"";'tl !_~:. : · ... "l //.~.\otl 0'; ' :c o~o .. 

'Z,.r .... ,. .... - <to <' 
, . .. . ' I,; ' ~ ~~ .. 
. ~' t.; ,' ,:':' ;;! 11 0 

f a ~~:_ ._ ._._ ~ .. -: ~.I C;. ':4 
. .'" r '" ~5-:-.:;:·' ".-.---.• I" Q 

(c) Nothing in this Section 6.10 shall affect the right fth~AnO ~ 
Company to serve process in any other nwmer permitted by II '1.. 0 -_ 

(\;~ ~·.i 
6.11 Waiver of Insurance Company's Security. To the t4.f 

any suit, legal action or proceeding brought in any court ili Mexico, ~~ 
Section 6.10(a), the United States or any other jurisdiction arising out of or m Onnection 
with this Agreement, any other Financing Agreement, be entitled to the benefit of any 
provision of any applicable Law requiring the Insurance Company, in such suit, legal 
action or proceeding, to post security for the costs of such party or to post a bond or to take 
similar action, as the case may be, the Issuer hereby irrevocably waives such benefit, in 
each case to the fullest extent now or hereafter permitted under the laW!! of Mexico, the 
United Slates or, as the case may be, such other jurisdiction. 

6.12 WajyerofSoyerejgn Tmmunjty. To the extent that the Issuer has or 
hereafter may acquire any immunity from jurisdiction of any court or from any legal 
process (whether through service of notice, attachment prior to judgment, attachment in 
aid of execution, execution or otherwise) with respect to itself or its property, the Issuer 
hereby irrevocably waives such immunity in respect of its obligations under this 
Agreement to the fullest extent permitted by law, except that (i) under Article 4 of the 
Federal Code of Civil Procedure of Mexico and Articles I, 4 and 7 (and related articles) of 
the Electricity Law (as defined in the Indenture), attachment prior to judgment in aid of 
execution will not be ordered by Mexican courts against property of the Issuer and (ii) the 
generation, transmission, processing, distribution and supply of electric energy as a public 
service, as well as the undertaking of any cons1JUcIion, installation and wmks required for 
the planning, operation and maintenance of the national electric system, are reserved to 
the Federal Government of Mexico, through the Issuer (and to that extent the assets related 
thereto are subject to immunity). Without limiting the generality of the foregoing, the 
Issuer agrees that the waivers set forth in this Article VI shall have force and effect to the 
fullest extent permitted under the U.S. Foreign Sovereign Immunities Act and shall be 
irrevocable for purposes of such Act. 

6.13 Entire A V""'P"Pt. This Agreement, the other Financing Agreements and 
the Insunmce Policies constitute the entire agreement and understanding, and supersede 
aU prior agreements and undenrtandings (both written and oral), between the panies hereto 
with respect to the subject matter hereof and thereof. 

6.14 New Agn;qg<mt.. This Agreement supersedes and replaces in its entirety 
the Insurance and Reimbunement Agreement dated November 17, 2006 between the 
Insurance Company and the Issuer, 

6,15 Benefits of Agreement. Nothing in this Agreement, any other Financing 
Agreement or the Insunmce Policies, express or implied, shall give to any Person, other 
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than the parties hereto and their succeSSOR and permitted assigns h,erc~~. 
any legal or equitable right or remedy under this Agreement. .e - ~ , 

<'",,1- ()", .v 
6.16 Conflicts. In case of any conflict or inconsistency between ~ ~' .., 

and any other Financing Agreement, this Agreement shall control. . ~~ 

6.17 Counterparts. This Agreement may be executed in counterparts of the 
parties hereof, and each such counterpart shall be considered an original and all such 
counterparts shall constitute one and the same instrument. 
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In this Schedule A and any other document that references this SC < 

following capita1ized tenns shall have the respective meanings assigned below eac such 
meaniog to be equally applicable to the singular and plunll forms of the respective tenns so 
defined). 

"Affiliate" means, at any time, and with respect to any Person, any other Person that 
at such time directly or indirectly through one or more intermediaries Controls, or is 
Controlled by, or is under common Control with, such first Person. 

"Agreemenf' has the meaning given to such term in the Preamble to this 
Agreement. 

"Authorized Agent' has the meaning given to such term in Section 6.1 O(b) 
(Amendments, etc.) of this Agreement. 

"Business Day" means any day of the year other than a Saturday, Sunday or day on 
which commercial banks are required or authorized to close in Mexico City, Mexico, or in 
New York, New York. 

"Closing Date" means each of the First Purchase Date, the Second Purchase Date 
and the Third Purchase Date. 

"CNBV" means the Comisi6n NacionaJ Bancaria y de Valores (the Mexican 
National Banking and Securities Commission) of Mexico. 

"Continuance" or "Continuinlf' means, with respect to an Event of Default or 
Default, that such Event of Default or Defauh has occurred and has not been cured. 

"Controf' when used with respect to any particular Person, means the possession, 
directly or indirectly, of the power to direct or cause the direction of the management and 
policies of such Person whether through the ownership of voting securities or membership, 
partnership or other ownership interests, by contract or otherwise, and the tenns 
"controlling" "controlled by" and "under common control with" have meanings correlative 
to the foregoing. 

"Covered Taxes" has the meaniog given to such term in Section 2.6 (Taxes) of this 
Agreement. 

"Currency of Denomination" has the meaning given to such term Section 6.6 
(Judgment Cu"ency) of this Agreement. 
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"Default" means any event which, with the passing of time, the't\ftlliU 
both would constitute an Event of Default 

"Designated Period' means, as to any Insurance Policy DilibwXII~eo:t1li~ 
commencing on the dale of such lDsurance Policy Disbursement and ending on the 
numerically corresponding day in the sixth calendar month commencing after such dale, 
and thereafter each period commencing on the first day after the pll:l('l<ling Designated 
Period applicable to such Insurance Policy Disbunement and ending on the 
corresponding date in the sixth calendar month commencing thereafter, provided that if 
any Designated Period would end on a day other than a Business Day, such Designated 
Period shall be extended to the next snccecding Business Day unless SUl:h next 
succeMing Business Day would fall in the next calendar month, in which case such 
Designated Period shall end on the next ~ing Business Day. Interest shall accrue 
from and including the first day of a Designated Period to but excluding the last day of 
such Designated Period. 

"Electricity LaW' means the Ley del Servicio PUblico de Energla Elktrlca, dated 
December 22, 1975 (togethcrwith its regulation (reglamenID) dated May 31,1993). 

"Event of Default" has the meaning given to such term in Section 5.1 (Events of 
Default and Remedies) of this Agreement 

"Exchange Ad' means the U.S. Securities Exchange Act of 1934, as amended. 

"Federal Funds Effective Rille" means, as of any date of determination, the 
weighted average (rounded upwards, if necessary, to the next 11100 of 10/.) of the ratca on 
overnight Federal funds transactions with members of the Federal Reserve System of the 
United States arranged by federal funds brokers, as pubIiahed on the next succeeding 
Business Day by the Federal Reserve Bank ofNI:W York, or, if such rate ia not so published 
for any day that is a Business Day, the average (rounded upwards, if necessary, to the next 
1/100 of 1%) of the quotations for such day for such transactions received by Citibank, 
N.A., from three federal funds brokers of recognized standing selected by it. 

"Financing Agreements" means, collectively, the Reimbursement Agreement, the 
Premium Letter, the Indenture and the Notes. 

"First Closing' means the closing of the issuance and delivery of the First 
Insurance Policy in accordance with Section 2.2 (Closing) of this Agreement 

"First Commitment Termination Date" means December 29, 2006. 

"First Insurance Policy" has the meaning give to such term in Preliminary 
Statement B to thia Agreement 
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"Fitch" means Fitch, Inc. 

"Governmental Authority" means any govemment, governmental 
commission, board, bureau, agency, regulatory authority, instrumentality, judie or 
administrative body, domestic or foreign, federal, state or local. 

"Hacienda" means the Secretarfa de Hacienda y Credito PUblico of Mexico. 

"Indemnified Liabilities" bas the meaning given to such term in Section 2.7(a) 
(Indemnification) of this Agreement 

"Indemnitee" bas the meaning given to such term in Section 2.7(a) 
(Indemnification) of this Agreement 

"Indenture" means an indenture among the Issuer, the Insurance Company and 
the Trustee, as trustee, substantially in the form of the draft thereof dated December 12, 
2006. 

"Insurance Company" means MBlA Insurance Corporation, a stock insurance 
corporation organized under the laws of the State of New YOIk. 

"Insurance Policies" bas the meaning give to such term in Preliminary Statement B 
to this Agreement 

"Insurance Policy Disbursemenr means any payment by the Insurance Company 
in respect of any of the obligations guaranteed under any Insurance Policy. 

"Issuer' bas the meaning given to such term in the heading to this Agreement 

"Judgment Currency" has the meaning given to such term in Section 6.6 
(payments) of this Agreement 

"Law" means all applicable (i) constitutions, treaties, statutes, laws (including 
common law), codes, rules, regulations, ordinances and orders of, (ii) approvals, permits, 
licenses or similar authorizations of, and (iii) orders, decisions, injunctions, judgments, 
awards and decrees of or agreements with any Governmental Authority. 

"MBIA Information" means the information in the Private Placement 
Memorandum, set forth under the caption "MBlA Insurance Corporation," which 
describes the Insurance Company and certain aspects of the principal business in which 
the Insurance Company is engaged, and under the caption ''Form of the Insurance 
Policies." 
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"Mexico" bas the meaning given to such term in the h . i, ~'lt_U ~ __ .. 0 

"Noteholdef' means as of any date of determination, each ~ (as defined in W 
, (\~ ,0;, 

Indenture) ofan Outstanding Note on such date. ""o~:' , .. ,,~,~~" .. ' 
o '~L."~ 

"Notes" bas the meaning given to such term in Preliminary S:tatA=iiilj'jjl..*=ii~iii( 
Agreement 

"Note Purchase Agreement' means the Note Purchase Agreement, dated . 
December e, 2006, among the Issuer and each purchaser listed in Schedule I thereto With 
respect to the issuance of the Notes. 

"Offering Documents" means, colleaively, th~ materia1s used in COIIII~OIi witII 
the offering and sale of Notes, including the Private Placement Memorandum and all other 
materials used in connection with the placement of the Notes, whed1er or not approved by 
or filed with CNBV. 

"Officer's Certificate" means, with respect to any Person, a certificate executed on 
behalf of such Person by one of its directors or officers who bas been authorized by such 
Person to execute such certificate. 

"Organic Resollllions" means the Resolucionea de la Junta de Gobiemo de CFE, 
dated December 7,2005. 

"Organizational Documenr means with respect to any Person its certificate or 
articles of incOIporation, bylaws and any other organizational documents. 

"Other Taxes" bas the meaning given to such term in Section 2.6(b) (faxes) of this 
Agreement. . 

"Outstanding" bas the meaning given to such term in the Indenture. 

"Person" means an individual, partnership, corpomtion, business trust, joint stock 
company, trust, unincorpomted association, joint venture, Governmental Authority or 
other entity of whatever nature. 

"Premium Lenet" bas the nv:aning given to such term in Section 2.3 (Payment of 
Premiums) of this Agreement. 

"Premiums" bas the meaning given to such term in Section 2.3 (Payment of 
Premiums) of this Agreement. 

"Private Placement Memorandum" means the preliminary Private Placement 
Memorandum, dated as of December e, 2006, relating to the placement of the Notes. 
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"Rating Agency" means each of Standard & Poor's and Fitc~ ~ R t ~ I S T RAn 0 ~ 
\0-- .0 

"Reimbursement Agreement' has the meaning given to such ~ ~ the Preamblg.-:"i' 
to this Agreement ~o~~~ lJTOR'~"'(;; f~ 

~:~L s"£O'fO 

"Reimbursement Rate" means a rate of interest per annum for each Des! 
Period equal to the Federal Funds Effective Rate plus 2%. The Reimbutsement Rate will 
be determined as of the date that is two Business Days prior to the commencement of the 
relevant Designated Period. 

"Reporting Information" has the meaning given to such term in Section 2.6(f) 
(Taxes) of this Agreement. 

"Second Closing' means the closing of the issuance and delivery of the Second 
Insurance Policy in accordance with Section 2.2 (Closing) of this Agreement. 

"Second Commitment Termination Date" means March 31, 2007. 

"Second Insurance PolicY' has the meaning given to such term in Preliminary 
Statement B to this Agreement 

"Second Purchase Date" means the date on which the Second Closing occurs. 

"Securities Ad' means the U.S. Securities Act of 1933, as amended. 

"Securities LaW' means any applicable Law governing the issuance, offering and 
sale of securities. 

"Standard & Poor's" means Standard & Poor's Ratings Service, a division of The 
McGraw-Hill Companies, Inc. 

"Tar' means any present or future tax, levy, impost, withholding deduction, duty, 
charge, assessment or fee of any nature (including interest, penalties and additions thereto) 
that is imposed by any government or other taxing authority. 

"Termination Date" means the later of (I) the date on which the obligations of the 
Insurance Company under the Insurance Policies terminate, as provided therein, and 
(ij) the date on which all amounts payable to the Insurance Company under this 
Agreement, the Premium Letter and each of the other Financing Agreements, whether as 
reintbursements for payments under the Insurance Policies or otherwise, have been paid in 
full in cash. 

"Third Closing' means the closing of the issuance and delivery of the Third 
Insurance Policy in accordance with Section 2.2 (Closing) of this Agreement. 
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"Third Commitment Termination Date" means June 30, 2off~: ~ ~ E G I SffiAO 0 ~ 0 

"Third Insurance Policy" has the meaning given to such ~'lA-~ • ,,0 
S B thisA t "",,, i'':; tatement to greemen . -.... 0< <-,0,,-

~/" .... , 'TOR'''''' f- f 
"Third Purchase Date" means the date on which the Third Closin -, 0 "- "orO 

"Third Purchase Date Notes" has the meaning given to such term in Section 2.1 (c) 
(Insurance Policies) of this Agreement. 

"Trustee" means The Bank of New Y ark, in its capacity as trustee under the 
Indenture. 

"u.s. Dollars" and "U.S.S" mean the lawful currency of the United States of 
America. 
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CONDITIONS PRECEDENT TO THE ISSUANCE AND DELMf*. ~~E)f~~O ~ fl 

INSURANCE POLICY Ii '· l;b \~1\1f\UU > 
,~ ----,-- 0 

• • \1~ ... V .,.~ 
1. Authonzatlons. etc. The Issuer shall have delivem1 to ~ce ,o".~ 

Company (i) copies of its Organimtional Documents and resolutions ( '; G ~ 
grants of authority) of its board of directors or other comparable body, in fOiDi ... ::::::: .... 
substance satisfactory to the Insurance Company, authorizing the execution, delivery and 
perfonnance by it of each Financing Agreement to which it is party and the Note Purchase 
Agreement and the consummation of the transactions contemplated herein and therein, 
including without limitation, the Organic Resolutions and the Electricity Law, and (ii) an 
Officer's Certificate. in form and substance satisfilctory to the lnAUJlIllCC Company, dated 
as of the First Purchase Date and certifying that such Organizational Documents and such 
resolutions and Laws (or other appiOpriate grants of authority) are in full force and effect 
without modification as oCthe First Purchase Date and that no other authorization or 
consent to the execution, delivery and performance of such Financing Agreements or the 
Note Purchase Agreement is necessary. 

2. lncumbencv .nd Sim"tuRi". The Insurance Company shall have received a 
certificate of the Issuer, dated as of the First Purchase Date, in form and substance 
satisfactory to the Insurance Company, in respect of the authority and incumbency, and 
containing a specimen signature, of each Penon who has signed or will sign any Financing 
Agreement or the Note Purchase Agreement on its behalf; or who will, until replaced by 
another Person or Persons duly authorized for that purpose, otherwiae act as representative 
of the Issuer for the purposes of signing documents in connection with the Financing 
Agreements or the Note Purchase Agreement. 

3. FinaDcing ~mm!s. Each of the Financing AgJeCmeDlS (other than the 
Notes to be issued on each of the Second Purchase Date and the Third Purchase Date) and 
the Note Purchase Agreement shall have been duly authorized, executed and delivem1 by 
each of the parties hereto and thereto (other than the Insurance Company) in the form 
approved by the Insurance Company on or prior to the date of this Agreement. 

4. Closing npw the Note Purchase A!!TNlTT!S!t Notes in an aggregate 
principal amount not to exceed U.S. $255,000,000 shall be issued and sold pursuant to the 
Note Purchase Agreement simultaneously with the First Closing. 

5. Governmental Authorizations. The Insurance Company shall have 
received a copy of each action, order, authorization, consent, approval, license, ruling, 
permit, certification, exemption, filing or registration by or with any Govemmental 
Authority required in connection with (I) the due execution and delivery ot; and 
performance by it under, each Financing Agreement to which it is a party and the Note 
Purchase Agreement, (ii) the remittance to or by the Issuer of monies payable pursuant to 
the Financing Agreements or the Note Purchase Agreement (together with an Officer's 
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Certificate of the Issuer certifying as of the First Purchase Date that 
troe, complete and correct copy of the relevant action, order, 
approval, license, ruling, permit, certification, exemption, filing or 
such governmental authorization shall be in full force and effect, 

(i) the authorization by Hacienda of the issuance of the Notes; 

(ii) the registration of the Notes with the Special Section of the CNBV; and 

(iii) the authorization by Hacienda of the execution, delivery and performance 
by the Issuer of the Note Purchase Agreement, tlDs Agreement and the other Financing 
Agreements to which the Issuer is a party. 

6. No Injunction. Metr:ti!l Darnam Etc. Coosummation of the transactions 
contemplated under the Financing Agreements and the First Insurance Policy shall not 
have been restrained, enjoined or otherwise prohibited or made illegal pursuant to any 
applicable Law, including any order, injunction, decree or judgment of any court or other 
Governmental Authority. No Law that would have such effect shall have been 
promulgated, entered, iasued or deteImined to be applicable by any court or other 
Governmental Authority to any such transaction. No action or p1'OC""ding shall be pending 
or threatened in writing by any Governmental Authority or any other Person before any 
court or other Governmental Authority (i) to restrain, enjoin or otherwise prevent or 
restrict the consummation of any of the transactions contemplated under the Financing 
Agreements and the First Insurance Policy or (ii) to recover any material damages or 
obtain other material relief from any Person as a result of such transactions. 

7. R mrrsrglltjgns .nd Warranties. The representations and warranties of the 
Issuer set forth in the Note Purchase Agreement and in any Financing Agreement to which 
it is a party shall be true and accurate when made and all such representations and 
warranties shall be troe and accurate as of the First Purchase Date as if made thereon. 

8. No Event ofDcfau\t or Default. No Event of Default or Default shall have 
occurred and be Continuing. 

9. Officer' 5 Certifisere The Issuer shall have delivered to the Insurance 
Company an Officer's Certificate, in form and substance satisfactory to the lnsuraDce 
Company, dated the First Purchase Date, to the effect set forth in Paragraphs 6 (No 
Injunction, Material Damages. Etc.) and 7 (Representations and Warranties) of this 
Schedule. 

10. Iss""Df& ofRatjngs. The Insurance Company shall have received written 
confumation from the Rating Agencies that the Notes, when issued, will be rated (without 
giving effect to the Insurance Policy) at least BBB. 
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II. Legal Qpinions. The Insunmce Company shall have 
signed legal opinions in the English language, in each case dated th 
and addressed to the Ins\JJ'llllCe Company, each in form and substan~~mab 
satisfactory to the Insurance Company: 

(a) the opinion ofGenmal Counsel (Encargado de /a OjIctna 
General) to the Issuer, substantially in the fonn of Exhibit B; and 

(b) the opinion of Cleary Gottlieb Steen & Hamilton LLP, special New Yark 
counsel to the Issuer, substantially in the form of Exhibit C. 

12. pallllI!mt ofJ>reminms The Issuer shall have paid or made arrangements 
satisfactory to the Ins\JJ'IIIICe Company for the payment of all Premimns due on the First 
Purchase Date pursuant to this Agreement and the Premium Letter. 

13. Additional Item. The Insurance Company sball have m:eived such other 
documents, instruments, approvals or opinions requested by the Insurance Company as 
may reasonably be recessary or desirable to effect the transactions contemplated in the 
Note Purchase Agreement and the Financing Agrecmenta, including evidence satisfactory 
to the Insurance Company that the conditions precedent in the Note Purchase Agreement 
(other than the requirement of the issuaDce of the Insurance Policy) have been satisfied or, 
with the prior written consent oCthe Ins\JJ'IIIICe Company, waived. 
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SCHEDULE B-2 

CONDmONS PRECEDENT TO THE ISSUANCE AND DE:lI\IE.~ 
SECOND INSURANCE POLICY 

I. First Closing. The First Closing shall have been comp 

2. Authorizations. etc. The Issuer shall have delivered to the 
Company (i) copies of the resolutions (or other appropriate grants of authority) of its board 
of directors or other comparable body, in form and substance satisfactory to the lnsurance 
Company, authorizing the issuance of the Notes to be issued on the Second Pun:hase Date 
and the consummation of the transactions contemplated herein and therein, including 
without limitation, the Organic Resolutions and the Electricity Law, and (Ii) an Officer's 
Certificate, in form and substance satisfactory to the Insurance Company, dated as of the 
Second Purchase Date certifying that (w) the Organizational Documents and other 
documents delivered by it pursuant to Paragraph I of Schedule B-1 arc in full force and 
effect and such Organizational Documents have not been modified, supplemented or 
amended, (x) the resolutions (or other appropriate grants of authority) referred to in 
clause (i) of Paragraph I of Schedule B-1 are in full force and effect without modification 
as of the Second Purchase Date and that no other authorization or consent to the execution, 
delivery and perfOIIIIIIIICC of the Note Purchase Agreement or any of the Financing 
Agreements to which it is a party (including the Notes to be issued on the Second Pun:hase 
Date) is necessary, (y) the resolutions authorizing the issuance of the Notes to be issued on 
the Second Closing Date and the consummation of the transactions contemplated herein 
and therein are in full force and effect without modification as of the Second Purchase Date 
and no other corporate or shareholder auth01'i7aion or other consent to the execution and 
performance of such supplement or issuance is necessary and (z) each of the 
representations and certifications in the Officer's Certificate delivered by it pursuant to 
Paragraph 1 of Schedule B-1 is true and correct as of the Second Purchase Date as if 
originally represented and certified as of the Second Purchase Date. 

3. Incumbency and Signnmres. The lnsurance Company shall have received a 
certificate of the Issuer, dated as of the Second Pun:hase Date, in form and substance 
satisfactory to the lnsurance Company, in respect of the authority and incumbency, and 
containing a specimen signature, of each Person who has signed or will sign the Notes or 
any other Financing Agreement required to be executed on the Second Purchase Date to be 
issued at the Second Closing on its behalf; or who will, until replaced by another Person or 
Persons duly authorized for that purpose, otherwise act as representative of the Issuer for 
the purposes of signing documents in connection with the Financing Agreements or the 
Note Purchase Agreement. 

4. Second Closing Note rwlAPOO Docnments. Each of the Notes and any other 
Financing Agreement required to be executed and delivered on or before the Second 
Purchase Date shall have been duly authorized, executed and delivered by the parties 
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5. Closing nndwthe Note Purchase Agreement NotesllJ. .0 

principal amount not to exceed U.S. $500,000,000 shall be issued d 0 iI ~t to!M..§' 
Note Purchase Agreement simultaneously with the Second Closing. ~o~~." lnoa"~o; ." 

~\L.eac~o 

6. Governmental Authorizations. The Insurance Company shall have 
received a copy of each action, order, authorization, cousent, approval, license, ruling, 
pennit, certification, exemption, filing or registration by or with any Governmental 
Authority required in connection with (i) the due execution and delivery of; and 
performance by it under, the Note Purchase Agreement and each Financing Agreement to 
which it is a party, (ii) the remittance to or by the Issuer of monies payable pursuant to the 
Financing Agreements or the Note Purchase Agreement (together with an Officer's 
Certificate of the Issuer certifying as of the Second Purchase Date that each such copy is a 
true, complete and correct copy of the relevant action, order, authorization, cousent, 
approval, license, ruling, pennit, certification, exemption, filing or registration), and each 
such governmental authorization shall be in full force and effect, including: 

(i) the authorization by Hacienda of the issuance of the Notes on the Second 
Purchase Date; 

(ii) the registration with the Special Section of the CNBV of the Notes to be 
issued on the Second Purchase Date; and 

(iii) the authorization by Hacienda of the execution, delivery and performance 
by the Issuer of the Notes to be issued at the Second Closing. 

7, No Injunction. Material DAmAges. Etc. Consummation of the transactions 
contemplated under the Note Purchase Agreement, Financing Agreements and the Second 
Insurance Policy shall not have beI:n restrained, enjoined or otherwise prohibited or made 
illegal pursuant to any applicable Law, including any order, injunction, decree or judgment 
of any court or other Governmental Authority. No Law that would have such effect shall 
have beI:n promulgated, entered, issued or determined to be applicable by any court or 
other Governmental Authority to any such transaction. No action or proceeding shall be 
pending or threatened in writing by any Governmental Authority or any other Person 
before any court or other Governmental Authority (i) to restrain, enjoin or otherwise 
prevent or restrict the consummation of any of the transactions contemplated under the 
Note Purchase Agreement, the Financing Agreements and the Second Insurance Policy or 
(ii) to recover any material damages or obtain other material relief from any Person as a 
result of such transactions. 
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it is a party shall be true and accurate when made and all such . os and ~ !' 
warranties (except those contained in the last sentence of Section 2.14 ~ . p~r;{ 
Memorandum) of the Note Purchase Agreement) shall be true and 8CCUI1I ' :it'~~o" 
Second Purchase Date as if made thereon. 

9. No Event ofDefauh or Default. No Event of Default or Default shall have 
occurred and be Continuing. 

10. Officer's Certificate. The Issuer shall have delivered to the Insurance 
Company an Officer's Certificate, in form and substance satisfactory to the InsUllDCC 
Company, dated the Second Purchase Date, to the effect set forth in Paragraphs 7 (No 
Injunction, Material Damages, Etc.) and 8 (Representations and Warranties) of this 
Schedule. 

II. Issuance of Ratings. The Insurance Company shall have received written 
confirmation from the Rating Agencies that the Notes to be issued on the Second Purchase 
Date, when issued, will be rated (without giving effect to the Insurance Policy) at least 
BBB. 

12. Legal OPinions. The Insurance Company shall have received the following 
signed legal opinions in the Eoglish Ianguage, in each case dated the Second Purchase Date 
and addressed to the Insurance Company, each in form and substance mISOoably 
satisfactory to the lnsurance Company: 

(a) the opinion of General Counsel (E1ICOTgado de fa Oficina del Abogado 
General) to the Issuer, substantially in the fonn of Exlnbit B; and 

(h) the opinion of Clesry Gottlieb Steen & Hamilton LLP, special New Yark 
counsel to the Issuer, substantially in the form of Exhibit C. 

13. Payment of Premium.. The Issuer shall have paid or made arrangements 
satisfactory to the Insurance Company for the payment of all Premiwns due on the Second 
Purchase Date pursuant to this Agreement and the Premium Letter. 

14. Additional Items. The Insurance Company shall have received such other 
documents, instruments, approvals or opinions requested by the Insurance Company as 
may reasonably be necessary or desirable to effect the transactions contemplated in the 
Note Purchase Ag!eement and the FiDancing Agreements, including evidence satisfactory 
to the Insurance Company that the cooditions prccMenl in the Note Purchase Agreement 
(other than the requirement of the issuance of the Insurance Policy) have been satisfied or, 
with the prior written consent of the Insurance Company, waived. 
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CONDITIONS PRECEDENT TO THE ISSUANCE AND DELIVE 
INSURANCE POLICY 

1. First Closing Dnd Sernp4 Closing. The First Closing 
Closing shall have been completed. 

2. Authorizations. etc. The Issuer shall have delivered to the InsuI8DCC 
Company (i) copies of the resolutions (or other appropriate grants of authority) of its board 
of directors or other comparable body, in form and substsncc satisfilctory to the InsuI8DCC 
Company, authorizing the execution, delivery and performance by it of the supplement to 
the Note Purchase Agreement contemplated by Section I(c) (Issue and Sale o/Notes; 
Closing) thereof, the issuance of the Notes to be issued on the Third Closing Date and the 
consummation of the transactions contemplated herein and therein, and (ii) an Officer's 
Certificate, in form and substance satisfilctory to the Insurance Company, dated as of the 
Third Purchase Date and certifying that (w) the Organizational Documents and other 
documents delivered by it pursuant to Paragraph 1 of Schedule B-1 arc in full force and 
effect and such Organizational Documents have not been modified, supplemented or 
amended, (x) the resolutions (or other appropriate grants of authority) referred to in 
clause (i) of Paragraph I of Schedule B-1 are in full force and effect without modification 
as of the Third Purchase Date and that no other authorization or consent to the execution, 
delivery and performance of the Note Purchase Agreement or any of Ihc Financing 
Agreements to which it is a party (including the Notes to be issued on the Third Purchase 
Date) is necessary, (y) the resolutions authorizing the execution, delivery and performance 
by it of the supplement to the Note Purchase Agreement contemplated by Section l(c) 
(Issue and Sale o/Notes; Closing) Ihcreo~ the issuance ofthc Notes to be issued on the 
Third Closing Date and the consummation of the transactions contemplated herein and 
therein are in full force and effect without modification as of the Third Purchase Date and 
no other corporate or shareholder authorization or other consent to the execution and 
performance of such supplement or issuance is necessary and (z) each of the 
representations and certifications in the Officer's Certificates delivered by it pursuant to (i) 
Paragraph I of Schedule B-1 and (ii) Paragraph 2 ofSchcdule B-2 is true and correct as of 
the Third Purchase Date as if originally repn:scnted and certified as of the Third Purchase 
Date. 

3. Incumbency and Sjgp'h"'eS. The Insurance Company shall bave received a 
certificate of the Issuer, dated as of the Third Purchase Date, in form and substance 
satisfactory to the Insurance Company, in respect of the authority and incumbency, and 
containing a specimen signature, of each Person who has signed or will sign the 
supplement to the Note Purchase Agreement contemplated by Section l(c) (Issue and Sale 
o/Notes; Closing) Ihcreo~ Ihc Notes and any other Financing Agreement required to be 
executed on the Third Purchase Date to be issued at the Third Closing on its be~ or who 
will, until replaced by another PCISOII or Persons duly authorlzcd for that pwpose, 
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4. Third Closing Note Issll!l!!ce Poollments. Each of the suppl 
Note Purchase Agreement contemplated by Section l(c) (Issue and Sale o/Notes; 
Closing) thereof, and the Notes and any other Financing Agreement required to be 
executed and delivered on or before the Third Purchase Date sbalI have been duly 
authorized, executed and delivered by the parties thereto (other than the Insurance 
Company) shall be in full force and effect and originals thereof shall have been delivered 
to the Insurance Company. 

5, Closing under the Note Purchase Agmement. Notes in an aggregate 
principal amount not to exceed the amount specified in the supplement to the Note 
Purchase Agreement contemplated by Section I (c) (Issue and Sale 0/ Notes; Closing) 
thereof shall be issued and sold pursuant to the Note Purchase Agreement simultaneously 
with the Third Closing. 

6. Governmental Authorizations. The Insurance Company sbalI have 
received a copy of each action, order, authorization, consent, approval, license, ruling, 
permit, certification, exemption, filing or registration by or with any Governmental 
Authority required in connection with (i) the due execution and delivery of, and 
performance by it under, the Note Purchase Agreement and each Financing Agreement to 
which it is a party and (ii) the remittance to or by the Issuer of monies payable pursuant to 
the Financing Agreements or the Note Purchase Agreement (together with an Officer's 
Certificate of the Issuer certifYing as of the Third Purchase Date that each such copy is a 
true, complete and correct copy of the relevant action, order, authorization, consent, 
approval, license, ruling, permit, certification, exemption, filing or registration), and each 
such governmental authorization sbalI be in full force and effect, including: 

(i) the authorization by Hacienda of the issuance of the Notes on the 
Third Purchase Date; 

(ii) the registration with the Special Section of the CNBV of the Notes 
to be issued on the Third Purchase Date; 

(iii) the authorization by Hacienda of the execution, delivery and 
performance by the Issuer of the supplement to the Note Purchase Agreement 
contemplated by Section l(b) (Issue and Sale o/Notes; ClOsing) thereof and the 
Notes to be issued at the Third Closing. 

7. No InjunG'im Material Damages. Etc. Consummation of the transactions 
contemplated under the Note Purchase Agreement, the Financing Agreements and the 
Third Insurance Policy shall not have been restrained, enjoined or otherwise prohibited or 
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made illegal pursuant to any applicable Law, including any order, inj ·:qp;aecree or g § 
judgment of any court or other Governmental Authority. No Law that '~ ,have such <-,0;""-
effect shall have been promulgated, entered, issued or determined to be , ~f1I~~ 
court or other Governmental Authority to any such transaction. No action or . 
shall be pending or threatened in writing by any Governmental Authority or any other 
Person before any court or other Governmental Authority (i) to restrain, enjoin or 
otherwise prevent or restrict the consllmmation of any of the transactions contemplated 
under the Financing Agreements and the Third Insurance Policy or (ii) to recover any 
material damages or obtain other material relief from any Person as a result of such 
transactions. 

8. Renresentations And Warranties. The representations and warranties of the 
Issuer set forth in the Note Purchase Agreement and in any Financing Agreement to which 
it is a party shall be true and accurate when made and alI such representations and 
warranties (except those contained in the last sentence of Section 2.14 (Private PlDcement 
Memorandum) of the Note Purchase Agreement) shalI be true and aceurate as of the Third 
Purchase Date as if made thereon. 

9. No Event of Default or Default. No Event of Default or Default shalI have 
occurred and be Continuing. 

10. Officer's Certificate. The Issuer shall have delivered to the Insurance 
Company an Officer's Certificate, in form and substance satisfactory to the Insurance 
Company, dated the Third Purchase Date, to the effect set forth in Paragraphs 7 (No 
Injunction. Material Damages, Etc.) and 8 (Representations and Warranties) of this 
Schedule. 

11. Issllap ofRatin!!!!. The Insurance Company shalI have received written 
confirmation from the Rating Agencies that the Notes to be issued OIl the Third Purchase 
Date, when issued, will be rated (without giving effect to the Insurance Policy) at least 
BBB. 

12. Legal Opinions. The Insurance Company shalI have received the following 
signed legal opinions in the English language, in each case dated the Third Purchase Date 
and addressed to the Insurance Company, each in form and substance reasonsbly 
satisfactory to the Insurance Company: 

(a) the opinion of General Counsel (Encargado de Ia Oficina del Abogado 
General) to the Issuer, substantially in the form of Exhibit B, with such changes as may be 
appropriate; and 
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(b) the opinion of Cleary Gottlieb Steen & Hamilton L 
counsel to the Issuer, substantially in the form of Exhibit C, with 
appropriate. 

~ to Q, 

13. Payment ofPreminm8. The Issuer shal1 have paid or ~~~"~' ~!1!1 ..-II.~ 
satisfactory to the Insurance Company for the payment of all Premiums Qqf:"~lt!!!!! 
applicable Third Purchase Date pursuant to this Agreement and the Premiwn 

14. Additional Items. The Insurance Company shal1 have received such other 
docwnents, instrwnents, approvals or opiniOllS requested by the Insurance Company as 
may reasonably be necessary or desirable to effect the traosactions contemplated in the 
Note Purchase Agreement and the Financing Agreements, including evidence satisfactory 
to the Insurance Company that the applicable conditions precedent in the Note Purchase 
Agreement (other than the requirement of the isauance of the Insurance Policy) have been 
satisfied or, with the prior written consent of the Insuruice Company, waived. 
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