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4.875% Notes due 2024 

PURCHASE AGREEMENT 

As Representatives of the Initial Purchasers 

Ladies and Gentlemen: 

October 17, 2013 

Comisi6n Federal de Electricidad (the "Issuer"), a decentralized public entity of the 
Federal Govermnent of the United MexicaJl States ("Mexico"), proposes to issue aJld sell to the 
Initial Purchasers (the "Initial Purchasers"), for which you are acting as representatives (the 
"Representatives"), U.S.$1,250,000,000 principal aJllOunt of its 4.875% Notes due 2024 (tlle 
"Notes"). The Notes will be issued pursuant to an Indenture, dated as of May 26,2011 (the 
"Base Indenture"), between the Issuer and Deutsche BaJllc Trust CompaJ1Y Americas, as trustee, 
registrar, paying agent and transfer agent (the "Trustee"), as supplemented by the Third 
Supplemental Indenture thereto, to be dated as of October 24, 2013 (the "Third Supplemental 
Indenture" and, together with the Base Indenture, the "Indenture"), among the Issuer, the Trustee 
and Deutsche Ban1e Luxembourg S.A., as Luxembourg paying agent. 

The Notes will be sold to the Initial Purchasers in a transaction exempt from, or not 
subject to, the registration requirements of the U.S. Securities Act of 1933, as amended (the 
"Securities Act"). The Issuer has prepared a preliminary offering memorandum dated 
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October 17, 20 13 (the "Preliminary Offering Memorandum") and w)l(pi;epiJ,;~,~!Wafil~1 
memorandum dated the date hereof (the "Offering Memorandum"),settirig fd)1'll.lj11t'0jJna\\Jn 
conceming the Issuer and the Notes. Copies of the Preliminary Offerirtg MenlBf~iiM\ li\a~e 
been, and copies of the Offering Memorandum will be, delivered b~(th~I~sE~r~,t~_~.W1Il\i?al 0 

Purchasers pursuant to the terms of this Agreement. The Issuer her~QY confiYfns that it hi,if 
authorized the use of the Preliminary Offering Memorandum, the G~l.!~i'ar.Qi_sclosure ~ !Jj 

(as defmed below) and the Offering Memorandum in connection with ffifQffefillgrafi~,~' e of 
tile Notes by the Initial Purchasers in the manner contemplated by this Agi"e6'JJ.'l.W-t,:;;R;e:' erences 
herein to "the General Disclosure Package and the Offering Memorandum" are to each of the 
General Disclosure Package and the Offering Memorandum as a separate or stand-alone 
document (and not the two documents taken together), so that representations, wa1'1'anties, 
agreements, conditions and legal opinions will be made, given or measured independently in 
respect of each of the General Disclosure Package and the Offering Memorandum. 

Prior to or at 6:00 p.m. (New York City time) on the date hereof (the "Applicable Time"), 
the following information will have been prepared (collectively, the "General Disclosure 
Package"): the Preliminary Offering Memorandum, as supplemented and amended by the written 
communication listed on Annex A hereto. 

The Issuer hereby confirms its agreement with the Initial Purchasers conceming the 
purchase and resale of the Notes, as follows: 

I. Purchase and Resale of the Notes. 

(a) The Issuer agrees to issue and sell the Notes to the Initial Purchasers as 
provided in this Agreement, and each Initial Purchaser, on the basis of the representations, 
wa11'anties and agreements set forth herein and subject to the conditions set forth herein, agrees, 
severally and not jointly, to purchase £i'om the Issuer the respective plincipal amourlt of Notes set 
f011h opposite such Initial Purchaser's name on Schedule I hereto at a purchase price equal to 
99.247% ofthe Plincipal amount tllereof, plus acclUed interest, if any, £i'om October 24, 2013 to the 
Closing Date. The Issuer will not be obligated to deliver any of the Notes except upon payment for 
all the Notes to be purchased as provided herein. 

(b) The Issuer understands that the Initial Purchasers intend to offer the Notes 
pursuant to Rule l44A under tile Securities Act ("Rule 144A") and pursuant to Regulation Sunder 
the Securities Act ("Regulation S"), as soon after the p3l1ies hereto have executed and delivered this 
Agreement as in the judgment of tile Initial Purchasers is advisable and initially on the telms set 
forth in the General Disclosure Package. Each Initial Purchaser, severally and not jointly, 
represents 3lld warrants to, and agrees with, the Issuer that: 

(i) it is a qualified institutional buyer within the meaning of Rule l44A 
(a "Qm") and an accredited investor within the meaning of Rule 501(a) of Regulation D 
under the Securities Act ("Regulation D"); 

(ii) it has not solicited offers for, or offered or sold, 3lld will not solicit 
offers for, or offer or sell, the Notes by means of any form of general solicitation or 
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general adveliising within the meaning of Rule 502(c) ofRegulation,E{;;;·;.in'~;'~~~~ 
involving a public offering within the meaning of Section 4(2) of the securitr~~!;t~iJ!!l!:l:\ 

(iii) it has not solicited offers for, or offered or sold, and WUIl1¢jy~~\~~ 
offers for, (jr offer or sell, the Notes as paJi of their initial offering outside,ofthiH:TS. !!}Q 
except in accordance with the selling restrictions set forth in Annex C hereto. ,dl 

~. . ,,'"f)J~ ~ 
'", ,1-'." !\LTr00 ...;;;0>;' 

(c) Each Initial Purchaser aclmowledges and agrees that the IsstieraJ:!d;fop~c 
purposes ofthe opinions to be delivered to the Initial Purchasers pursuant to Sections 6(Ii;'1Jfi;; 6(h) 
aJld 6(i) hereof, counsel to the Issuer and counsel to the Initial Purchasers, respectively, may rely 
upon the aCCUTacy of the representations and WaJTanties ofthe Initial Purchasers, and compliance by 
the hlitial Purchasers with their agreements, contained in Section 1 (b) hereof (including AImex C 
hereto), and each Initial Purchaser hereby consents to such reliaJlce. 

(d) The Issuer aclmowledges and agrees that the Initial Purchasers may offer and 
sell Notes to or through any affiliate of aJly Initial Purchaser and that any such affiliate may offer 
and sell Notes purchased by it to or tlu'ough any Initial Purchaser. 

(e) The Issuer aclmowledges and agrees that (i) the purchase and sale ofthe 
Notes pursuant to this Agreement is an aJ,n's-length conmlercial transaction between the Issuer, 
on the one hand, and the Initial Purchasers, on the other hand, (ii) in connection with the offering 
contemplated hereby and the process leading to such traJlsaction, each Initial Purchaser is, and 
has been, acting solely as a principal and is not the agent or fiduciaJ'y of the Issuer directly or 
indirectly, (iii) no Initial Purchaser has assumed, or will assume, an advisory or fiduciary 
responsibility in favor of the Issuer with respect to the offering contemplated hereby or the 
process leading thereto (ilTespective of whether such Initial Purchaser has advised or is cun-ently 
advising the Issuer on other matters) and no Initial Purchaser has any similar obligation to the 
Issuer with respect to the offering of the Notes contemplated hereby except the obligations 
expressly set forth in this Agreement, (iv) the Initial Purchasers aJld tlleir respective affiliates 
may be engaged in a broad range of transactions that involve interests that differ from those of 
the Issuer and (v) the Initial Purchasers have not provided aJly legal, accounting, regulatory or 
tax advice with respect to the offering contemplated hereby, and the Issuer has consulted their 
own legal, accounting, regulatory and tax advisors to the extent they deemed appropriate. 

2. Payment and Delivery. 

(a) Payment for and delivery of the Notes will be made at the offices of Simpson 
Thacher & Bmilett LLP, 425 Lexington Avenue, New York, New York 10017, at 9:00 a.m (New 
York City time) on October 24, 2013, or at such other time or place on the same or such other date, 
not later thml the fifth business day thereafter, as the Representatives and the Issuer may agree in 
writing. The time mld date of such payment and delivery is refen-ed to herein as the "Closing Date." 

(b) Payment for the Notes will be made by wire transfer in immediately 
available funds to the account( s) specified by the Issuer to the Representatives against delivery to 
the nominee of The Depository Trust Company ("DTC"), for the account of tile Initial Purchasers, 
of global notes representing the Notes, with any transfer taxes payable in comlection with the sale of 
the Notes duly paid by the Issuer. 
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3. RepresentatJons, W alT~I:t!eS alld Agreements of t~e';:~SBuer;:;~~~~ Is§!{o 
represents, WaiTalltS alld agrees with, each ImtJal Pnrchaser that: . :'; \::.,;\7;\ _~ t 

(a) PreliminalY Offering Memorandum, General Disclos~'e pad~~;,~(~~.<i-
Offering MemOraildum. The PreliminalY Offel1ng Memoralldum, as of its date, didncit;tll~ tJ [j 
General Disclosure Package, at the Applicable Time, did not, alld the Offering Memoralldum"at -J 

its date alld as of the Closing Date, will not, contain any untme statement of a Illate1'!aL fi\<i\tq,,'(' q 

to state a material fact necessmy in order to make the statements therein, in the'ligb.fofl):Je:.;--;"· 
circumstances under which they were made, not misleading; provided, however, th~t'lIielisuer does 
not malce any representation or WaiTallty with respect to ally statements or omissions made in 
reliance upon alld in confonnity with inf0l1llation fumished to the Issuer in writing by any Initial 
Purchaser through the Representatives expressly for use in the PreliminalY Offering Memorandum, 
the General Disclosure Package or the Offering Memorandum (it being understood alld agreed that 
the only such inf0l1llation is that described in Section 7(g) hereof). 

(b) Additional Written Communications. The Issuer (including its agents alld 
representatives, other thall the Initial Purchasers in their capacity as such) has not prepal'ed, made, 
used, authOlized, approved or refened to nor will prepare, make, use, authOlize, approve or refer to 
any written communication that constitutes all offer to sell or solicitation of all offer to buy the 
Notes (each such communication by the Issuer or its agents alld representatives (other thall a 
communication refened to in clauses (i), (ii) and (iii) below) all "Issuer Written Communication") 
other thall (i) the Preliminary Offering Memorandwll, (ii) the Offeling Memorandwll, (iii) the 
document listed on Annex A hereto, which constitutes pall of the General Disclosure Package, alld 
(iv) any electronic road show or other written communications, in each case used in accordallce 
with Section 4( c) hereof. 

(c) Financial Statements. The finallcial statements and the related notes thereto 
included in the General Disclosure Package alld the Offeling Memoralldlml present fairly the 
finallcial position of the Issuer as of the dates shown alld its results of operations and statements of 
changes in cash flow alld equity for the periods shown, and except as othelwise disclosed in the 
General Disclosure Package and the Offering Memoralldum, such finallcial statements have been 
prepared in conformity with Intemational FUlallcial Rep01lulg Stalldm'ds as adopted by the 
International ACcowlting Stalldm'ds Board applied on a consistent basis. 

(d) No Matelial Adverse Change. Except as disclosed in the General Disclosure 
Package alld the Offering Memormldwll, since the date of the latest audited finallcial statements 
included in the General Disclosure Package alld the Offel1ng Memorandum, (i) there has not been 
any material adverse challge, or ally development or event involving a prospective material adverse 
challge, in the condition (financial or other), business, mallagement, propellies, results of operations 
or prospects of the Issuer; alld (ii) the Issuer has not sustained any material loss or interference with 
its business from fire, explosion, flood or other cala!llity, whether or not covered by insurailCe, or 
ii'om any labor dispute or court or goveillillental action, order or decree, except where ally such loss 
or interference would not, individually or in the aggregate, have a material mlverse effect on the 
condition (finallcial or other), business, management, properties, results of operations or prospects 
of the Issuer or on the performallce by the Issuer of its obligations lmder the Indenture, the Notes 
and this Agreement (a "Material Adverse Effect"). 
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(e) hldependent PuNic Accounting Firnl, Gossler, S,C, (M:emberCi'o~~';rfifi'" 

Horwath InternatIOnal), which has audited or reviewed, as applicable, the fm~c~al stater\\~~\~~~ 1> 

Issuer mcluded m the General DISclosure Package and the Offermg MemoraNdum, IS an , ... ,,-' - ., 8 
independent public accounting finn with respect to the Issuer, within the meam)1g, of the standardso~-1 
established by the Mexican hlstitute of Public Accountants, \'~~;~~/:;'J;Y,-'~,i'8~;~" 

(f) Organization (i) The Issuer has been duly created and is validiY~if~s a 
decentralized public entity of the Federal Government of Mexico, with power and authority 
(corporate and other) to enter into the fudenture, the Notes and this Agreement and to own its 
propeliies and conduct its business as described in the General Disclosure Package and the Offering 
Memorandwu and is duly qualified to do business in all other jW1sdictions in which its ownership or 
lease of propeliy or the conduct of its business requires such qualification, except where the failure 
to be so qualified or have power or auth011ty would not, individually or in the aggregate, have a 
Material Adverse Effect 

(ii) The Issuer has no subsidiaries, 

(g) Capitalization, The Issuer is wholly owned by the Federal Government of 
Mexico, There are no outstanding subscriptions, rights, warrants, calls, conunitments of sale or 
options to acquire, or instlUments conveliible into or exchangeable for, any equity or other 
ownership interest of the Issuer. 

(h) fudenture, (i) The Base hldenture has been duly authorized, executed and 
delivered by the Issuer and constitutes a legal, valid and binding instlUmcnt enforceable against the 
Issuer in accordance with its tenus, subject to fi-audulent transfer, reorganization, moratoriU111 and 
sinlilar laws of general applicability relating to or affecting creditors' lights and to general equity 
principles (collectively, the "Enforceability Exceptions"), 

(ii) The Third Supplemental fudenture has been duly auth011zed by the 
Issuer and, when executed and delivered by the Issuer, will constitute a legal, valid and 
binding instlUment enforceable against the Issuer in accordance with its terms, subject to the 
Enforceability Exceptions, 

(i) Notes, The issuance of the Notes has been duly authorized by the Issuer and, 
when executed by the Issuer, authenticated by the TlUstee in accordance with the provisions of the 
hldenture and delivered and paid for by the Initial Purchasers in accordance with the terms of this 
Agreement and the fudenture, will constitute valid and binding obligations of the Issuer, entitled to 
the benefits provided by the fudenture, and enforceable against the Issuer in accordance with their 
terms, subject to the Enforceability Exceptions, 

(j) Purchase Agreement. Tins Agreement has been duly authorized, executed 
and delivered by the Issuer. 

(k) No Conflicts, The execution, delivery and pelfornlance of the fudenture, the 
Notes and this Agreement, and the issuance and sale of the Notes ~md compliance with the tenns 
and provisions hereof and thereof will not result in a breach or violation of any of the ternlS and 
provisions of, or constitute a default under, any statute, any rule, regulation or order of any 
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govemmental agency or body or any court (Mexican or foreign) having jurisdiction over'tI1eJssuer"i, 
or any of its properties, or ru.1Y agreement or instlUment to which the Issuer is a party or by, 1"*~~\fi ~ 
the Issuer IS bound or to which any of the propertIes of the Issuer IS sub] ect, or the estatuto ", i) nM \! 
organico, charter or by-laws of the Issuer; and the Issuer has full power and authori'tyto alitIl:6;lze~ CJ g 
issue and sell the Notes as contemplated by this Agreement . . cp":,ti! 

",?i;,',~., .'~)/::: /i' poo;'\\;o<?-~ 
(I) No Consents. No consent, approval, authorization or ordei,@.t.;~2l:;E:r~.~tW.f' , 

any govemmental agency or body or any court IS reqUIred for the consummatIOn ofthe rritmra'§1ons 
contemplated by the Indenture, the Notes or this Agreement or in cOlilection with the issuance and 
sale oftlle Notes by the Issuer or the trallsactions contemplated hereby and tllereby, except for (i) 
such consents, approvals, authorizations or orders as may be required under state securities or Blue 
Sky laws, (ii) the autllorization by the Secretaria de Hacienda y Credito Publico (the "MinistJy of 
Finance and Public Credit") in cOMection Witll the iSSUallCe, offer alld sale oftlle Notes, which has 
been delivered, (iii) the notification by the Issuer in respect of the offering and sale of the Notes to 
the Comision Nacional Bancaria y de Valores (the Mexican National Billlking and Securities 
Conunission, or tlle "CNBV") pUrSUallt to Article 7 ofthe Mexican Ley del Mercado de Valores 
(the "Mexican SecUlities Market Law"), (iv) the registration oftlle Indenture, the Notes and tins 
Agreement with the Registro de las Obligaciones Financieras (the "Registry of the Finallcial 
Obligations") maintained by the Ministry of Finance and Public Credit pursuant to the Ley General 
de Deuda Publica (tile General Law of Public Debt of Mexico ), wInch must be made within 30 days 
following fue Closing Date and (v) the adoption of resolutions by the Junta de Gobierno (the Bomd 
of Directors) of the Issuer authorizing the Issuer to incur fue indebtedness represented by the Notes, 
which have been adopted and me in full force and effect 

(m) Autllorized Net Indebtedness Amount The Issuer will not, as of 
December 31, 2013, have incuned debt in excess of the monto de endeudamiento neto (net 
indebtedness amount) tllat has been authorized fi'om time to time by its Junta de Gobierno (Board 
of Directors) for tile year ended December 31, 2013, in accordance with the applicable Presupuesto 
de Egresos de la Federacion (Federal Expenditure Budget) and Ley de Ingresos de la Federacion 
(Federal Income Law). 

(n) Propel1ies. Except as disclosed in the General Disclosure Package and the 
Offering MemorandUl1l, the Issuer has good and marketable title to all real propel1ies and all other 
prope11ies and assets owned by it that are matetial to the Issuer, in each case free from liens, 
encunlbrallCeS and defects that would materially affect tile value thereof or materially interfere Witll 
the use made or to be made thereof by it; and, except as disclosed in the General Disclosure Package 
and the Offering Memorandum, tlle Issuer holds any leased real or personal propel1y under valid 
and enforceable leases with such exceptions as al'e not material to the Issuer, alld that would not 
materially interfere Witll the use made or to be made thereof by it 

(0) Concessions and Licenses. The Issuer possesses all concessions, licenses, 
certificates, authorizations, orders or pelmits issued by appropriate govenmlental agencies or bodies 
necessary to conduct the business now operated by it and has not received any notice of proceedings 
relating to the revocation, rescate or modification of any such license, certificate, autllorization, 
order or pelmit, that, if determined adversely to the Issuer, would, individually or in the aggregate, 
have a Matelial Adverse Effect 
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(P) Labor Disputes. No labor dispute with the employees of the ISsl.g'Wel«~ 
to the knowledge of the Issuer, is imminent that would, individually or in the aggreg4t~;;I~~ve a ~1lJo. 
Matenal Adverse Effect. . •.. .:;.,; .... ~ Y, 

'" """\l\jU" 
(q) hltellectual Property. The Issuer owns, possesses or can acqulie:J~D~-'" " 

reasonable terms, adequate trademaTks, trade names alld other rights to inv¢ntions, know-how, o~!I 
p.~tents, copyrights, co~mde~;tial infonllation 8l1d other intellectual prope!iy (c9lle~tiy",l,y, ,O,,~1~0~q.;j .. 

mtellectual properly nghts ) necessal)' to conduct the busmess now operated bY';g"andiil&S'-.@ 
received ally notice of infiingement of or conflict with asse!1ed rights of others with iespeC'ftO any 
intellectual prope!1y rights that, if determined adversely to the Issuer, would, individually or in the 
aggregate, have a Material Adverse Effect. 

(r) Envil'Oll111ental Laws. Except as disclosed in the General Disclosure 
Package 8l1d the Offering Memor8l1dum, the Issuer is not in violation of 8l1y statute, any IUle, 
regulation, decision or order of 8l1y govemmental agency or body or 8l1y cOUl1 (Mexic8l1 or foreign) 
relating to the use, disposal or release of hazardous or toxic subst8l1ces or relating to the protection 
or restoration of the enviroll111ent or hUl118l1 exposure to hazal'dous or toxic subst8l1ces (collectively, 
"environmental laws"), does not own or operate any real prope!1y cont8l1linated with ally substance 
that is subject to ally environmental laws, is not liable for any off-site disposal or cont8l1lination 
pursuant to ally enviromnentallaws, or is not subject to 8l1y claim relating to any enviroll111ental 
laws, which violation, cont8l1lination, liability or clain1 would, individually or in the aggregate, have 
a Material Adverse Effect; and the Issuer is not aware of any pending investigation that would, 
individually or in the aggregate, have a Material Adverse Effect. 

(s) Legal Proceedings. Except as disclosed in the General Disclosure Package 
and the Offering MemoralldUlll, there al'e no pending investigations, actions, suits or proceedings 
against or affecting the Issuer or my of its prope!1ies that, if determined adversely to the Issuer, 
would, individually or in the aggregate, have a Material Adverse Effect, or would materially and 
adversely affect the ability ofthe Issuer to perform its obligations Ul1der the fudenture, the Notes or 
this Agreement, or which are otherwise material in the context of the iSSUallCe 8l1d sale of the Notes; 
and no such investigations, actions, suits or proceedings aTe threatened or, to the Issuer's best 
knowledge, contemplated. 

(t) Unlawful Pavments. Except as disclosed in the General Disclosure Package 
alld the Offering Memor8l1dum, neither the Issuer nor, to the knowledge ofthe Issuer, any CUiTent 
director, officer or employee of, or ally person acting on behalf of, the Issuer, has violated or is in 
violation of, with respect to the Issuer, 8l1y provision of 8l1y Mexican law concerning bribe!)' or 
public cOiTIlption or, to the extent, if allY, applicable, the U.S. Foreign COiTIlpt Practices Act of 
1977, as 8l1lended. 

(u) Money LaUl1dering Laws. The operations of the Issuer are alld have been 
conducted at all tinles in compliallce with applicable money laundering statutes, the IUles 8l1d 
regulations therelmder and ally related or sinlilaT rules, regulations or guidelines, issued, 
administered or enforced by 8l1y goven11l1ental or regulatory authorities in Mexico or, to the extent, 
if any, applicable, the financial recordkeeping 8l1d rep0l1ing requirements of the U.S. CUl1'ency and 
Foreign Tr8l1Sactions Rep0l1ing Act of 1970, as amended (collectively, the "Money Laundering 
Laws") and no action, suit or proceeding by or before any cOUli or govenllnental or regulatory 
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authorities or any arbitrator involving the Issuer with respect to Money Laundering J',a~~\$~jJen'lli~ 
or, to the knowledge of the Issuer, threatened. ; .'... \\'!i'lJj ~. __ t 

(v) OFAC. Neither the Issuernor, to the knowledge oftf~~ ISSU~;;:"~~~}?ij~~ 
directors, officers, agents, employees or affiliates is cUlrently subject to any U.S: san6ti6i1g--- ;:;!J 

. . . "~~ 
adml111stered by the Office of ForeIgn Assets Control ofthe U.S. Treasury DePw1:)n;ept ("OFAC"ho "flJ 

and the Issuer will not, directly or indirectly, use the proceeds of the offeling, oj:;~'e)l~) (jOl,J;tliibJ;r!~~Gi'~ • 
otllelwise make available such proceeds to ally joint venture partner or other pers~h;bTJE&ti,1,':: . e 
purpose offinallcing the activities carried out or to be canied out in any jurisdiction subject to U.S. 
sallctions administered by OFAC. 

(w) Taxes. The Issuer has filed all tax and otller similar retums required to be 
filed through the date hereof and has paid all taxes required to be paid by it alld all other 
assessments, fmes or penalties levied against it to the extent that ally oftlle foregoing have become 
due, except (i) for any such assessment, fine or penalty tllat is being contested in good faith and as to 
which appropriate reserves have been established or (ii) where the failure to file such return or pay 
such taxes, assessments, fines or penalties would not, individually or in tlle aggregate, have a 
Matelial Adverse Effect; and tllere is no tax deficiency tllat has been, or could reasonably be 
expected to be, asserted against the Issuer or any of its properties or assets, except (i) for taxes that 
are being contested in good faitll and as to which appropriate reserves have been established or (ii) 
for a deficiency that would not, individually or in the aggregate, have a Matelial Adverse Effect. 

(x) Accounting Controls. The Issuer maintains systems of intemal accounting 
controls sufficient to provide reasonable assurance that (i) trallsactions are executed in accordance 
with management's general or specific autholization; (ii) transactions are recorded as neceSSal-Y to 
permit preparation of financial statements in confonnity with generally accepted accounting 
plinciples and to maintain asset accountability; (iii) access to assets is permitted only in accordallce 
with management's general or specific authorization; and (iv) the recorded accountability for assets 
is compal'ed with the existing assets at reasonable intervals and appropliate action is taken with 
respect to any differences. 

(y) Integration. Neither the Issuer nor any of its affiliates (as defined in Rule 
501 (b) of Regulation D) has directly, or tln'ough ally agent, sold, offered for sale, solicited offers to 
buy or otherwise negotiated in respect of, any security (as defined in the Securities Act) that is or 
will be integrated with the sale ofthe Notes, in a malmer that would require the registration of the 
Notes Ullder the Securities Act. 

(z) General Solicitation and Directed Selling Efforts. None oftlle Issuer, ally 
affiliate of the Issuer or any person acting on its or their behalf (otller than tlle Initial Purchasers, or 
any affiliate of any Initial Purchaser, as to which no representation is made) has offered or sold the 
Notes by means of any general solicitation or general advertising witlun the meaning of Rule 502( c) 
under the SecUlities Act, orbymeallS of any directed selling efforts within the meaning of Rule 902 
under the Securities Act, and the Issuer, any affiliate of the Issuer alld any person acting on its or 
their behalf (other than tlle Initial Purchasers, or ally affiliate of ally hutial Purchaser, as to which no 
representation is made) have complied Witll alld will implement the offering res1:!ictions 
requirements of Regulation S. 
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(aa) Rule 144A Eligibility. The Notes satisfy the eligibility n'nlliNA111c\Y 
fOlih in Rule 144A( d)(3) under the Securities Act and are eligib)e for resale pWsual)t 

and will not be, at the Closing Date, of the same class as securities listed on a~' '~!~i~J~~J~~~~~, 
exchange registered under Section 6 of the U.S. Securities Exchange Act of I~: 
"Exchange Act"), or quoted in a United States automated inter-dealer qUIotati'ori;s§Sl%f\l 
tenn is defined in the Exchange Act). 

(bb) Securities Law Exemptions. Assuming the accuracy of the re~~~~iai~~ 
and wananties of the Initial Purchasers contained in Section l(b) hereof (including as set f0l1l1 on 
Annex C hereto) and compliance by the Initial Purchasers with their agreements set forth therein, it 
is not necessary in connection with the offer, sale and delivelY of the Notes to the Initial Purchasers 
and to each subsequent purchaser in the manner contemplated by this Agreement, the General 
Disclosure Package and the Offering Memorandum to register the Notes under the SecUl1ties Act or 
to qualify the Indenture under the U.S. Trust Indenture Act of 1939, as anlended. 

(cc) Investment Company Act. The Issuer is not and, after giving effect to the 
offeling and sale ofthe Notes and the application of the proceeds thereof as described in the General 
Disclosure Package and the Offering Memorandum, will not be an "investment company" as 
defined in the U.S. hwestment Company Act of 1940, as amended. 

(dd) Stamp, Transfer and Withholding Taxes. Except as disclosed in each of the 
General Disclosure Package and the Offering Memorandmn, with respect to celiain payments to 
non-residents of Mexico, there are no stamp or other issuance or transfer taxes or duties and no 
capital gains, income, withholding or other taxes payable by or on behalf of the Initial Purchasers to 
Mexico or to any taxing auth0l1ty thereof or therein in c0ll11ection with (i) the delivery of the Notes 
by the Issuer to the Initial Purchasers in the manner contemplated by this Agreement; (ii) payments 
oftlle principal, premium, if any, interest and OtlleJ' amounts in respect oftlle Notes to holders of the 
Notes; or (iii) the sale and delivery of the Notes by the Initial Purchasers to subsequent purchasers 
theJ'eof in accordance with the tenns of this Agreement. 

(ee) Absence ofhmnunity. To the extent the Issuer or any of its assets or 
revenues has any immUiuty fi'om the jurisdiction of any cOUli or from any legal process (whether 
through service or notice, attachment prior to judgment, attaclunent in aid of execution or 
otherwise) Ullder the laws of Mexico and, to the extent tllat the Issuer or any of its assets or revenues 
may hereafter become entitled to any such right of inunUiuty in any Mexican, U.S. federal or State 
of New York court specified in Section 12 heJ'eof in which proceedings arising out of, or relating to 
tlle transactions contemplated by this Agreement, may at any time be commenced, the Issuer has, 
pursuant to Section 12 hereof, waived such right to the extent pemlitted by law as described in 
Section 12 hereof. 

(ff) Stabilization. The Issuer has not taleen, directly or indirectly, any action 
designed to or that could reasonably be expected to cause or result in any stabilization or 
manipulation of the pl1ce ofthe Notes. 

(gg) FOIward-Looking Statements. No forward-looking statement (within tlle 
meaning of Section 27 A of tlle Securities Act and Section 21 E of tlle Exchange Act) included in the 
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General Disclo.sure Package o~' the Offering Memorandum has been madei;'i'?;j~~::'\~&~ith~~~ 
reasonable basIs or has been dIsclosed other than lJl good faith. .'.:.;'. . .•.•.... ; .. ............. ;'.;:i:;:~;~ ~ 

, .... , ·\''\\h!\\.lU 
4. Further Agreements of the Issuer. The Issuer co~~n~{il~~~idl&k'f'~ei\;VIt~ 8 

each Initial Purchaser that: \"" .,0"# 
(a) DelivelY of Copies. The Issuer will deliver to the Ini:iitl~Gt§ba'Seit~;'0-<? 

copies of the Preliminary Offering Memorandum, the General Disclosure Package;iinY::lilstii!!· 
Written COlmnunication alld the Offeling Memorandum (including all amendments alld 
supplements thereto) as the Representatives may reasonably request. 

(b) Offering Memorandum, Amendments or Supplements. Before finalizing the 
Offering Memorandum and making or dis1:Jibuting any alnendment or supplement to any ofthe 
General Disclosure Package or the Offeling Memorandum, the Issuer will promptly inform tlle 
Representatives and finnish to the Representatives and u.s. and Mexican counsel to the Initial 
Purchasers a copy of the proposed Offeling Memorandum or such amendment or supplement for 
review, and will not disUibute any such proposed Offeling Memorandmn, alnendment or 
supplement to which the Representatives reasonably object. 

(c) Additional Written Communications. Before making, prepaTing, using, 
authorizing, approving or referling to any Issuer Wlitten COlmnunication, the Issuer will furnish to 
the Representatives alld U.S. and Mexican counsel for the Initial Purchasers a copy of such wlitten 
conmlmlication for review and will not malee, prepal'e, use, autholize, approve or refer to ally such 
written communication to which the Representatives reasonably object. 

(d) Notice to the Representatives. The Issuer will advise the Representatives 
promptly, and confirm such advice in writing, (i) oftlle iSSUallCe by any govermnental or regulatory 
authority of any order preventing or suspending the use of any of the General Disclosure Package, 
any Issuer Written COlnmlmication or the Offering Memorandmll or the initiation or thmatening of 
any proceeding for tllat pmpose; (ii) of the occmTcnce of any event at any time prior to the 
completion of the initial offeling of the Notes as a result of which any of the General Disclosure 
Package, any Issuer Wlitten Communication or the Offering Memorandum as then amended or 
supplemented would include any un1:Jue statement of a matelial fact or omit to state a matelial fact 
neceSSalY in order to make the statements therein, in the light oftlle circumstances existing when 
such General Disclosure Package, Issuer Written Communication or the Offering Memorandum is 
delivered to a purchaser, not misleading; and (iii) of the receipt by the Issuer of any notice Witll 
respect to any suspension ofllle qualification of the Notes for offer and sale in ally jurisdiction or 
the initiation or threatening of any proceeding for such pmpose; alld tlle Issuer will use its 
reasonable efforts to prevent the issuance of any such order preventing or suspending the use of any 
of the General Disclosure Package, any Issuer Written C0111111unication or tlle Offering 
Memorandum or suspending any such qualification of tlle Notes alld, if any such order is issued, 
will obtain as soon as possible tlle withdrawal thereof 

(e) General Disclosure Package. If at any time prior to the Closing Date, (i) any 
event shall occur or condition shall exist as a result of which any of the General Disclosure Package 
as then amended or supplemented would include any untlUe statement of a matelial fact or omit to 
state any matelial fact necessaJY in order to malce the statements therein, in the light of the 
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circumstances under which they were made, not misleadil;g or (ii) it is n~. c~ss~tY~R{.~1~~d 6;~O 
~upplement any General Dlsclosm~ Package to comply wIth apphcable;1.awcth ....... e ... I.s.¥~f~lL--~i:. 
l1mnedmteiy noufy the RepresentatIves thereof and forthwIth prepare ~md, ~u1;JJec;t', (&) 
hereof, furnish to the Initial Purchasers such amendments or supplelI:erit~ t(rmi1:\'~ -lSC"OJ:¥" 
Package as may be necessaJY so that the statements m the General Dlsctq~uJe :Package as so :it::; 
aJllended or supplemented will not, ill light of the circumstaJlces under wl\:(dft,hex.were 12l.jlp:e~1Jf. 
misleading or so that any General Disclosme Package will comply with app11Qkbf~~\ltW'r.:::;\o<1' 

-.~=-= ... 
(f) Ongoing Compliance of the Offering MemoraJldum. If at any time prior to 

the completion of the initial offering of the Notes (i) any event shall occm or condition shall exist as 
a result of which the Offering Memorandum as then amended or supplemented would include aJly 
untrue statement of a matelial fact or omit to state any material fact necessmy in order to mal<e the 
statements therein, in the light of the circunlstaJlces existing when the Offering Memorandum is 
delivered to a pmchaser, not misleading or (ii) it is necessaJ"y to amend or supplement the OffeIing 
MemoraJldunl to comply with applicable law, the Issuer will inllnediately notify the Initial 
Pmchasers thereof and forthwith prepaJ"e and, subject to Section 4(b) hereof, fumish to the Initial 
Pmchasers such amendments or supplements to the Offering Memorandum as may be necessaJY so 
that the statements in the Offering Memorandunl as so aJnended or supplemented will not, in the 
light of the circumstaJlces existing when the OffeIing Memorandum is delivered to a pmchaser, be 
misleading or so that the Offering MemoraJldum will comply with applicable law. 

(g) Blue Sky Oualification. The Issuer will qualifY the Notes for offer and sale 
under the secmities or Blue Sky laws of suchjmisdictions as the Representatives may reasonably 
request and will continue such qualifications in effect so long as required for the offering and resale 
ofthe Notes; provided that the Issuer will not be required to (i) qualify as a foreign corporation or 
other entity or as a dealer in secmities in any such jmisdiction where it would not otherwise be 
required to so qualify; (ii) file any general consent to service of process in aJly suchjmisdiction; (iii) 
subject itselfto taxation in any suchjmisdiction if it is not otherwise so subject; or (iv) make any 
changes to its bylaws. 

(h) Use of Proceeds. The Issuer will apply the net proceeds li-mn the sale of the 
Notes as desclibed under the caption "Use of Proceeds" in the General Disclosme Package aJld the 
Offering MemorandUlll. 

(i) Information Updates. For a peIiod of one year following the Closing Date, 
the Issuer will finnish to the Initial Pmchasers through the Representatives copies of such publicly 
available fmancial or otiler information in respect of the Issuer as may reasonably be requested by 
tile Initial Pmchasers through tile Representatives from time to time. 

G) CleaJ" Market Provision. During the peIiod begirming on the date hereof and 
continuing to and including the 30th day following the Closing Date, the Issuer will not offer, sell, 
pledge, conu"act to sell, or otherwise dispose of any U.S. dollar denominated debt secuIities of, or 
guaJ"anteed by, the Issuer. 

(k) DTC. The Issuer will assist the Initial Purchasers in arranging for the Notes 
to be eligible for clearance aJld settlement through DTC. 
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(I) Euro MTF Market Listing. The Issuer will use its reasonab16 best e'l'rQffit~&</~ 

. , .. ' __ ":'- __ ~:"t ~ 0 
list the Notes promptly following tile issuanc~ thereof on the Luxembomg StockExchang~,wJ,\\ "'<!> 

tradmg on ilie Euro MTF Market, the alternative mmlcet ofilie Luxembomg Sto ... c, k.E~c.h .. ~.I.\. ~r~~ ~ 
., "''\\\t\\,lU 

(m) No Resales by the Issuer. TIle Issuer will not, mld will i4se its !~~s~~~\.~s~ '" 8 
cause its affiliates (as defmed in Rille 144 under the Secutities Act) not to, resell,!j1wi,fthe Notes o"'~ti? 
that have been acquired by any of iliem, except for Notes pmchased by ilie Issuer'q(~y sf its, ,,\).,,0~ 1v 

affiliates and resold in a transaction registered under the Secmities Act.';;~;:';;~';;;~~';;,I'.Gio 
~~.:= ... 

(n) No Integration. Neiilier of the Issuer nor its affiliates will, directly or 
through any agent, sell, offer for sale, solicit offers'to buy or otherwise negotiate in respect of, any 
security (as defIned in the Secmities Act) that is or will be integrated with the sale ofthe Notes in a 
mmmer that would require registl'ation of the Notes under tile Secutities Act. 

(0) No General Solicitation or Directed Selling EffOlis. Neither of the Issuer nor 
its affiliates nor mly other person acting on its or their behalf (other ilian the Initial Purchasers, as to 
which no covenant or agreement is made) will (i) solicit offers for, or offer or sell, the Notes by 
means of any fonn of general solicitation or general adveriising within the meaning of Rule S02( c) 
of Regulation D or in any mal111er involving a public offering within the meaning of Section 4(2) of 
the Secutities Act or (ii) engage in any directed selling efforis within the meaning of Regulation S, 
and all such persons will comply with tile offering restrictions requirements of Regulation S. 

(P) Provision of Rule l44A(d)(4) InfOlmation to Holders. For so long as the 
Notes remain outstanding and m'e "restricted securities" within the meaning of Rule 144(a)(3) under 
the Secmities Act, tile Issuer will, dming any period in which it is neither subject to Section 13 or 
15( d) under tile Exchmlge Act nor exempt from repOliing pmsumlt to Rille l2g3-2(b) under the 
Exchmlge Act, provide to each holder of such restricted secmities and to each prospective pmchaser 
(as designated by such holder) of such restricted secmities, in each case upon request, the 
information specifIed in, and meeting the requirements of, Rule 1 44A(d)(4) under the Secmities Act 
(or any successor thereto). 

(q) No Stabilization. The Issuer will not talee, directly or indirectly, any action 
designed to or that could reasonably be expected to cause or result in any stabilization or 
manipulation of tile price of the Notes. 

(r) CNBV. The Issuer will provide (i) the notice (and any related infOlmation 
and notices) required to be provided to the CNBV in respect of the offering mld sale of the Notes 
pmsuant to Article 7 of the Mexican Secmities Market Law, a1ld (ii) the notice (and any related 
infOlmation and notices) required to be provided to the Sistema de Administracion Tributaria. 

(s) Process Agent. For so long as the Notes remain outstanding, the Issuer will 
maintain an authorized agent upon whom process may be served in any legal suit, action or 
proceeding based on or m'ising under this Agreement, and promptly communicate in writing to the 
Initial Purchasers of any change of such authOlized agent. 
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(t) Stamp Tax. The Issuer will indemnify and hold haJ~n1es~,-'1ili~~1~11~ialclf:~~el~ 
Pm-chaser against aJly documentary, stamp or similar issue tax, including any inll~1:esta~1c;l, 
on the creation, issue and sale of tlle Notes and on ilie execution and delivery,' 

(u) Registration of Financial Obligations. The Issuer wi'll~re:gi!:*'ifr!'~\l'4'I~~M!\~-
the Notes aJld this Agreement with ilie Registry of the Financial Obligations, 
stamp on the originals thereof and hereof, each of which shall be duly effect1ed'R!,piq.1Iltly 
execution and delivery thereof and hereof. 

5. Celiain Agreements of the Initial Pm-chasers. Each Initial Pm-chaser 
hereby represents and agrees that it has not and will not use, authorize use of, refer to, or 
participate in the planning for use of, rulY written communication that constitutes an offer to sell 
or fue solicitation of an offer to buy the Notes oilier than (i) the Preliminruy Offering 
Memorandwll and the Offering Memorandum, (ii) any wtitten communication listed on Annex A 
or prepared pm-suant to Section 4( c) hereof (including any electronic road show), (iii) any written 
communication prepared by such Initial Pm-chaser and approved by the Issuer in advance in 
writing, (iv) any Bloomberg or other electronic communications providing celiain ratings or 
proposed terms of the Notes or relating to marketing, administrative or procedm-almatters in 
connection with the offering of the Notes or (v) any written communication relating to or that 
contains the terms ofilie Notes and/or otller information iliat was included in the Preliminruy 
Offering Memorandum or the Offering Memorruldum. 

6. Conditions ofInitial Pm-chasers' Obligations. The obligation of each Initial 
Pm-chaser to pm-chase Notes on ilie Closing Date as provided herein is subj ect to the 
perf0l111anCe by fue Issuer of its covenants and other obligations hereunder and to ilie following 
additional conditions: 

(a) Representations and WalTanties. The representations and wruTanties of the 
Issuer contained herein will be true and concct at ilie Applicable Tinle and on and as of the Closing 
Date; and fue statements of the Issuer and its officers made in any certificates delivered pm-suant to 
this Agreement will be true and correct on and as ofthe Closing Date. 

(b) No Downgrade. Subsequent to the earlier of (A) the Applicable Time aJId 
(B) the execution and delivelY of this Agreement, (i) none of Standard & Poor's Rating Services 
("S&P"), Moody's Investors Service, Inc. ("Moody's") or Fitch, Inc. ("Fitch") will have 
downgraded the Notes or aJly oilier debt secm-ities issued by the Issuer and (ii) none S&P, Moody's 
or Fitch will have armounced that it has WIder sm-veillance or review, or has changed its outlook 
with respect to, its rating of the Notes or of ruIY oilier debt secwities issued by the Issuer (other ilian 
an armouncemcnt wiili positive implications of a possible upgrading). 

(c) No Material Adverse Change. Subsequent to the Applicable Time, no event 
or condition of a type desctibed in Section 3( d) hereof will have occm-red or will exist, which event 
or condition is not desctibed in each of ilie General Disclosm-e Package and the Offering 
Memorruldwll and the effect of which in fue judgment of the Representatives makes it impracticable 
or inadvisable to proceed wiili the offeting, sale or delivery of the Notes on the te1T11s and in the 
manner contemplated by tins Agreement, the General Disclosure Package and the Offcting 
Memorandwll. 
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(d) Officer's Certificate. The Representatives shall have rec<}i~~4~h.,~~~;"s(JSr~o 
the Closing Date a certificate of a senior officer of the Issuer who has specific Imowledg~'Q'tlLJe ~ 
Issuer's financial matters and is satisfactOlY to the Representatives (i) confilming th,al,S,u, c,.li, 'O,;,tt~fi ~ 
has carefullyrev!ewed the General Dlsclosme Package and the Offenng Memorandum,al1dNpj~_ 
lmowledge of such officer, the representations set forth in Section 3(a) hereof are tlUean('h31Jirect, f} f! 
(ii) confuming that the other representations and wananties of the Issuer in this Agr~ement are llu",-o""I11'" 
and correct and that the Issuer has complied with all agreements and satisfied all ¢()~lditi'(')n~R~Qi'1!(~~ ~ 
pmi to be perfOl111ed or satisfied hereunder at or prior to the Closing Date and (iii) to:th~,ejJ~9.l;.'S~ ,,' 
forth in Sections 3(m), 6(b) and 6(c) hereof ,,~~; •..• ,-

(e) Comfort Letters. At the Applicable Time and on the Closing Date, Gossler, 
S.c. (Member Crowe H01wath Intemational), shall have furnished to the Representatives, at the 
request of the Issuer, letters dated the respective dates of delivelY thereof and addressed to the Initial 
Pmchasers, in form and substance reasonably satisfactory to the Representatives, containing 
statements and information of the type customm'ily included in accountmlts' "comfort letters" to 
underwl'iters with respect to the finmlcial statements and celiain finmlcial infonnation contained in 
each of the General Disclosme Package and the Offering Memormldum; provided that the letters 
delivered will use a "cut-off' date no more than three business.days prior to their respective delivelY 
dates. 

(f) Opinion mld Disclosme Letter of U.S. Counsel to the Issuer. Clemy Gottlieb 
Steen & Hmnilton LLP, special United States counsel to the Issuer, shall have fumished to the 
Representatives, at the request of the Issuer, their written opinion and disclosme letter, dated the 
Closing Date and addressed to me Initial Pmchasers, in form and substmlce reasonably satisfactOlY 
to the Representatives, substantially to the effect set forth in Annex D hereto. 

(g) Opinion and Disclosme Letter of the General Counsel of the Issuer. Lic. 
Cesm' Augusto Santiago Ramirez, the General Counsel (Abogado GeneraV of the Issuer, or Lic. 
Jesus Mm'ia Rodriguez Hernandez, the Gerente de Coordinacion Regional y de Ojicinas Nacionales 
in the office of the General Counsel of the Issuer, shall have fumished to the Representatives his 
written opinion and disclosme letter, dated the Closing Date mld addressed to the Initial Pmchasers, 
in 1'01111 and substmlce reasonably satisfactory to the Representatives, substantially to the effect set 
f01ih in Annex E hereto. 

(h) Opinion and Disclosme Letter of U.S. Counsel to the Initial Purchasers. The 
Representatives shall have received on and as of the Closing Date the opinion mld disclosure letter 
of Simpson Thacher & Bmilett LLP, U. S. counsel to the Initial Purchasers, with respect to such 
matters as the Representatives may reasonably request, mld such counsel will have received such 
dOCl1111ents mld information as they may reasonably request to enable them to pass upon such 
matters. 

(i) Opinion and Disclosure Letter of Mexican Counsel to the Initial Purchasers. 
The Representatives shall have received on and as of the Closing Date the opinion and disclosure 
letter of White & Case, S.C., Mexican counsel to the Initial Purchasers, with respect to such matters 
as the Representatives may reasonably request, and such counsel will have received such documents 
and information as they may reasonably request to enable them to pass upon such matters. 
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G) DTC. The Notes will be eligible for clearance and settlel1)e~i,thI'O~~~'l*C?1 ~ 
. "y,.~,.~;"<,,,j ... _- c. 

(Ie) Corporate Proceedings, All corporate proceedings and othel'legal)l1i;l~~11 ~ ~ ~ 
incident to the authmization, fonn and validity of each of the Indenture, the Notes andthi$;:,;j~'\!11-_ 0 

Agreement and all other legal matters relating to this Agreement and the transactions conteltlfjfated !// >! 
hereby and thereby will be reasonably satisfactory in all respects to the Representatives, and the cp"':;,QJ" 
Issuer will have fumished to Simpson Thacher & BaJtlett LLP, U.S. counsel to the rniiia,l":":':{'o'" ~ • 
Purchasers, and to White & Case, S.C., Mexican counsel to the Initial Purchasers, all dciG~i;l1.ents,~;.:.·;:::' 
and information that they may reasonably request to enable them to pass upon such matters:'~'-'~-

7. Indemnification and Contribution. 

(a) Indemnification of the Initial Purchasers. The Issuer agrees to indemnify 
and hold hannless each Initial Purchaser, its affiliates, directors, officers, employees and each 
person, if any, who controls such Initial Purchaser within the meaning of Section 15 of the 
Securities Act or Section 20 of the Exchange Act, ji-Oln and against any and all losses, claims, 
daJllages and liabilities (including, without limitation, reasonable and documented legal fees and 
other expenses incurred by any such entity or person in comlection with any suit, action or 
proceeding or any claim asserted, as such fees and expenses are inculTed), joint or several, that aJ'ise 
out of, or are based upon, any untme statement or alleged untme statement of a matelial fact 
contained in the Preliminary Offering Memorandum, the General Disclosure Package, any Issuer 
Written Communication or the Offeling Memorandum (or any amendment or supplement thereto) 
or any omission or alleged omission to state therein a matelial fact necessmy in order to make the 
statements therein, in the light of the circumstances under which they were made, not misleading, 
except insofar as such losses, claims, daJnages or liabilities aJ'ise out of, or are based upon, any 
untTue statement or omission or alleged untme statement or omission made in reliance upon aJld in 
confOlmity with any information fumished to the Issuer in wliting by any Initial Purchasers through 
the Representatives expressly for use therein (it being understood and agreed that the only such 
infOlmation is that desclibed in Section 7 (g) hereof). 

(b) Indemnification of the Issuer. Each hlitial Purchaser agrees, severally and 
not jointly, to indemnify and hold harmless the Issuer, its directors, officers, employees and each 
person, if any, who controls the Issuer within the meaJling of Section 15 of the Securities Act or 
Section 20 ofthe Exchange Act to the saJne extent as the indemnity set forth in Section 7(a) hereof, 
but only with respect to any losses, claims, damages or liabilities that alise out of, or aJ'e based upon, 
any untme statement or omission or alleged untrue statement or omission made in reliance upon and 
in confonn:ity Witll any infonnation relating to such Initial Purchaser furnished to tlle Issuer in 
writing by such Initial Purchaser throngh tlle Representatives expressly for use in the General 
Disclosure Package, any Issuer Wlitten Communication or the Offeling Memorandnm (or any 
amendment or supplement tllereto) (it being nnderstood and agreed tllat the only such infol111ation is 
tllat desclibed in Section 7(g) hereof), and will reimburse any reasonable and documented legal fees 
and other expenses inculTed by the Issuer in connection with defending any such loss, claim, 
damage, liability or action, as such fees and expenses are incuned. 

(c) Notice and Procedures, If any suit, action, proceeding (including any 
goverl1l11ental or regnlatOly investigation), claim or demand shall be brought or asserted against any 
person in respect of which indenU1ification may be sought pursuant to either Section 7 (a) or Section 
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7(b) hereof, such person (the "Indenmified Person:') ~hall promptly notify the 1?,.~~6!1 .. ag ... a.l.~#~~.1~i$'n 
su.ch mdem~ficatlOn may be sought (the "Indenmlfying Person") m wn!!~g; pf?v;.tled tIra\.~~'i,:l ~~ \t " 
fmlure to notIfy the Indemmfymg Person wIll not reheve It from any hablhty tI~at Irma)! hrt:y:~lu1~er- 0 

this Section 7 except to tile extent tllat it has been materially prejudiced (through, the fol'felture of ~'J ':J 
substantive rights or defenses) by such failure; and provided, further, that tile fail\U'gt~':notify the. p-0;.'::;'" 
Indemnifying Person will not relieve it from any liability tllat it may have to an hldeiri!11:fiil.d'Pe?~0~(§ 

-" "'c. ',.J 1-,., ' .-.,....;,-

othelwise than under this Section 7. If any such proceeding shall be brought or assert2cfagainst'aJr-
Indenmified Person and it shall have notified tile Indemnifying Person thereof, the Indemnifying 
Person shall retain counsel reasonably satisfactory to the rndenmified Person to represent the 
rndenmified Person mld any others entitled to inden111ification pursuant to tlus Section 7 tllat tile 
rndenllufying Person may designate in such proceeding and shall pay the reasonable mld 
documented fees and expenses of such counsel related to such proceeding, as inculTed. hl any such 
proceeding, any rndemnified Person shall have the light to retain its own counsel, but the fees and 
expenses of such counsel will be at the expense of such rndemnified Person unless (i) the 
hldenllufying Person and the hldemnified Person shall have mutually agreed to the contralY; (ii) fue 
rndemnifying Person has failed within a reasonable time to retain counsel reasonably satisfactOlY to 
tlle rndemnified Person; (iii) the rnden111ified Person shall have reasonably concluded that there may 
be legal defenses available to it tllat are different from or in addition to those available to the 
rndemnifying Person; or (iv) the nanled pal·ties in any such proceeding (including any impleaded 
parties) include both the hldenllufying Person and the rndenmified Person and representation of 
both parties by the S3111e counsel would be inappropriate due to actual or potential differing interests 
between fuem. It is wlderstood and agreed that fue rndemnifying Person will not, in cOill1ection 
with any proceeding or related proceeding in the same jurisdiction, be liable for the fees and 
expenses of more than one separate fiml (in addition to any local counsel) for all rndenllufied 
Persons, and that all such fees and expenses will be reimbursed as they are inculTed. Any such 
sepmate firm for any hutial Purchaser, its affiliates, directors and officers alld any control persons of 
such mitia! Purchaser will be designated in writing by tlle Representatives, and any such separate 
firm for fue Issuer and any control persons of the Issuer will be designated in writing by the Issuer. 
The rndenmifying Person will not be liable for any settlement of any proceeding effected without its 
written consent, but if settled with such consent or if tllere be a final judgment for the plaintiff, the 
Indemnifying Person agrees to indenmify each rndeilmified Person fi'om alld against any loss or 
liability by reason of such settlement or judgment. Notwithstanding the foregoing sentence, if at 
any tinle all hldemnified Person shall have requested tllat ml rndemnifying Person rein1burse the 
rndenmified Person for fees and expenses of counsel as contemplated by this Section 7 (c), the 
rndemnifying Person will be liable for any settlement of ally proceeding effected without its written 
consent if (i) such settlement is entered into more than 30 days after receipt by the rndemnifying 
Person of such request and (ii) the Indemnifying Person shall not have reimbursed tlle rndemnified 
Person in accordance with such request prior to the date of such settlement. No rndenmifying 
Person shall, Witllout the written consent of the Indemnified Person, effect any settlement of any 
pending or threatened proceeding in respect of which any rndenmified Person is or could have been 
a party and indenmification could have been sought hereunder by such rndemnified Person, wuess 
such settlement (x) includes an unconditional release of such Indemnified Person, in fOlU1 and 
substance reasonably satisfactory to such rndennu!led Person, from all liability on claims that are 
the subject matter of such proceeding alld (y) does not include any statement as to or any admission 
of fault, culpability or a failure to act by or on behalf of any hldellliufied Person. 
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(d) Contribution. If the indemnification provided for in Se,c1:r~J.(aLfuff~f~ 
7 (b) hereof i~ unav.ailable to an hldemnified Person or insuftkient in respectof,.ardloW~~~aimS;:-~ 

damages or lIabIlItIes referred to therem, then each hldemmfymg Person underSUc1 .. I.§ ... ~ ... ? ..... I1.,~.;~.5;~~~ 
of mdem11JfYjng such Indemmfied Person thereunder, shall contnbute to the aJnol1!:!\P.!!i;~,~it~~Me 
by such mdenl1lified Person as a result of such losses, claims, daJnages or liabilifie~i(i}.lil"str~ VI 8 
propOltion as is appropliate to reflect the relative benefits received by the Issuer9~3:he one haJld 1l.~"::; 
the mitial Purchasers on the other Ii'om the offeling of the Notes or (ii) if the alloc'lt\i:>I1J)ro:Vb4<'d'~ 
clause (i) is not pennitted by applicable law, in such proportion as is appropriate t6'i€3.l;~t~ot" ~. 
the relative benefits referred to in clause (i) but also the relative fault of the Issuer 0~'tll~~fii1Iand 
and the hntial Purchasers on the other in c01TI1ection with the statements or omissions that resulted 
in such losses, claims, daJllages or liabilities, as well as aJly other relevaJlt equitable considerations. 
The relative benefits received by the Issuer on the one hmd and the hlitial Purchasers on the other 
will be deemed to be in the smle respective propOitions as the net proceeds (before deducting 
expenses) received by the Issuer from the sale of the Notes and the total discounts and commissions 
received by the mitial Purchasers in c01TI1ection therewith, as provided in tins Agreement, beaJ' to 
the aggregate offering plice of tile Notes. The relative fault of the Issuer on the one haJld md the 
hlitial Purchasers on the other will be determined by reference to, aJnong other things, whether the 
untrue or alleged unllue statement of a material fact or the omission or alleged omission to state a 
material fact relates to info1T1lation supplied by the Issuer or by the hntial Purchasers and the 
paJiies' relative intent, knowledge, access to infOlmation aJld oppOltunity to correct or prevent such 
statement or onnssion. 

(e) Limitation on Liability. The Issuer and the hntial Purchasers agree that it 
would not be just aJld equitable if contribution pursUaJ1t to this Section 7 were determined by illQ 
rata allocation (even if the Initial Purchasers were ll'eated as one entity for such purpose) or by my 
other method of allocation that does not take account of the equitable considerations referred to in 
Section 7 (d) hereof. The aJnount paid or payable by an hldemnified Person as a result of the losses, 
claims, daJllages and liabilities referred to in Section 7(d) hereof will be deemed to include, subject 
to tile limitations set fOlih above, any reasonable and docunlented legal or other expenses incurred 
by such mdennllfied Person in c01TI1ection with my such action or claim. N otwithstmding the 
provisions of this Section 7, in no event will an hlitial Purchaser be required to conllibute my 
aJll0unt in excess of the amount by which the total discounts aJld connnissions received by such 
hlitial Purchaser with respect to the offering of the Notes exceeds the mlount of my daJllages that 
such Initial Purchaser has othelwise been required to pay by reason of such unllue or alleged unllue 
statement or Olnission or alleged omission. No person guilty of fraudulent misrepresentation 
(within the melllling of Section 11(f) of the Secmities Act) will be entitled to conllibution Ii'om any 
person who was not guilty of such fraudulent lnisrepresentation. The hlitial Purchasers' obligations 
to contribute pursUaJ1t to this Section 7 aJ'e several in proportion to their respective purchase 
obligations hereunder and not joint. 

(f) Non-Exclusive Remedies. The remedies provided for in this Section 7 are 
not exclusive aJld will not limit my rights or remedies that may otherwise be available to any 
mdenllnfied Person at law or in equity. 

(g) Initial Purchaser mfOlmation. For purposes of this Section 7 aJld tIns 
Agreement generally, it shall be understood and agreed that the only information furnished to the 
Issuer in writing by any Initial Purchasers through the Representatives expressly for use therein 
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consists of the statements conceming the hutial Purchasers in the lunth, tenth aud ji(e¥,~ 0: DElJO"l&<lo. 

paragraphs Ullder the caption "Short Positions" in the "Plan of Distribution" sect jon hi the\~~al "t.,: 
Disclosme Package and the Offering Memoraudum, '.' P;.-~:::,--:::-~~-~'f, 

" d " ,\ t, • 

8, Telmination, This Agreement may be temlinated in the absolu{~,~~b-., 8 
discretion of the Representatives, by notice to the Issuer, if after the execution and, g~livelY of l",'J 
this Agreement and on or prior to the Closing Date (i) trading generally shall have:h~~,n-\""CGr.,J.:~~ {' 
suspended or materially lllmted on the New York Stock Exchange, the NASDAQ Scl(jG.k·. '''~,/: 

'<.:t, <>·'~'''>"'r' .... .c'-'-y ..... '. 

Exchange or the Balsa Mexicana de Valares, SA-B. de C V (Mexican Stock Exchange T'iJr""-" 
minimwll prices shall have been established on any such exchauge by such exchange or by auy 
regulatory body having jmisdiction over such exchauge; (ii) trading of any securities issued by 
auy of the Issuer shall have been suspended on auy exchange in Mexico; (iii) a matedal 
dismption in secmities settlement, payment or clearance services in the United States, the 
Emopeau Union or Mexico shall have occmred; (iv) a generalmoratoriwn on c01111llercial 
banking activities shall have been declared by US, federal or New York State authorities or by 
Mexicau authorities; (v) there shall have occw1'ed any outbreak or escalation of hostilities 
involving the United States or Mexico or auy Mexican, U,S, or international calamity or crisis 
that in the judgment of the Representatives is so material and adverse as to make it impracticable 
or inadvisable to proceed with the offering, sale or delivery ofthe Notes on the terms and in the 
mal111er contemplated by this Agreement, the General Disclosure Package and the Offering 
Memorandum; or (vi) there shall have been such a material adverse chauge in U,S" Mexican, 
European Union or international monetary, general economic, political or financial conditions 
(including, without limitation, with respect to cun-ency exchauge rates aud exchange controls) as 
to malce it, in the judgment of the Representatives, inadvisable to proceed with the payment for 
aud delivery of the Notes, 

9, Defaulting Initial Purchaser. 

(a) If, on the Closing Date, any hlltial Purchaser defaults on its obligation to 
purchase the Notes that it has agreed to purchase hereunder, the non·defaulting mitial Purchasers 
may in their discretion arrange for the purchase of such Notes by other persons satisfactory to the 
Issuer on the terms contained in this Agreement If, within 36 homs after any such default by any 
hutial Purchaser, the non·defaulting mitial Purchasers do not alTange for the purchase of such 
Notes, then the Issuer will be entitled to a flilther pedod of 36 homs within which to procure other 
persons satisfactOlY to the non·defaulting hlltial Pmchasers to pmchase such Notes on such terms, 
If other persons become obligated or agree to purchase the Notes of a defaulting hlltial Pmchaser, 
either the non·defaulting Initial Purchaser or tlle Issuer may postpone the Closing Date for up to five 
full business days in order to effect any chauges that in the opinion of cOUllsel to the Issuer or 
counsel to the mitial Pmchasers may be necessary in the General Disclosure Package, the Offering 
Memoraudwn or in any other document or aI1'angement, and the Issuer agrees to promptly prepare 
aIly amendment or supplement to the General Disc10sme Package, the Offering Memoraudum that 
effects auy such changes. As used in this Agreement, the term "mitial Purchaser" includes, for all 
purposes of this Agreement unless the context othelwise requires, any person not listed in Schedule 
1 hereto that, pursuant to this Section 9, purchases Notes that a defaulting mitial Purchaser agreed 
but failed to purchase, 
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(b) If, after giving effect to any mTangements for the pw'cliase:of'th~ 
defaulting Initial Purchaser or Initial Purchasers by the non-defaulting 

Issuer as provided in Section9(a) hereof, the aggregate principal amouun~t~o~~~l~:~~~l~~~~~~~~ 
unpurchased does not exceed one-eleventh of the aggregate Plincipal a 
the Issuer will have the right to require each non-defaulting Initial Purchaser tQ l)lU':cl1~lse 

principal amount ofN otes that such Initial Purchaser agreed to purchase heJ,'eurid'~1':1?1)1B~I,I'f11:,fu~uitv.(I 
Purchaser's JITQ rata shm'e (based on the principal mnount of Notes that such 
to purchase hereunder) of the Notes of such defaulting Initial Purchaser or Initial Purchasers 
which such arrangements have not been made, 

(c) If, after giving effect to mly mTangements for the purchase of the Notes ofa 
defaulting Initial Purchaser or Initial Purchasers by the non-defaulting Initial Purchasers and the 
Issuer as provided in Section 9( a) hereof, the aggregate plincipal mnount of such Notes that remains 
unpurchased exceeds one-eleventh of the aggregate principal mnount of all the Notes, or if the 
Issuer shall not exercise the light desclibed in Section 9(b) hereof, then this Agreement will 
tel111inate without liability on the pmi of the non-defaulting Initial Purchasers, Any tennination of 
this Agreement pursuant to this Section 9 will be without liability on the pmi ofthe Issuer, except 
that the Issuer will continue to be liable for the payment of expenses as set fmill in Section 10(a) 
hereof and provided that the provisions of Section 7 hereof will not te111linate and will remain in 
effect. 

(d) Nothing contained herein will relieve a defaulting Initial Purchaser of any 
liability it may have to the Issuer or any non-defaulting Initial Purchaser for dmnages caused by its 
default. 

10, Payment of Expenses, 

(a) Whether or not the transactions contemplated by this Agreement m'e 
consummated or this Agreement is terminated, the Issuer will, subject to Section 1 O(b) hereof, pay 
or cause to be paid all fees, expenses and costs incident to the perf0111lance of its obligations 
hereunder, including, without limitation, (i) the costs incident to the authmization, issumlce, sale, 
prepm'ation and delivery of the Notes and any taxes payable in connection therewith; (ii) the costs 
incident to the preparation and/or printing of the Preliminm-y Offering Memorandum, the General 
Disclosure Package, any Issuer Written Communication mld the Offering Memorandwn (including 
any amendment or supplement thereto) and the clistJibution thereof; (iii) the reasonable and 
docwnented fees and expenses of US, counsel to the Issuer; (iv) the fees and expenses of the 
independent public accountants of the Issuer; (v) the reasonable and documented fees and expenses 
of US, and Mexican counsel to the Initial Purchasers; (vi) the fees and expenses incurred in 
connection with the registration or qualification of the Notes under the laws of such jurisdictions in 
the United States as the Initial Purchasers may designate; (vii) all costs, expenses and application 
fees related to the listing of the Notes on the Luxembourg Stock Exchange for trading on the Euro 
MTF Market, and the fees and expenses incurred in connection with the issumlce of a Luxembourg 
legal opinion; (viii) the fees and expenses, if any, charged by rating agencies for rating the Notes; 
(ix) the fees and expenses of the TlUstee (including the reasonable and docwnented fees and 
expenses of any counsel to the TlUstee); (x) all expenses and application fees incwTed in cml11ection 
with the approval ofthe Notes for book-entry transfer by DTC; (xi) all costs and expenses incwTed 
by representatives of the Issuer and the Initial Purchasers in connection with any road show 
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presentation to potential investors witil respect to the Issuer and/or tile Notes (iI}91!iI~jJ:ig, 
limitation, tile "non-deal" roadshow presentations held during the week ofOctf)1:1€\'!14, 
(xii) the reasonable and documented out-of-pocket expenses ofilie Initial Purc:!j!aSi"r~:J\1'!jt 
cOlmection Witil the offel1ng ofthe Notes. The amounts of fees and expenses n·.~·. ya1)1~~~jJt1it: 
referred to in tins Section lOCal will not exceed the amounts approved by the m'!N"~I"<y' 
and Public Credit. The I1ntial Purchasers will be responsible, without any right 
/i'om the Issuer, for payment of any excess of tile fees and expenses over tile li'nllta1!;i\@:l~~ 
the preceding sentence. TIle I1ntial Purchasers will, upon approval by the Issuer, UIOU"v' 

purchase pl1ce of the Notes to be paid pursuant to Section I (a) hereof amounts in respect of, and 
effect payment on behalf ofthe Issuer of, the fees and expenses payable by the Issuer referred to in 
clauses (ii), (iii), (iv), (v), (vii), (viii), (ix), (x), (xi) and (xii) of this Section lOCal, and tile Issuer 
hereby auth0l1zes the Initial Purchasers to deduct such amounts from ilie purchase price of the 
Notes pursuant to Section I (a) hereof. 

(b) If (i) the Issuer for any reason fails to tender tile Notes for delivery to the 
I1ntial Purchasers or (ii) the Initial Purchasers decline to purchase tile Notes for any reason pe111litted 
under tins Agreement (oilier than under Section 8(i), (iii), (iv), (v) or (vi) hereof or Section 9 
hereof), ilie Issuer's and the Initial Purchasers' respective obligations under Section lOCal hereof 
(except for the second to last sentence iliereof) shall continue to apply. If tins Agreement is 
tel1ninated pursuant to Section 9 hereof, ilie Issuer shall not be obligated to reinlburse any Initial 
Purchaser on account of the fees and expenses refelTed to in Section I O( a)( v), any travel expenses 
incurred by the Initial Purchasers' representatives in cOimection with any road show presentation 
referred to in Section 10(a)(xi) or the expenses refened to in Section 10(a)(xii). 

II. Persons Entitled to Benefit of Agreement. Tins Agreement will inure to 
ilie benefit of and be binding upon tile paliies hereto and their respective successors and any 
controlling persons referred to herein, and ilie affiliates, officers and directors of each Initial 
Purchaser refened to in Section 7 hereof. Nothing in this Agreement is intended or will be 
construed to give any other person ally legal or equitable right, remedy or claim under or in 
respect ofili:is Agreement or any provision contained herein. No purchaser of Notes from any 
Initial Purchaser will be deemed to be a successor merely by reason of such purchase. 

12. Submission to Jurisdiction; Process Agent. Each of the parties hereto 
irrevocably agrees iliat any legal suit, action or proceeding alising out of or based upon this 
Agreement or the transactions contemplated hereby may be instituted in ally U.S. federal or New 
York state cOUli located in The Borough of Manhattan, The City of New York and ally 
competent court located in the domicile of the Issuer or any Initial Purchaser, with respect to 
actions brought against the Issuer or any mitial Purchaser as defendant, and inevocably waives, 
to the fullest extent permitted by law, any objection which it may now or hereafter have to ilie 
laying of venue of any such proceeding, waives any right to which it may be entitled on account 
of place of residence or domicile alld inevocably submits to the exclusive jurisdiction of such 
comis in any such suit, action or proceeding. The Issuer has appointed the Consul General of 
Mexico, currently located at 27 East 39th Street, New York, New York 10016, as its authorized 
agent (ilie "Autholized Agent") upon whom process may be served in any such action arising out 
of or based on this Agreement or the transactions contemplated hereby which may be instituted 
in any New York court by any Initial Purchaser or by any person who controls any mitial 
Purchaser, expressly consents to the jurisdiction of any such court in respect of any such action 
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and waives any other requirements of or objections to pe:rsonaljtrrif:di(;ti()lliWi,it!:tA.'esp' 
Such appointment of the Authorized Agent will not be revoked by any act(dn'tillc~l1_b~3; 

The Issuer represents mld warrants tilat the Authorized Agent has agreed o.h~~i~~]~~~~ 
service of process, and the Issuer agrees to talee any and all action, i1. lcludllifgtl 
all documents, agreements mld instruments, that may be necessary to cOl~till];le:·;~u~~h ap:poiintJ.negf 

in full force and effect as aforesaid. Personal service of process upon the :~~t~Hi;~~~~~l~~~~ 
any mmmer permitted by applicable law and written notice of such service to 
deemed, in every respect, effective service of process upon each of the Issuer. 

The Issuer acknowledges and accepts that tile Indenture, the Notes and this 
Agreement are private and conuuercial ratiler than public or governmental acts. To the extent 
iliat the Issuer has or hereafter may acquire any immunity from jmisdiction of the cOUlis referred 
to in this Section 12 or from ally legal process (whether tlu'ough service or notice, attachment 
prior to judgment, attachment in aid of execution or otherwise) Witil respect to itself or its 
property, in each case in respect of any action, claim or proceeding brought in respect of the 
Indentme, the Notes or this Agreement, the Issuer hereby irrevocably waives such immunity in 
respect of its obligations hereUllder to the extent pennitted by applicable law, except that (a) 
under Article 4 of the C6digo Federal de Procedimientos Civiles (Federal Code of Civil 
Procedme of Mexico) and Atiicles 1,4 alld 7 (and related articles) of the Ley del Servicio 
Publico de Energfa Electrica (Electricity Law), neitiler attachment prior to judgment nor 
attachment in aid of execution will be ordered by Mexicml comis against the propeliy of the 
Issuer and (b) the generation, transmission, processing, distribution and supply of electric energy 
as a public service, as well as the undertaking of any construction, installation and works 
required for the pla1111ing, operation and maintenance of the national electric system, are reserved 
to the Federal Govemment of Mexico, tlu'ough the Issuer (and to that extent the assets related 
iliereto aTe subject to immunity and, accordingly, immUility with respect thereto is not waived 
hereby). Wiiliout limiting the generality of the foregoing, the Issuer agrees that the waivers set 
fOlih in this Section 12 shall have force and effect to the fullest extent pennitted Ullder the U.S. 
Foreign Sovereign Immunities Act of 1976, as mnended, and m'e intended to be irrevocable for 
purposes of such Act; provided. however, that ilie Issuer reserves the right to plead immUllity 
under such Act in actions brought against it under the U.S. federal secmities laws or any state 
secmities laws (without affecting ilie contracmal rights of the Initial Pmchasers set forth Ullder 
Section 7 hereof and this Agreement generally). 

13. Survival. The respective indenmities, rights of contribution, 
representations, warranties and agreements of the Issuer, on the one hand, and the Initial 
Pmchasers, on the other hand, contained in this Agreement or made by or on behalf of tile Issuer 
or the Initial Pmchasers pmsuant to this Agreement or ally certificate delivered pmsuant hereto 
will survive the delivery of mld payment for the Notes mld will remain in full force and effect, 
regardless of any termination of this Agreement or any investigation made by or on behalf of the 
Issuer or ilie Initial Pmchasers. 

14. Additional Amounts. If the compensation (including the Initial 
Pmchasers' commissions alld concessions) or any other amoUllts to be received by the Initial 
Purchasers under this Agreement (including, without limitation, indenmification and contribution 
payments), as a result of entering into, or the perfonnance ofilieir respective obligations under, 
this Agreement, are subject to mly present or futllIe taxes, assessments, deductions, withholdings 
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or charges of any nature imposed or levied by or on behalf of Mexico or 
thereof or taxing authority therein ("Mexican Taxes"), then the Issuer will 
Pmchasers, an additional amount so that the Initial Pmchasers receive and ""<u",,a~~,. 
into consideration all such Mexican Taxes, an amount equal to the amounts 0'We.C(lt6!ci!(; 
compensation or otherwise under 111is Agreement as if such amounts had not. 
Mexican Taxes. If Wly Mexicwl Taxes me collected by deduction or Willhh.ohiiil.g, 
upon request provide to the hlitial Pmchasers copies of documentation e.::i~e:~?i~r~~.~.~~~~ 
to the proper authorities of the wnount of Mexican Taxes deducted or withheld. 

15. Judgment Cunency. To the fullest extent permitted under applicable law, 
the Issuer will indemnify the Initial Pmchasers against any loss incmred by them as a result of 
Wly judgment or order against the Issuer, being given or made and expressed wld paid in a 
cunency ("Judgment CmTency") other thWl U.S. dollars and as a result of any variation as 
between (i) the rate of exchange at which the U.S. dollar wnomlt is convelied into the Judgment 
Cunency for the pmpose of such judgment or order and (ii) the spot rate of exchange in New 
Yode, New York at which the Initial Pmchasers on the date of payment of such judgment or 
order are able to purchase U.S. dollars with the amOlmt of the Judgment Cunency actually 
received by the Initial Pmchasers. The foregoing indemnity will constitute a separate wld 
independent obligation of the Issuer and will continue in full force and effect notwithstanding 
any such judgment or order as aforesaid. The tenn "spot rate of exchange" will include any 
premiunls and costs of exchange payable in connection with the pmchase of, or conversion into, 
U.S. dollw"s. 

16. Celiain Defined Tenns. For purposes of this Agreement, (a) except where 
otherwise expressly provided, the term "affiliate" has the meaning set fOlih in Rule 405 under the 
Secmities Act; (b) the tenn "business day" means any day other than a day on which bWlks are 
pelmitted or required to be closed in New York City or Mexico City; (c) the term "subsidimy" 
has the meaning set forth in Rule 405 under the Secmities Act; and (d) the telm "written 
communication" has the meaning set fOlih in Rule 405 under the Secmities Act. 

17. Waiver of Jmy TriaL Each of the parties hereto ilTevocably waives, to the 
fullest extent permitted by applicable law, anya11d all right to trial by jmy in any legal 
proceeding w'ising out of or relating to this Agreement or the transactions contemplated hereby. 

18. Miscellaneous. 

(a) Notices. All notices and other conununications hereunder will be in Wliting wld 
will be deemed to have been duly given if mailed or tTansmitted and confinned by any standard 
fo= ofteleco111l11unication. Notices to the mitial Pmchasers will be given to them c/o Barclays 
Capital mc., 745 Seventh Avenue, New York, New York 10019, U.S.A, Facsimile: (646) 834-
8133, Attention: Syndicate Registration; c/o Citigroup Global Markets mc., 388 Greenwich Street, 
New York, New York 10013 U.S.A., Facsimile: (212) 816-7912, Attention: General Counsel; and 
c/o Goldman, Sachs & Co., 200 West Street, New York, New York 10282, U.S.A., Facsinlile: (212) 
902-9316, Attention: Registration Depwiment. Notices to the Issuer will be given to it at Comisi6n 
Federal de Elecuicidad, Paseo de la Refo=a No. 164,7° Piso, Colonia Juarez, C.P. 06600, Mexico, 
D.F., Mexico, Facsimile: 011-52-55-5230-9092, Attention: Gerencia de Plwleaci6n Financiera. 
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. (b) Gove111ing Law. This Agreement will be gove111ed ~i(~~,g~TI~'~d iJ~ ~ 
accordance WIth, the laws ofthe State of New Yol1c t? ·:'t :. .\~::.t·~iI~ ~ 

(c) Countel]Jalis. This Agreement maybe signed in counte;,p~rt~(WfucH\~ay-", 0 

include counterparts delivered by any standard form ofteleconmmnication);'eachCifwhich will b~"O)J 
an original and all of which together will constitute one and the Sallle illstrunie):ik<c., . . 'J,p-cPq.,). 

<·~~:t>,~:·'t~:~::<';·: i f(?'J~'c~o~ 
(d) Amendments or Waivers. No amendment or waiver of an§pre;<,z1.si:OJ.l'c6f!fris 

Agreement, nor any consent or approval to any depaliure therefi'om, will in ally event be effective 
unless the Salne shall be ill Wl'iling and signed by the parties hereto. 

(e) Headings. The headings herein al'e included for convenience of reference 
only and are not intended to be part of, or to affect the meaning or interpretation of, this Agreement. 

(f) USA Patriot Act. In accordance with the requirements of the USA Patriot 
Act (Title III of Pub. L. 107-56 (signed into law October 26,2001)), the Representatives are 
required to obtam, verify and record ffifol1nation that identifies their respective clients, illcluding tlle 
Issuer, which information may include the nallle and address of their respective clients, as well as 
other illfonnation that will allow the Representatives to properly identify tlleir respective clients. 

[Signature pages follow} 
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Very truly yours, 

COMISIONFE 

By ________ ~~~--· _~ ________ ___ 

Name: FI2.,(PCI(35AJ-.JTb If) 
Title: erO 

rQ-;;'J nfJ UNlOAD DE CHEDITO PUIlLlCO . 
r,:g,l [lJ.L] DIRECCION GRAL ADJUN1A DE DEUDA PUBliCA 

~."_~~:l J_. OIRECSION DE AUT DE CRED. AL SEGTOR PUBLICI) 

HEGISTRO OF.: TlTUlOS DE CREOITO P/\RA tOS EFEC'fOS A OUE Sfi 
f([FtERf LA LEY GENERAL DE DUJDA PUBLICA Y l.A l.'EY DF.Ih1f.";'I~'SOS 
(it I"A FtOFRACION 

LA EXPEDICI()N~DEl. P~HESENTE TITULO ~ ~r~JZAI)A CON' 

OFlelO ~Jo .;o~ 1 2 ,_ ~ ~_i2._*~,..2. ,... ....", .. 
DE FECHI;L: ._ .. £_ (f1&1~~A«l" (.2;;~u;cJ4~!:i 
Y 0 8AJO El No 53_~:J'-".<.-:,-~--' 
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CONFIRMED AND ACCEPTED, 
as of the date first above written: 

BARCLAYS CAPITAL INC. 

CITIGROUP GLOBAL MARKETS INC. 

By __________________ __ 

Name: 
Title: 

GOLDMAN, SACHS & CO. 

By ________ ~~~~----
(Goldman, Sachs & Co.) 
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CONFIRMED AND ACCEPTED, 
as of the date first above written: 

BARCLA YS CAPITAL INC. 

By __________________ __ 

Name: 
Title: 

CITIGROUP GLOBAL MARKETS INC. 

BYD.~/W 
Name: 
Title: D. Blake Halder 

Managing Director 
U~n Amlli" [r,"it Mifllet$ 

GOLDMAN, SACHS & CO. 

By __________________ __ 

(Goldman, Sachs & Co.) 

Signature Page - Purchase Agreement 



CONFIRMED AND ACCEPTED, 
as of the date first above written: 

BARCLA YS CAPITAL INC. 

By ____________________ __ 

Name: 
Title: 

CITIGROUP GLOBAL MARKETS INC. 

By ____________________ _ 

Name: 
Title: 

GOLDMAN, SACHS & CO. 

By ~ 9;t~ 
(Gold man, Sachs & Co.) 
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Initial Purchasers 

Barclays Capital Inc ............................................................ .. 
Citigroup Global Markets Inc ............................................. .. 
Goldman, Sachs & Co ....................................................... .. 

Total ............................................................................... . 

033910-0789-15204-Active.14892176.6 

U.S.$ 416,666,000 
416,667,000 
416,667,000 

U.S.$1,250,000,000 
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Issuer: 

Issue Amollnt: 

Issue Type: 

Maturity: 

Coupon: 

Interest Payment Dates: 

Benchmark Treasury: 

Benchmark Treasury 
Yield: 

Spread to Benchmark 
Treasury: 

Yield to Maturity: 

Price to Investors: 

Optional Redemption: 

Optional Tax Redemption: 

Purchase at the Option of 
Holders: 

Trade Date: 

Settlement Date: 

Denominations / 
Multiples: 

Governing Law: 

03391 0-0789-15204-Active.148 92176.6 

COMISION FEDERAL DE ELECTRICIDAD 

4.875% Notes due 2024· 

Pricing Term Sheet 

October 17, 2013 

Comisi6n Federal de Electricidad 

U. S.$I ,250,000,000 

Rule 144A / Regulation S 

January 15, 2024 

4.875% 

January 15 and July 15 of each year, commencing on January 15, 2014 

UST 2.500% due August 15, 2023 

2.598% 

235 basis points 

4.948% 

99.427% 

Make~whole call, in whole or in pmi, at T+35 basis points plus accrued 
and unpaid interest 

In whole but not in part, at 100% of principal amount plus accrued and 
unpaid interest upon certain changes in Mexican withholding taxes 

The Issuer will be required to offer to purchase the notes at a price equal 
to 100% of their principal amount plus accrued and unpaid interest upon 
the occurrence of certain fundamental changes in its ownership or 
business 

October 17, 2013 

October 24, 2013 (T +5) 

U.S.$200,000 / U.S.$I,OOO 

New York 
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Clearing: 

Rule l44A Tranche 
CUSIP/ISIN: 

Regulation S Tranche 
CUSIP/ISIN: 

Expected Ratings: 

Expected Listing: 

Bookru11l1ers: 

DTC I Euroclear I Clearstream 

200447 AD2 I US200447 AD28 

P30l79 AMO I USP30l79AM09 

Baal (Moody's) I BBB (S&P) 

Luxembourg Euro MTF Market (application to be made) 

Bm'clays Capital Inc, 
Citigroup Global Markets Inc. 
Goldman, Sachs & Co. 

Note: A securities rating is not a recommendation to buy, sell or hold securities and may be subject to 
revision or withdrawal at any time. 

This communication is intended for the sole use of the person to whom it is provided by the sender. 

The notes have not been registered under the U.S. Securities Act of 1933 and may only be sold to 
qualified institutional buyers purSUffilt to Rule 144A, outside the United States in compliance with 
Regulation S or pursuant to another applicable exemption from registration. 

The information in this term sheet supplements the Issuer's preliminary offering memorandum dated 
October 17, 2013 (the "Preliminary Offering Memorandum") and supersedes the information in the 
Preliminary Offering Memorandum to the extent inconsistent with the information in the Preliminary 
Offering Memorandum. This term sheet is qualified in its entirety by reference to the Preliminary 
Offering Memorandum. Terms used herein but not defined herein shall have the respective meanings 
given to them in the Preliminary Offeling Memorandum. 

Any disclaimer or other notice that may appear below is not applicable to this communication and should 
be disregarded. Such disclaimer or notice was automatically generated as a result of this communication 
being sent by Bloomberg or another e-mail system. 

B-2 
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(a) Each hlitial Purchaser acknowledges that the Notes have not been registered 
under the Secm1ties Act and may not be offered or sold within the United States or to, or for the 
account or benefit of, U.S. persons except pursuant to an exemption fi'om, or in transactions not 
subject to, the registration requirements of the Seem·ities Act. 

that: 
(b) Each Iuitial Purchaser, severally and not jointly, represents, warrants and agrees 

(i) Such Initial Purchaser has offered and sold the Notes, and will offer 
and sell the Notes, (A) as part of their distribution at any time and (B) otherwise until 40 
days after the later of tile commencement of tile offel1ng of the Notes and the Closing 
Date, only in accordance with Regulation S under the Secm1ties Act ("Regulation S") or 
Rule l44A or any other available exemption fi'om registration under the Securities Aet. 

(ii) None of such Initial Purchaser or any of its affiliates or any other 
person acting on its or their behalf has engaged or will engage in any directed selling 
efforts with respect to the Notes, and all such persons have complied and will comply 
with the offering restrictions requirements of Regulation S. 

(iii) Such Initial Purchaser has not and will not enter into any contractual 
aITa.llgement with any distributor with respect to the distribution of the Notes, except with 
its affiliates or with the prior wIitten consent of the Issuer. 

Temls used in paragraph (a) and this paragraph (b) and not otherwise defined in this Agreement 
have the meanings given to them by Regulation S. 

(c) Each Initial Purchaser acknowledges that the Notes have not been registered in 
Mexico with the Registro Nacional de Valores (N ational Secm1ties Registry) maintained by the 
Comision Nacional Bancaria y de Valores (National Banking and Securities COimnission) and that 
no action has been or will be taken by the Issuer that would pennit a public offering of the Notes in 
Mexico, and that, accordingly, the Notes may not be offered or sold in Mexico, absent an available 
exemption under the Ley del Mercado de Valores (Mexican SecuIities Market Law). 

C-l 
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Barclays Capital Inc. 
Citigroup Global Markets Inc. 
Goldman, Sachs & Co. 

as Representatives ofthe several Initial Purchasers 

c/o Bm·clays Capital Inc. 
745 Seventh Avenue 
New York, New York 10019 
U.S.A. 

Citigroup Glohal Markets Inc. 
388 Greenwich Street 
New York, New York 10013 
U.S.A. 

and 

Goldman, Sachs & Co. 
200 West Street 
New York, New York 10282 
U.S.A. 

Ladies and Gentlemen: 

October 24,2013 

We have acted as special United States counsel to Comisi6n Federal de ElectJicidad 
(the "Issuer"), a decentralized public entity of the Federal Government of the United Mexican 
States CMexico"), in connection with the Issuer's offeling of 4.875% Notes due 2024 (the 
"Securities") pursuant to the terms of the purchase agreement dated October 17, 2013 (the 
"Purchase Agreement") among the Issuer and the several initial purchasers named in Schedule I 
thereto (the "Initial Purchasers"). The Secmities will be issued under an indentJn·e dated as of May 
26,2011 (the "Base IndentJne"), between the Issuer and Deutsche Bank Trust Company 
Americas, as trustee, registrar, paying agent and transfer agent (the "TlUstee"), as supplemented 
by the Third Supplemental IndentJn·e, dated as of October 24, 2013 (the "Third Supplemental 

D-I 
033910-0789-15204-Active, 148 92176 ,6 



/~ O~E.D!rO P>(J. 
."'1,- 0'0 \ DE- DE:VO &; 
(:/',/) ;;.: -,.~""- '1 ' ... ~ 

Indenture" and, together with the Base Indentme, the "Indentme"), among the ISS~6;',\ th~'~'ee~<\>: 
and Deutsche BanIe Luxembourg SA, as Luxembourg paying agent The Rrelill.lintitY,~fttltl~~~ <;; 
memorandum dated October 17, 2013, relatmg to the SecuntJes IS herem calle,d the ':PrehllllJ'l~ij:,:.c-- 0 

Offering Memorandum," and the offering memorandum dated October 17, 2013, relating to the ",{,'J 
Securities is herein called the "Final Offering Memorandum." . ,',:, I)" • P~~oQ§' 

documents: 

";'-> .< .rIlJTOr(\~lo~ 
-, ",>.,,,J/F,) /-'L <:.'Z.C .. ,,; 

This opinion letter is fumished pursuant to Section 6(f) ofthe Purchase~gni~Jilent 

In aniving at the opinions expressed below, we have reviewed the following 

(a) an executed copy of the Purchase Agreement; 

(b) the Preliminary Offering Memorffildum and the final tenn sheet included as 
Exhibit A hereto (the "Final Term Sheet"); 

(c) the Final Offering Memorandum; 

(d) a facsimile copy of the SecUlities in global fonn as executed by the Issuer and 
authenticated by the TlUstee; 

(e) executed copies of the Base IndentJn'e and the TI1i:rd Supplemental Indenture; 
and 

(f) the documents delivered to you by the Issuer at the closing purSUffilt to the 
Purchase Agreement. 

In addition, we have made such investigations of law as we have deemed appropliate as a basis for 
the opinions expressed below, 

In rendering the opinions expressed below, we have assUlned the authenticity of all 
docUlnents submitted to us as originals and the confomlity to the originals of all documents 
submitted to us as copies, In addition, we have assumed and have not verified the accuracy as to 
factual matters of each docUlnent we have reviewed (including, without limitation, the accuracy of 
the representations and warranties of the Issuer in the Purchase Agreement), 

Based on the foregoing, and subject to the further assUlllptions and qualifications set 
f011h below, it is our opinion that: 

I, The Indenture has been duly executed and delivered by the Issuer UIlder the law 
ofthe State of New York and is a valid, binding and enforceable agreement of the Issuer, 

2, The Securities have been duly executed and delivered by the Issuer under the law 
ofthe State of New York and are the valid, binding and enforceable obligations of the Issuer, 
entitled to the benefits of tlle Indenture, 

3, The statements set forth under the headings "Description of the Notes" in the 
Preliminary Offering Memorandum, considered together with the Final Tem1 Sheet, and in the Final 
Offering Memorandum, insofar as such statements purport to sUllnnarize certain provisions of the 
Securities and the Indenture, provide a fair SUll111lary of such provisions, 
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4. The statements set fOlih under the heading "Taxation-Unit¢d.States TiI,l%:.ji;"L,.--t 
Considerations" in. the Preliminary Offeling Memorandum, considered tOgeth~l.: w~tl\.th .... ~:F .•. (,in. : .• ~.1f~~'. ~~ \! 
Sheet, and m the Fmal Offenng Memorm:dum, msofar as such statmnents purl\~~rt t0~Ul11ll1lt!:MJI~ Vi Ii 
certam federalmcome tax laws of the Umted States or legal conclusIOns wIth respect"thereto, ~,::; 

constitut~ ~ fair sununary of the principal U.S. federal income tax consequences\~~~,~~x~stmel~~1-ip,:Q'~ 
the SecurItIes. ~-.-,-:.~·-'~·'/~"\~~(~E.C"O 7 

""".?:...'!;;::,~::, -"-~~'" 
5. The Purchase Agreement has been duly executed and delivered by the Issuer 

lmder the law of the State ofN ew York. 

6. The issuance al1d the sale of the Securities to the hntial Purchasers pursuant to the 
Purchase Agreement do not, and the perfonnffi1ce by the Issuer of its obligations in the Purchase 
Agreement, the mdenture ffi1d the SecUl1ties will not, (a) require any consent, approval, 
authorization, registration or qualification of or with any governmental auth0l1ty of the United 
States of America or the State of New Yorlc that in our experience nonnal1y would be applicable to 
general business entities with respect to such issuance, sale or perfonnance (but we express no 
opinion relating to the United States federal securities laws or al1y state secUl1ties or Blue Sky laws 
except as set fOlih in paragraphs 7 ffi1d 8. below), (b) result in a breach of ffi1y of the tem1S and 
provisions of, or constitnte a default under, any of the agreements of the Issuer identified on Exlnbit 
B hereto or (c) result in a violation of ffi1y United States federal or New York State law or published 
mle or regulation that in our expelience nonnally would be applicable to 'general business entities 
with respect to such issuance, sale or performance (but we express no opinion relating to the United 
States federal securities laws or any state securities or Blue Sky laws except as set fOl1h in 
pal'agraphs 7 ffi1d 8 below). 

7. No registration ofthe Securities under the US. SecUl1ties Act of 1933, as 
ffi11ended, ffi1d no qualification of ffi1 indenture under the US. Tmst mdenture Act of 1939, as 
alnended, are required for the offer al1d sale of the Securities by the Issner to the mitial Purchasers 
purSUffi1t to al1d in the manner contemplated by the Purchase Agreement or by the mitial Purchasers 
as contemplated by the Purchase Agreement al1d the Final Offering Memoral1dUln. 

8. No registration of the Issuer under the U.S. Investment COmpal1Y Act of 1940, as 
alnended, is required for the offer and sale of the Securities by the Issuer in the manner 
contemplated by the Purchase Agreement and the Final Offering Memoral1dum and the application 
of the proceeds thereof as described in the Final Offering Memorandum. 

9. Under the laws of the State of New York relating to submission to jurisdiction, 
the Issuer, pursuant to Section 12 of the Purchase Agreement, (a) has irrevocably submitted to the 
personal jurisdiction of any US. federal or New York State cOUli located in the Borough of 
Mmiliattan, The City ofN ew York, in al1y action arising out of or related to the Purchase 
Agreement, (b) to the fullest extent permitted by law, has validly al1d ilTevocably waived any 
objection to the venue of a proceeding in any such cOUli, and (c) has validly appointed the Consul 
General of Mexico as its authorized agent for the purpose described in Section 12 of the Purchase 
Agreement; and service of process effected in the manner set forth in Section 12 of the Purchase 
Agreement will be effective to confer valid personal jurisdiction over the Issuer in ffi1y such action. 
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Insofar as the foregoing opinions relate to the validity, DlrlUll:lg;i"g~lOl 
enforceability of any agreement or obligation of the Issuer, (a) we have aS~ltql~ecL)1:la~,tJi 
each other pmty to such agreement or obligation has satisfied those legal re(liiireJ'l1"1*.\~1ft\aii'll~~~ 
applicable to it to the extent necessary to make such agreement or oblig:ati()n\~)1j'bh~<;)llLbni'ii~iiinst 
(except that no such assumption is made as to the Issuer regarding matters 

United States of America or the law of the State of New York that in om- ~;~~~:~~~~~~~~~~~~~~ 
would be applicable to general business entities with respect to such agreement . 
such opinions m'e subject to applicable banklUptcy, insolvency 811d sin1ilm'laws affecting 
rights generally 811d to general principles of equity m1d (c) such opinions are subj ect to the effect of 
judicial application of foreign laws or foreign govermnental actions affecting creditors' lights. 

In rendering the opinion expressed in paragraph 7 above, we have assumed the 
accuracy of, m1d complim1ce with, the representations, wmT811ties m1d covenm1ts contained in the 
Pm-chase Agreement relating to the offer 811d sale of the Securities. 

We note that (a) with respect to the opinions expressed in pm'agraphs 1, 2 811d 9 
above, the designations in Section 114 of the Base Indentme 811d Section 301 of the Third 
Supplemental Indenture of the U.S. federal COUltS located in the Borough ofManhatt811, City of 
New York as the venue for actions or proceedings relating to the Indentm-e or the Securities, and d1e 
designation in Section 12 of d1e Pm-chase Agreement of the U,S, federal courts located in New York 
City as the venue for actions or proceedings relating to the Pm-chase Agreement is (notwithstanding 
the waivers in Section 114 of the Base Indentme, Section 301 of the Third Supplemental Indenture 
and Section 12 ofd1e Pm-chase Agreement) subject to the power of such com-ts to l:r811sfer actions 
pm-SU811t to 28 U.S.C. § 1404(a) or to dismiss such actions or proceedings on the grounds that such a 
federal COUlt is 811 inconvenieot fOlUm for such actions or proceedings 811d (b) the enforceability in 
the United States of the waiver in Section 114 of the Base Indentme 811d Section 301 ofthe Third 
Supplemental Indentme by each ofd1e Issuer of 811y immunity fromjUlisdiction or to service of 
process is subject to the limitations in1posed by the United States Foreign Sovereign Inmmnities Act 
of 1976. 

We note that by statute New York provides that a judgment or decree rendered in a 
cun-ency other th811 the cUlTency of the United States shall be convelted into U. S. dollars at the rate 
of exch811ge prevailing on the date of entry of the judgment or decree. There is no conesponding 
U.S. federal statute and no controlling U.S. federal COUlt decision on this issue. Accordingly, we 
express no opinion as to whether a U.S. federal com-t would awm'd a judgment in a cunency other 
th811 U,S. dollars, or, if it did so, whether it would order conversion of the judgment into U.S. 
dollars, 

We express no opinion as to the enforceability of the judgment cun-ency inden111ities 
in Section 1012 of the Base Indenture 811d Section 15 ofthe Pm-chase Agreement. 

The foregoing opinions are limited to the federal law ofthe United States of 
America m1d the law ofthe State of New York. 

We aTe fumishing this opinion letter to you, as Representatives of the Initial 
Pm-chasers, solely for the benefit of the Initial Pm-chasers in their capacity as such in com1ection 
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with the offering of the Secwities, This opinion letter is not to be relied on by CJl{'I'm'&i . ny "'cr,i 
other person or used, circulated" quoted or othelwise refe11'~d to for any other ~t¥p~$.e .. '.'. ea\\fi ~ 
paragraphs 1, 2, 6, 7 and 8 of this opmlOn letter may be rehed upon by the TJU~!edlqts'"~ ~MU ¥ 

such, We asswne no obligation to advise you ~r,any other person, or to make ~ry'iP'y*tr ., ,..\rs-1I},8 
to any legal developments or factual matters ansmg subsequent to the date here'i?f, thanmght affect o~ 
the opinions expressed herein, 'i~{'(','''Y .. 1.l"'~~~':; 
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VelY tJUly yoW's, 
,~;"~<,,~).', C.c ~UT00-~O ,,- ~,;~:~< 2n .. ..,-) ... \ L 5 f~ -' 

'<.I,~",-"",i;';':;.::.,~~ 

CLEARY GOTTLIEB STEEN & HAMILTON LLP 

By~ __ ~~~~~ ________ ___ 
Chantal E. Kordula, a Partner 
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Exhibit B 7 g>~{ ~1'(iItL~-~'ii 
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Indenture, dated as of May 26, 2011, between Comisi6n Federal de E'ictt\d'i~~4,$illU)l~~._- 0 

Deutsche Bank Tmst Company Americas, as tmstee, regislTar, payin .~~. ent'.cind·.tiinsfer.. l/ 
agent, as supplemented by the First Supplemental Indenture thereto, da· dlas,of May 26, ,f,0 
2011, among the Issuer, Deutsche BanIe Tmst Company Americas, as l1u"~iY;rigistra:P:Z~~;; . 

"..;.:~ '" - ,- .,' 
paying agent and transfer agent, and Deutsche BanIe Luxembourg S.A, as Lux'iftrihQmg::;/" 
paying agent, and the Second Supplemental Indenlin'e thereto, dated as of Feb mary 14, 
2012, among the Issuer, Deutsche BanIe Tmst Company Americas, as l1ustee, registrar, 
paying agent and l1'ansfer agent, and Deutsche BanIc LuxemboW'g S.A, as LuxemboW'g 
paying agent 

Credit Agreement, dated August 26,2013, anlong COnllsi6n Federal de Electricidad, as 
borrower, the lenders party thereto and BBVA Bancomer SA., Instituci6n de Banca 
Multiple, GlUpO Financiero BBVA Bancomer, as administrative agent 

Facility Agreement, dated August 7, 2013, among Comisi6n Federal de Elecl1~cidad, as 
bOlTower, Banle of America, N.A, as lender, and the ExpOli-hnpOli BanIe of the United 
States. 

Facility Agreement, dated November 30, 2012, among Comisi6n Federal de Electricidad, as 
bOlTower, Banco Santander (Mexico), Sociedad An6nima, Instituci6n de Banca Multiple, 
GlUpO Financiero Santander Mexico and TIle Korea Development Barue, as lenders, Banco 
Santander, S.A, as facility agent and mandated lead a11'anger, and The Korea Development 
BanIe, as arranger mld agent, as amended by the mnendment thereto dated as of April 3, 
2013. 

Telm Loan Agreement, dated July 18, 2012, among Comisi6n Federal de Electricidad, as 
bOiTower, mld HSBC Barue USA, National Association, as lender. 

Credit Agreement, dated FeblUm-y 21, 2012, mnong Comisi6n Federal de Electricidad, as 
bOlTower, Sovereign Ballic, N.A, as facility agent, and the EXpOli-hnport Bank ofthe 
United States. 

Credit Agreement, dated as of March 23, 20 II, among Comisi6n Federal de Electricidad, as 
bOiTower, JPMorgan Chase Ballic, N.A, as lender, and the Export-hnport Banle ofthe 
United States. 

Credit Agreement, dated as of November 14, 2008, among Comisi6n Federal de 
Elecl1-icidad, as bon'ower, Toronto-Dominion Bank, as lender, and the ExpOit-Import BanIe 
of the United States, as mnended by Amendment thereto, dated as of June 4, 2009. 

Credit Agreement, dated as of August 29, 2008, among Comisi6n Federal de Elecl1'icidad, 
as bOiTOwer, BNP Pmbas, New York Branch, as lender, and the Export-hnport BanIe of the 
United States. 
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Credit Agreement, dated as of November 12, 2007, among Com.isi64F~deral ¥ii.~~~:\ ___ <t 
Electricidad, asbolTower, BNP Paribas, New York Branch, as lend~~, '~id t:h~1~~~~~~11\l 
Ban1e oftlle Umted States. ;.'. c. \.< \J \"j L\.!.0----· 0 

\_\, , y_~_~.:.._,--~'C (f(/S 

Financial Guaranty hlsmance Policy, dated August 30,2007, issued b¥:&1'1BJ~ mSmanCI8Pq"'" 
CompmlY mld accepted and agreed by Comisi6n Federal de ElectricidliGF::"~;/r /uTo~'S.f 

~'~~~~~~~"" 
Credit Agreement, dated as of August 21,2007, mllong Comisi6n Federal de Electricidad, 
as bOlTower, Societe Generale, acting by and through its New York Branch, as lender, and 
the Export-hnport Bank of the United States, as mnended by the mnendment thereto, dated 
as of September 21, 2007. 

mdenture, dated as of December 20,2006, mnong Comisi6n Federal de Electricidad, MBIA 
msmance Corporation, as Enhancer, and The Bmlk ofN ew York, as trustee. 

msmance and Reimbmsement Agreement, dated as of December 15, 2006, between 
Comisi6n Federal de Electricidad and MBIA msurance Corporation. 

msmance and Reimbmsement Agreement, dated as of November 17,2006, between 
Comisi6n Federal de Elecuicidad and MBIA hlsmmlce Corporation, as amended by 
Amendment No. I thereto, dated as of Febmary 23,2007, Amendment No.2 thereto, dated 
as of May 31, 2007, and Amendment No.3 thereto, dated as of August 2,2007. 

MBIA Premiwn Letter, dated as of November 17, 2006, issued by MBIA hlsurance 
Company and accepted and agreed by Comisi6n Federal de Electricidad. 

Credit Agreement, dated as of May 25, 2006, mnong Comisi6n Federal de Electricidad, as 
borrower, BNP Paribas, New York Branch, as lender, mld the Export-Import Bank of the 
United States. 

Import Finmlce Facility Agreement dated April 17, 2006, between Banco Bilbao Vizcaya, 
S.A., acting through its New Yark mld Grmld Caymml Brmlches, as bOlTower, and 
Comisi6n Federal de Elecllicidad, as lender, as amended by Amendment thereto, dated as 
of August 15, 2008. 

Note Pmchase Agreement, dated November 17,2006, between Comisi6n Federal de 
Electricidad and Bank of Monu'eal Ireland PLC. 

Credit Agreement, dated as of August 30, 2004, anlong Comisi6n Federal de Electricidad, 
as borrower, Standard Chartered Ban1c, acting by and through its New Yark Brmlch, as 
lender, mld ExpOlt-hnport Ban1e of the United States. 

Credit Agreement, dated April 16, 2003, between BNP Paribas, New York Branch, as 
lender, and Comisi6n Federal de Electricidad, as borrower. 
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Credit Agreement, dated as of February 7, 2003, among Comision Federa,I d,e,cE,' lec,t,rl,',',6iil"a.,il,!,':' ,',"'\"{\ 1"" 
as bon-ower, Societe Generale, acting by and through its N ew York Branch, as lendet;,~tid,; \1)) U » 
the ExpOli-ImpOli Banle of the United States, as amended by Amendment\theret9~',4~:ted,asC:-"---<t' 1J 
of December 23,2004, , " 0'" (()'" " 

'-'(~>") ,.... ",,0" Q...::i 
. . . . . '..- 2.> _If: /1,( rroft\t. oq.. 

CredIt Agreement, dated October 30, 2002, between CredIt SUIsse Fu'st Bost@1;!l;~'Ql1,iit9n',c> 
Branch, as lender, and Comision Federal de Electricidad, as bon-ower, ,~:~ 

ISDA Credit Support Annex, dated September 5, 2002, between 1. Aron & Company and 
Comision Federal de Electricidad, 

Schedule to the ISDA Master Agreement, dated September 5, 2002, between J, Aron & 
Company and Comision Federal de Electricidad, 

Note Purchase Agreement, dated September 9, 2002, between Comision Federal de 
Electricidad and American Family Life Assurance Company of Columbus, Japan Branch, 

Credit Agreement, dated as of January 4, 2002, anlong Comision Federal de Electricidad, as 
bon-ower, Standard ChaJiered BaJ1k, acting by and through its New York Branch, as lender, 
and ExpOli-ImpOli Banle ofthe United States, 

Credit Agreement, dated July 27,2001, among the lenders party thereto, Credit Suisse 
First Boston London Branch, as administrative agent and lead arranger, and Comision 
Federal de EleclTicidad, as borrower, as aJ11ended by Amendment No, 1 dated JanuaJ-Y 14, 
2002, Amendment No, 2 dated May 6,2002, Amendment No, 3 dated August 1, 2002 
aJld Amendment No, 4 dated November 18, 2002, 
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Bat'clays Capital Inc. 
Citigroup Global Markets Inc. 
Goldman, Sachs & Co. 

as Representatives of the several Initial Purchasers 

c/o Bat'clays Capital Inc. 
745 Seventh Avenue 
New York, New York 10019 
U.S.A. 

Citigroup Global Markets filC. 
388 Greenwich Street 
New York, New York 10013 
U.S.A. 

atld 

Goldmatl, Sachs & Co. 
200 West Street 
New York, New York 10282 
U.S.A. 

Ladies and Gentlemen: 

October 24, 2013 

We have acted as special United States counsel to Comisi6n Federal de Electricidad 
(the "Issuer"), a decentralized public entity ofthe Federal Government of the United Mexican 
States ("Mexico"), in connection with tile Issuer's offering of 4.875% Notes due 2024 (the 
"Securities") purSUatlt to the telms of the purchase agreement dated October 17, 2013 (the 
"Purchase Agreement") among tile Issuer and fue several initial purchasers natlled in Schedule 1 
thereto (the "Initial Purchasers"). The prelin1inary offering memoratldum dated October 17, 2013 
relating to the Securities is herein called the "Preliminary Offering Memoratldum," atld fue [mal 
offering memorandum dated October 17,2013, relating to the Securities is herein called tile "Final 
Offeling Memoratldllll." This letter is furnished to you purSUatlt to Section 6(f) of the Purchase 
Agreement. 

Because fue primary purpose of our professional engagement was not to establish or 
confinn factual matters or financial, accounting or statistical infonnation, and because matly 
detenninations involved in the prepat'ation of the Preliminat-y Offering Memorandum, the Final 
Offering Memorandum atld tile final teml sheet included as Exhibit A hereto (the "Final Teml 
Sheet") at'e of a wholly or paJiially non-legal chaJ'acter or relate to legal matters outside the scope of 
our opinion letter to you of even date herewith, we aJ'e not passing upon atld do not aSSlllne any 
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responsibility for the accuracy, completen~ss or faimess of the statements conta~f~i4(tl'\"~:~i~i' o~.{o 
PreIID1ID31), Offering Memorandum, th~ Fmal Offering Memor31ldU111 or the FI~jl1.;;,eml ~~~~\~.--:::-~~ 
(except to the exte~t expressly set forth m numbered paragraphs 3 and 4 of omt9jYQi:r.ol!c}e~~I"f~Hm (\ <; 
of even date herewIth), 31ld we make no representatIOn that we have mdependejltly,verjfled :t!;l:¢!I~ 
accmacy, completeness or faimess of such statements (except as aforesaid). ~\ai\j <\iIs~')A6t~"" ,,:}; 
passing upon 31ld do not assume 31ly responsibility for ascertaining whether or wl1,elJ., aor,,1 of the ,/.:}IIJ 
Prelimin31), Offering Memor31ldum, the Final Offering Memor31ldum or the Fim;}' :'~~.~:i>i\l4·<lW$O" q 
conveyed to 31ly person. . :',,2':;;;;L..,5~,,... 

'-' 

However, in the comse of om acting as special United States counsel to the Issuer in 
connection with its preparation of the Preliminary Offering Memor31ldum, the Final Offering 
Memor31ldU111 31ld the Final Term Sheet, we p31iicipated in conferences 31ld telephone 
conversations with representatives of the Issuer, representatives of Mexic31l counsel to the Issuer, 
representatives of the independent registered public accounting firm for the Issuer, yom 
representatives and representatives of yom Mexican 31ld U.S. counsel, dming which conferences 
31ld conversations the contents of the Prelimin31), Offering Memor31ldU111, the Final Offering 
Memor311dum and the Final Telm Sheet 31ld related matters were discussed, 31ld we reviewed 
certain corporate records 31ld doc11lnents furnished to us by the Issuer. 

Based on our participation in such conferences and conversations 31ld om review of 
such records 31ld documents as desclibed above, om underst31lding of the U.S. federal secmities 
laws 31ld the experience we have gained in our practice thereunder, we advise you that: 

(a) No information has come to om attention that causes us to believe that the 
Preliminary Offering Memor31ldum, considered together with the Final Term Sheet (except the 
financial statements and schedules and other financial data included in the Prelimin31), Offering 
Memor31ld11lll, as to which we express no view), at 6:00 p.m (New York City time) on October 17, 
2013, contained an untrue statement of a material fact or omitted to state a material fact necessary in 
order to malce the statements therein, in the light of the CirC11l11st31lCeS under which they were made, 
not misleading. 

(b) No information has come to om attention that causes us to believe that tile Final 
Offering MemorandU111 (except the fin31lcial statements 31ld schedules 31ld other fm31lcial data 
included therein, as to which we express no view), as of the date thereof or hereof, contained or 
contains an untrue statement of a material fact or omitted or omits to state a matelial fact necessary 
in order to make tile statements therein, in the light of the circU111st31lces under which they were 
made, not misleading. 

We are fumishing tins letter to you, as Representatives of the hlitial Pmchasers, 
solely for the benefit of the hlitial Pmchasers in their capacity as such in connection with tile 
offering of the Sec11lities. This letter is not to be relied on by or fumished to 31ly other person or 
used, circulated, quoted or othelwise referred to for 31ly other purpose. We assunle no obligation to 
advise you, or to make any investigations, as to 31ly legal developments or factual matters arising 
subsequent to the date hereof that might affect the views expressed herein. 
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Barclays Capital Inc. 
745 Seventh Avenue 
New York, New York 10019 
U.SA 

Citigroup Global Markets Inc. 
388 Greenwich Street 
New York, New York 10013 
U.SA 

Goldman, Sachs & Co. 
200 West Street 
New York, New York 10282 
U.SA 

as Representatives of the several Initial Purchasers 

Ladies and Gentlemen: 

I am the Gerente de Coordinaci6n Regional y de Oficinas N acionales in the office 
of the general counsel (Abogado General) of Comisi6n Federal de Electricidad (the "Issuer"), a 
decentralized public entity of the Federal Government ofthe United Mexican States ("Mexico"), 
and have acted as counsel in Mexico to the Issuer in connection with the issuance and sale by the 
Issuer ofD.S.$1,250,000,000 aggregate principal amount of 4.875% Notes due 2024 (the 
"Securities") pursuant to the purchase agreement dated October 17, 2013, (the "Purchase 
Agreement"), between tile Issuer and yon, as representatives of tile several initial purchasers named 
in Schedule 1 thereto (tile "Initial Purchasers"). The Securities will be issued under all indenture, 
dated as of May 26,2011 (the "Base Indenture"), between the Issuer alld Deutsche Bmtlc Trust 
Company AmeJicas, as trustee, registrar, transfer agent and paying agent (the "Trustee"), alld the 
third supplemental indenture thereto, dated as of October 24,2013, anlong tile Issuer, the Trustee 
and Deutsche Bank Luxembourg S.A., as Luxembourg paying agent (together with the Base 
Indenture, the "Indenture"). The prelinlinary offering memorandum dated October 17, 2013 
relating to the Secmities, is herein called the "Preliminary Offeling Memorandmu," and the offering 
memorandum dated October 17, 2013 relating to the Securities, is herein called the "Final OffeJ.ing 
MemoralldU11l". Pursuant to (i) the Estatuto Orgcmico de la Comision Federal de Electricidad of 
the Issuer as in effect on the date hereof (the "CFE Charter"), a copy of which is attached as 
Almex I hereto; and (ii) the Oficio de delegacion de facultades para lajirma de la Opinion Legal 
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(the Official Letter delegating authority to sigu the Legal Opinion), dated oct~., .. ~.··. t~l.',.'J:.;QA'3~O~I)!;'('o 
sIgned by the Abogado General of the Issuer, a copy of whIch IS attached as #l'[fex II1Wl;~t~ I hav$ 

been dnly authorized to deliver this opinion. All capitalized terms nsed but#citcd. ?fi.l .. ne .... ll.'~.6..~<l\\.,\iiiiVt 
the. respectIve meamngs gIVen to .snch tenns 111 the Purchase Agreement. ~hL~ '?PJW.8~\;~m!11llt 
dehvered to you pursuant to SectIOn 6(g) of the Purchase Agreement. \\ U i~'>·c:,~~.-- {Iii 

For purposes of the opinions expressed below, I have exam~li:f.~t'e b9.llowiI,Wi:::;"OJ'" 
~.", <:()/' .... AUTG~\::;'iO 
~~J\L5E.: . 

(a) an executed copy of the Purchase Agreement; ..;.;~~ 

(b) the Preliminary Offering Memorandum and the final tenn sheet, dated October 17, 
2013 (the "Final Tenn Sheet" and, together with the Preliminary Offering 
Memorandum, the "General Disclosure Package"); 

(c) the Final Offering Memorandwn; 

(d) a copy of the Securities in global fDlm as execnted by the Issner and anthenticated 
by the TlUstee; 

(e) an executed copy of the Inden!w'e; 

(f) a copy of the CFE Chmiel'; and 

(g) the docWIlents delivered to you by the Issuer at the closing pursumlt to the 
Purchase Agreement. 

The Purchase Agreement, the Indenture and the Securities m'e hereinafter referred 
to as the "Transaction Docwllents". 

In addition, I have examined and relied on originals or copies of all such 
corporate records, agreements, documents and other instlUments, and such certificates or 
comparable docwnents of public officials and of officers and representatives of the Issuer, have 
made such inquires of such officers and representatives as I have deemed relevant and necessary 
as a basis for the opinions hereinafter set fDlih and have made such investigations of law, as I 
have deemed appropriate as a basis for the opinions expressed below. . 

In rendering the opinions expressed below, I have assumed without [my 
responsibility and without independent investigation or verification of any kind, (i) the due 
authorization, execution and delivery by mly party therein, other than the Issuer, of the 
Transaction Documents, as well as the power and authority and legal right of such parties WIder 
all applicable laws and regulations to enter into, execute, deliver and perf0J111 their obligations 
WIder the Transaction Documents; (ii) the validity, binding effect and enforceability of the 
Trmlsaction Docwnents under the laws of the State of New York in the United States of 
America; mId (iii) the genuineness of all signatures (other than the signature of any officer of the 
Issuer) mId the authenticity of all opinions, documents and papers submitted to me and that all 
copies of documents submitted to me are complete and confonn to the originals thereof. 

Based on the foregoing, and subject to the qualifications stated herein, I am of the 
opinion that: 
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I. The Issuer is a duly established and validly existing decentr~{z;{~i~U1R~~X~~tit;~ , 

th~ Federal Government of Mexico (organisino publico descentraliz~do d~~.I~a«(1d .... n;. 1./I.ift .. ~.'.'CffiPiinlf, 
~ublzca FederaT), wh?lly owned by the Federal Government ?fMexlco, Jli~}X:~~4~V1~~~~\vj\!.1> 
mdependent legal entity under the laws of MexIco, fully qualified and em,\pwel'!l,i1}2tdW~!ltr '" 01 

assets and carryon its business and activities as described in each of the G~~~r~I?isclosure l":ul 
Package and the Fmal Offenng Memorandum, \Xt;;:"" D _ t.l''''/'~'' 

'\;"'> •. ;"'(j) t. A UTOfrl\ -<;0 • 
... ~:{O /\L sf-,C 

2, The Issuer has full power and authority to execute, deliver and pertll!']' , ~ 
obligations under each Transaction Document 

3, The issuance and sale of the Securities and the execution, delivery and 
performance by the Issuer of each Transaction Document have been duly authorized by all 
necessary corporate, legislative, executive, administrative and other govemmental action, 
including the approval of the Junta de Gobierno (Board of Directors) of the Issuer, in accordance 
with the Ley del Servicio Publico de Energia Elixtrica (the "Electricity Law") and the CFE 
Charter and the authorization of, and registl'ation of the Transaction Documents with, the 
Secretaria de Hacienda y Credito Publico (the Mexican Ministly of Finance and Public Credit, 
the "MinistlY of Finance") in accordance with the Ley General de Deuda Publica (General 
Public Debt Law of Mexico), and will not (i) conflict with or result in a breach or violation of 
(A) any provision of the Constitucion Politica de los Estados Unidos Mexicanos (Political 
Constitution of Mexico) or any provision ofthe Electricity Law, the CFE Charter or other 
organizational or goveming documents of the Issuer, the public policy of Mexico, generally 
accepted principk' of intemationallaw, any law, treaty or agreement binding upon Mexico, rule 
or regulation or detemlination of an arbitl'ator or a comi or other governmental authority, in each 
case applicable or binding npon the Issuer or any of its property or to which the Issuer or any of 
its property is subject, or (B) any order or judgment of any governmental authority having 
jurisdiction over the Issuer or any of its propeliies, or (ii) result in the breach of or cause a 
default under any provision of any security issued or of any agreement, undertaking or contl'act 
or any indentnre, mOligage, deed oftrust or other instrument, document or agreement to which 
the Issuer is a party or by which it or any of its property is bound, 

4, No authorization or approval or other action by, and no notice to or filing with, 
any govemmental authority is required for the due execution, delivelY and performance by the 
Issuer of any Transaction Docmnent, except for: (a) the approval of the Junta de Gobierno 
(BoaTd ofDiTectors) of the Issuer, (b) the authorization by the Ministry of Finance in c01l11ection 
with the issuance, offer and sale of the Securities, (c) the registration of the Transaction 
Docmnents with the Registro de las Obligaciones Financieras (Registry of the Financial 
Obligations) maintained by the Ministry of Finance pursuant to the Ley General de Deuda 
Publica (General Law of Public Debt), and (d) notification to the COinision Nacional Bancaria y 
de Valores (Mexican National Banking and Securities Commission) in respect of the offering 
and sale of the Securities pursuant to Aliicle 7 of the Ley del Mercado de Valores (Mexican 
Securities Market Law), The approvals and stamping for registl'ation refen'ed to in (a), (b) and 
(c) above have been obtained or made and are in full force and effect on the date hereof. 

5, The Indenlme has been duly and validly executed and delivered by the Issuer and, 
assuming the due authorization, execution and delivery thereof by the Trustee, constitutes, 
insofm as the laws of Mexico are concerned, the legal, valid and binding obligation of the Issuer, 
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enforceable against the Issuer in accordance with its terms, subject to insolven6;n~'J~18~ 
reorganization, moratorium and other laws of general applicability or decrees ~F oth~r;(\ ~ "'?:. 
govemmental actIOns apphcable to the Issuer, III each case relatlllg to or affectlllg ... p ... ~ .. e .. ~h.~.'otti:\\f. 
nghts and, III respect of enforcement 111 MeXICO, m accordance wIth MeXIcan proc~f~0~,~ '" 8. ' 

6. The Securities have been duly and validly executed and delivered by-the Issue~ti7.J " 
and, ~ssum~g the due authentication thereof by the Trustee in accordance withtheInde~!y'':!lr~.§I 
constItute, 111sofar as the laws ofMexlCo are concemed, the legal, vahd and b111dmgobtilli.l1 . 
of the Issuer, enforceable against the Issuer in accordance with their terms, subjecttO:;~' , ency, 
liquidation, reorganization, moratorium and other laws of general applicability or decrees or 
other govenmlental actions applicable to the Issuer, in each case relating to or affecting 
creditors' rights and, in respect of enforcement in Mexico, in accordance with Mexican 
procedural rules. 

7. The Purchase Agreement has been duly and validly authorized, executed and 
delivered by the Issuer and constitutes, insofar as the laws of Mexico are concemed, the legal, 
valid and binding obligation of the Issuer. 

8. Each of the Transactions Documents is in proper legal f01111 for the enforcement 
thereof against the Issuer under the laws of Mexico. To ensure the legality, validity, 
enforceability or admissibility in evidence of each Transaction Document in Mexico, it is not 
necessary that any Transaction Document or other document, instrument or security be filed or 
recorded with any court or other authority in Mexico (except for the registration of the 
Transaction Documents with the Registro de las Obligaciones Financieras (Registry of the 
Financial Obligations) as described above) or that any stamp, registration or similar tax be paid 
on or in respect thereof; provided, that in the event that any legal proceedings are brought to the 
courts of Mexico, a Spanish tral1Slation of the documents required in such proceedings prepared 
by a court-approved translator would have to be approved by the comi after the defendant had 
been given an opportunity to be heard with respect to the accuracy of the translation, and 
proceedings would thereafter be based upon the translated documents. 

9. Except as described in the General Disclosure Package and the Final Offering 
MemorandU111, there is no pending or, to the best of my knowledge, threatened action, suit, 
investigation, litigation or proceeding affecting the Issuer before any gover11111ental authority or 
any arbitral t:ribWlal, which if detennined adversely to the Issuer would, individually or in the 
aggregate, have a Material Adverse Effect. 

10. The statements in each of the General Disclosure Package and the Final Offering 
Memorandum Wlder the captions "Enforceability of Civil Liabilities," "Risk Factors-Risks 
Factors Related to CFE-The Mexican Congress could open the electricity sector to further 
private sector participation, which could adversely affect our business and financial 
performance," "Risk Factors-Risks Factors Related to the Notes-We are not subject to 
bankruptcy laws in Mexico, and our assets cannot be attached by creditors," "Risk Factors­
Risks Factors Related to the Notes-Holders of the notes may not be able to enforce civil 
liabilities against us or our directors and officers," "Comision Federal de Electricidad­
Enviromnental and Sustainability Matters," "Comision Federal de Electricidad-General 
Regulatory Framework" and "Comision Federal de Electricidad-Litigation" in each case 
insofar as such statements constitute summaries of the legal matters, docmnents or proceedings 
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refen-ed to therein, fairly present the information called for with respect to O"t'PC-!Yo,a, 

documents and proceedings and fairly summarize the matters referred to "H;"'''P "'--f',";U,la 

respects; and the statements in each of the General Disclosme Package and the F~;~~~~~,~~1~~gt]~~ 
Memorandum under "Taxation-Mexican Tax Considerations," insofar as such: 
constitute a summary of Mexican tax laws and regulations alld legal conclusions­
thereto, fairly SUll1111al-ize such laws, regulations and conclusions in allmaterial-ie~j!)'e\;fs~ 

II. Except as described in the General Disclosme Package alld the Final nftP,-incr 

MemorandUlll, the Issuer possess allmateIiallicenses, celtificates, pemlits and other 
authorizations issued by, and have made all declarations and filings with, the appropriate 
Mexicall govemmental or regulatory authorities that aTe necessary for the ownership or lease of 
its propelties or the conduct of its business as descIibed in each of the General Disclosme 
Package alld the Final Offering Memorandum, except where the failme to possess or malce the 
Salne would not, individually or in the aggregate, have a Material Adverse Effect; and, to the best 
of my know ledge, the Issuer has not received notice of any revocation or modification of any 
such license, celtificate, pennit or authorization or has any reason to believe that any such 
license, celtificate, pennit or authorization will not be renewed in tlle ordinary comse. 

12. Except as described in the General Disclosure Package alld the Final Offering 
MemOralldUlll, the Issuer has good alld mal-ketable title to, or has valid rights to lease or 
otherwise use, all real alld personal property tllat are material to the business of the Issuer, in 
each case free and cleal- of all liens, encumbrances, claims and defects and imperfections of title 
except tllose that do not materially interfere with the use made alld proposed to be made of such 
property by the Issuer. -

13. Except as described in the General Disclosure Package alld the Final Offering 
Memorandum, the Issuer has filed all material tax relulns which are required to be filed by it alld 
has paid all taxes due pmsuallt to such retums or pmsuant to any assessment received by the 
Issuer, except where the sanle is being contested in good faitll by appropriate proceedings alld as 
to which the Issuer maintains adequate reserves. 

14. Except as described in the General Disclosme Package and the Final Offering 
Memorandum with respect to non-residents of Mexico, there is no tax, levy, impost, deduction, 
chal-ge or withholding imposed, levied or made by or in Mexico or ally political subdivision or 
taxing authority thereof or therein in cOl111ection with (a) the execution, issuallce and 
authentication of the Secmities; (b) the execution, delivery and perfonnance of the Purchase 
Agreement or the illdentme; (c) the sale of the Secmities to the Initial Pmchasers in the manner 
contemplated in the Purchase Agreement; or (d) the resale and delivery of the Secmities by the 
Initial Pmchasers to subsequent holders of Secmities in the manner contemplated in each of the 
Pmchase Agreement, the General Disclosme Package and the Final Offering Memorandum. 

15 _ None of the non-Mexican holders of Securities, the Initial Purchasers or the 
TlUstee will be deemed to be residing, domiciled, or carrying on business or subject to taxation 
in Mexico by reason only of the execution, delivery, perfonnallce or enforcement of the 
Transaction Documents to which they are a Palty or the issuance or sale of the Secmities or by 
virtue of the ownership or transfer of Securities or the receipt of payments on the Securities_ 
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16. No foreign e~change controls are cunently indf~ct in Mexico.~d nof~~~~~lJb"l\, 
exchange control authonzatlOns by mly governmental authonty In MexIco m;~ctu,TentI~,.ti~~,lIlr~~"_~, 
for the execution,. delivery and perfOlmance of any Trmlsaction Documents ~nacth.~. tl:F?~fN~Q~$i~. ~ 
contemplated theleby. ." ",,,,,.\ .. I\!\U_ 

,);::, (..; ', .. :::,-:,\~.'}.:';~:'~"'--= {J Q 

17. It is not necessmy by reason of execution of the Transaction D~rl:)!1;l~pts or cl 
enforcement thereof or the perfOlTIlanCe of any obligations thereunder, that the'l\i~i~VP"u)'J;l,'\.'W"~ 
the holders ofthe Securities or the Tmstee should be licensed, qualified or other~'Il~.!l'.!l.\!~'" 
canyon business in Mexico. . 

18. The Issuer is subject to administrative, civil and commercial law with respect to 
its obligations under the Trmlsaction Documents and the execution, delivery and perf011llanCe 
thereof by the Issuer constitute private and commercial acts rather than public or govenmlental 
acts. Under the laws of Mexico, neither the Issuer nor any of its propeliy has any immUluty from 
jurisdiction of any cOUli or from legal process (whether through service or notice, attachment 
prior to judgment, attachment in aid of execution or otherwise), mld the waivers of immunity by 
the Issuer contained in the Transaction Documents are inevocable, valid and binding on the 
Issuer, except that (i) under Article 4 ofthe Codigo Federal de Procedimientos Civiles (Mexican 
Federal Code of Civil Procedures), attachment prior to judgment or attaclnnent in aid of 
execution of a final judgment, or execution, may not be ordered by Mexican cOUlis against the 
propeliies of the Issuer and the Issuer will be exempt from posting bonds that may be required at 
trial, mld (ii) under Articles I, 4 and 7 (and related Articles) of the Electrici ty Law, the assets 
used for the generation, trmlsmission, processing, distribution and supply of electric energy that 
constitute a public service, as well as the undertaking of any constmction, installation mld works 
required for the planning, operation mld maintenance of the national electric system, are reserved 
to the Mexican govermllent through the Issuer (and, to such extent, are subject to ilnnlUllity), 
The limitations on the Issuer's waiver ofinllllUnity desclibed in the foregoing sentence arise 
pursuant to Mexican law mld apply to all waivers of ilmnunity granted by the Issuer to holders of 
its public exte11lal indebtedness. 

19. The Consul General of Mexico (New York office) (the "Process Agent") has been 
duly appointed under the laws of Mexico as process agent for the Issuer to receive for and on its 
behalf service of process with respect to mly legal action, suit or proceeding arising out of the 
Transaction Docunlents Ullder which it has been appointed to act in such capacity. 

20. The choice ofN ew York law to gove11l each Transaction DOClllilent is a valid 
choice oflaw. Such choice oflaw will, subject to the determinations and qualifications referred 
to below, be honored by the courts of Mexico, mld such courts will construe each such docUlnent 
in accordance with, and will treat each such docUlllent as being gove11led by, the law of the State 
of New York. 

21. The submission by the Issuer to the jurisdiction of any U.S. federal or New York 
state cOUli located ill the Borough of Manhattan in New York City, and any relevant appellate 
court, the waiver of jury trial, the waiver of objection to venue, the waiver of the defense of 
forum non-conveniens, and the waiver of any right to which the Issuer may be entitled on 
account of place of residence or domicile, contained in the Trmlsaction Documents m'e valid, 
bindillg and enforceable against the Issuer, and my judgment of any such cOUli, obtained after 
service of process in the mamler specified in the Transaction DocUlnents, assuming such service 
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is made in accordance with the laws of the jurisdiction of the judgment-rendep,}g:;ddil1~;~~~ld <j "}~o 
be enforceable m the courts of MexIco wIthout further revIew on ilie ments; p,royjded ti1~'t:o::-~--:: 
enforcement of any such judgment by a Mexican court will be subj ect to a pifiipr ,d~t~i:ii~l!i~{i~!MU' <;: 
the Mexican cowi ilia!: (a) such judgment is obtained in compliance with leg;!} re'qliit~\He~M-~~, 0 

the jurisdiction of the court rendering such judgment and in con~pliance with\:H~,&;~1 ,o~~!J 
reqUIrements of the TransactIOn Documents; (b) such Judgment IS stnctly for t!l\1"i~&m.~nt o .. f a.l-"~ q..:l 

' .. ~ ::\0 .." A I rrrJ\~'· Or 
certain SW11 of money, based on an in personam (as opposed to an in rem) action;'~c~'~~lNi"e,Ii;f' 

~'-~"""= . process was made personally on the Issuer or the Process Agent; (d) such judgment doe'§'1'I· 
contravene Mexican law, public policy of Mexico, intemational treaties or agreements binding 
upon Mexico or generally accepted principles ofintemationallaw; (e) the applicable procedure 
under the laws of Mexico with respect to the enforcement of foreign judgments (including 
issuance of a letter rogatory by ilie competent authOl~ty of such jurisdiction requesting 
enforcement of such judgment and the certification of such judgment as authentic by ilie 
corresponding authorities of such jurisdiction in accordance with the laws thereof) is complied 
with; (f) such judgment is final in the jurisdiction where obtained; (g) the cause of action in 
respect of which such judgment is rendered is not the same cause of action that gave rise to a 
legal proceeding among the same pmiies pending before a Mexican court; (h) the courts of such 
jUl~sdiction recognize the principles of reciprocity in cOlmection with the enforcement of 
Mexican judgments in such jurisdiction; and (i) the court rendering such judgment is competent 
to render such judgment in accordance with applicable IUles under intemationallaw and such 
IUles are compatible Witl1 the IUles adopted w1der applicable Mexican law. 

The foregoing opinions are subject to ilie following qualifications: 

(a) Enforcement of the Transaction Documents may be limited by insolvency, 
liquidation, reorganization, moratorium and other laws of general applicability or 
decrees or other govemmental actions applicable to the Issuer, in each case 
relating to or affecting creditors' rights and, in respect of enforcement in Mexico, 
in accordance with Mexican procedurallUles; 

(b) In any proceedings brought to the cowis of Mexico for the enforcement of the 
Transaction Docw11ents against the Issuer, a Mexican court (i) would apply 
Mexican procedural law in such proceedings which rights cam10t be waived under 
Mexican law; and (ii) may stay proceedings held before such cowi if concurrent 
proceedings are being held in Mexico; 

(c) 111 the event proceedings are brought in Mexico seeking performance ofthe 
obligations oflhe Issuer in Mexico, pursumlt to the Ley Manetaria de los Estados 
Unidas Mexicanos (Mexican Monetary Law), ilie Issuer may dischm'ge its 
obligations by paying sums due in currency other than Mexican currency, in 
Mexican currency at the rate of exchange prevailing in Mexico on the date such 
payment is made; therefore, the provisions of Section 15 (Judgment Currency) of 
the Purchase Agreement and Section 1012 (Judgment Currency mdemnification) 
of the Indenture may not be enforceable in Mexico; 

(d) Provision for payments of amounts w1der the Transaction Documents for periods 
after Fiscal Year 2013 must be included in the Issuer's budget for such Fiscal 
Year to be approved by the Mexican Congress on a yearly basis; 
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(e) Provisions of the Transaction Documents granting dis:cn~~r~il;i al{t 
pmiy thereto cmUlot be exercised in a manner inc:onsiste\~'f W',l)t11 
defeat any requirement of a competent authority to nrl)rll'I.~e~aj'w.i~f~il~~'M\t\~fC'.(, 
as to the basis of any determination; in addition, any 
purporting to be conclusive mld binding may be corlteste~ 
the party in respect to which it purports to be conclusive 

(f) In any liquidation or insolvency proceeding initiated in Mexico ~~R~rs;;l 
pursumlt to the laws of Mexico or pursuant to decrees or other governmental 
actions applicable to the Issuer, labor claims, claims of tax authorities for unpaid 
taxes, Social Security quota, Workers' Housing Fund quota and Retirement Fund 
quota will have priority over claims of any pmiy to the Transaction Documents 
(or any permitted assignee thereot); 

(g) With respect to provisions contained in the Transaction Documents in connection 
with service of process, it should be noted that service of process by mail does not 
constitute personal service of process under Mexican law and, since such service 
is considered to be a basic procedural requirement, if for purposes of proceedings 
outside Mexico service of process is made by mail, a final judgment based on 
such process would not be enforced by the courts of Mexico; 

(h) Mexican law does not permit the collection of interest on interest and, 
consequently, the provisions in such regm'd in the Transaction Documents may 
not be enforceable in Mexico; 

(i) Claims may become ban-ed under the statutes of limitation or may be or become 
subject to defenses or set-off or counterclaim; 

(j) Any provision in the Transaction Documents to the effect tllat invalidity and 
illegality of any pmi thereof will not invalidate the remaining obligations 
thereunder may be unenforceable in Mexico to the extent that such provision 
constitutes an essentiahlement of the relevant document; and 

(k) The taking of possession, entry, removal, sale, transfer or other disposition of 
propeliy or similar action in Mexico may not be made in Mexico without judicial 
intervention after the defendant is given the right to be heard and defeated in 
cOUli. 

I also have reviewed the General Disclosure Package and the Final Offering 
Memorandum and based on my understanding of applicable Mexican law mld policy, nothing 
has come to my attention to cause me to believe that, (i) the General Disclosure Package, as of 
the Applicable Time, contained mlyuntme statement of a material fact or omitted to state a material 
fact necessm)' to malce the statements therein, in the light of the circumstmlces under which they 
were made, not misleading (other than the financial statements and schedules mld other financial 
data therein as to which I express no view), or (ii) the Final OffeJing Memorandum, as of its date 
mld as of the date hereof, contained or contains any nntrue statement of a material fact or omits to 
state a material fact necessmy to ma\ce the statements therein, in the light of the circumstances nnder 
which they were made, not misleading (other than the finmlcial statements and schedules and other 
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financial data dlerein as to which I express no view). The language included abo 
be constlUed as stating any view, express or implied, based upon the United Stat 
securities laws and the securities laws of any other jUlisdiction odler than Mexic 

.. -~;::-.. -
eRE-Orro ~ 

Q t / \ DE Df:U (;& 
"o~o~. 0"l (/c ;?v \$11 ");.0 

~~iJ\uq:, 
O() -5?'05! 

This opinion is based exclusively on Mexican law. I express no opi ~'!J.l.l-re~ar\b "("~vQ;v 
to the law of any jurisdiction outside Mexico and I have assumed there is nothing in 0 1& ~~;~ 
that affects this opinion, which is delivered based upon the laws of Mexico applicable 01 .:ate 
of this opinion. In particular, I have made no independent investigation of the laws of the United 
States of America or any jurisdiction thereof as a basis for the opinions stated herein and do not 
express or imply any opinion on or based on the criteria or standards provided for in such laws. 
As to questions related to the laws of the United States of America, for purposes of delivery of 
this opinion, I have relied without making any independent investigation with respect thereto and 
with your consent on the opinion of Cleary Gottlieb Steen & Hamilton LLP, and this opinion 
letter, to the extent such opinion contains assumptions and qualifications, shall, except as to 
matters of Mexican law, be subject to such assumptions and qualifications. 

The opinions expressed herein are rendered solely to you, as Representatives of the 
Initial Purchasers, solely for the benefit of the Initial Purchasers in their capacity as such in 
cOlmection widl the offering of the Securities. This opinion letter is not to be relied on by or 
furnished to any other person or used, circulated, quoted or othelwise referred to for any other 
purpose, except that paragraphs 2, 4, 5, 6 and 8 ofdns opinion letter may be relied upon by the 
TlUstee in its capacity as such. 

Very tmly yours, 
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Comisi6n Federal de Electricidad, 

as Issuer 

and 

Deutsche Bank Trust Company Americas, 

EXECUTION COpy 

as Trustee, Registrar, Principal Paying Agent and Tran~fer Agent 

and 
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THIRD SUPPLEMENTAL INDENTURE, dated as ofOctober 24, 20);~lii3''l78,'b-~ci'''(." 
Supplemental Indenture"), among Comisi6~ Federalde Electricidad (the "Issuer:'l/lt\d~~~;l!.;.:.;.t ... r.!!!.i!'Iize1Jlpj 
entIty of the Federal Government of the Umted MexIcan States ("MexIco"), havm!f'Its phn\l11~~at 
Paseo de la Refo11na No. 164, 7th Floor, Colonia Juarez, 06600 Mexico, D.F., Mex.i.co!PiWt~i'r!\\IIJ~Ii"; 
Trust Company Americas, a New York banking corporation, as Trustee (the "Trustee'O':R~~\~~~~ .' 
Principal Paying Agent and Transfer Agent, and Deutsche Bank Luxembourg S.A., akLu.Jeel1115ourg //!!~ 
Paying Agent (the "Luxembourg Paying Agent"), to ti,e Indenture, dated as of May 26,20 II, betwelll\' 

, (' ;j 

Issuer and the Trustee (the "Base Indenture"). _ <" I~J'-C''''"_\'')'--' '! 

W IT N E SSE T H: 

WHEREAS, Section 301 ofilie Base Indenture provides for the issuance from time to time 
thereunder, in series, of debt securities of the Issuer, and Section 901 of the Base Indenture provides for 
ilie establishment of the fonn or tenns of SecU11ties issued therennder through one or more supplemental 
indentures; 

WHEREAS, the Issner desires by this Third Supplemental Indenture to create a series of 
Securities to be issued under ilie Base Indenture, as supplemented by this Third Supplemental Indenture, 
and to be known as the Issuer's "4.875% Notes due 2024" (the "Notes"), which are to be initially limited 
in aggregate principal amount as specified in iliis Third Supplemental Indenture and the tenns and 
provisions of which are to be as specified in tilis Third Supplemental Indenture; 

WHEREAS, the Issuer has duly autilOrized the execution and delivery of this Third Supplemental 
Indenture to establish the Notes as a series of Secmities under ilie Base Indenture and to provide for, 
among other things, the issuance and form of the Notes and the te11llS, provisions and conditions iliereof, 
and additional covenants for purposes of the Notes alld the Holders tilereof; 

WHEREAS, the Issuer has obtained the authorization from the Ministry of Finance and Public 
Credit (Secretaria de Hacienda y Credito Publico) to issue the Notes, as set forth in communication 
number 305-1.2.1-350, issued by the Deputy General Director of Public Debt (Director General Adjunto 
de Deuda Publica), dated as of October 17, 2013; and 

WHEREAS, all iliings necessary to malee this Third Supplemental Indenture a valid agreement of 
the Issuer, in accordance with its te11ns, have been done. 

NOW, THEREFORE, for and in consideration of the premises and the purchase and acceptance 
of the Notes by the Holders thereof and for ilie purpose of setting forth, as provided in ilie Base Indenture, 
the fOl1n of the Notes and the tenns, provisions and conditions thereof, ilie Issuer covenants and agrees 
wiili the Trustee and the Luxembourg Paying Agent as follows: 

ARTICLE ONE 

DEFINITIONS 

SECTION 101. Provisions of the Base Indenture. 

Except insofar as herein otherwise expressly provided, all the definitions, provisions, tenns and 
conditions of ilie Base Indenture shall remain in full force and effect. The Base Indenture, as 
supplemented by iliis Third Supplemental Indenture, is in all respects ratified and confimled, and the Base 
Indenture and this Third Supplemental Indenture shan be read, taken and considered as one and ilie same 
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instrument for all purposes and every Holder of Notes authenticated and delliv''ViO(i)ljlld"r 
Supplemental Indenture shall be bound hereby, Notwithstanding any other on!vi,sidil 

or the Base Indenture or this Third Snpplemental Indenture to the contrary, tl~~t~~;!~i~~;~W~~~: 
this Third Supplemental Indenture or any Note issued hereunder shall r.nrltli"j·" 

Base Indenture, the provisions of this Third Supplemental Indenture or such Nbte, 
govern, inclnding, without limitation, the provisions of Section 401 of this hil'd.:Sujopllenlerrtal In(l~llY:~r 

SECTION 102, Definitions, 

For all purposes of this Third Supplemental Indenture and the Notes, except as otherwise 
expressly provided or unless the subject matler or context otherwise reqnires: 

(a) any reference to an "Article" or a "Section" refers to an Article or Section, as the 
case may be, ofthis Third Supplemental Indenture; 

(b) the words "herein," "hereor and "hereunder" and other words of similar import 
refer to this Third Supplemental Indenture as a whole and not to any particular Article, Section or 
other subdivision; 

(c) all terms used in this Third Supplemental Indentlli'e that are defined in the Base 
Indenture have the meanings assigned to them in the Base Indenture; 

(d) the tenn "Securities" as defined in the Base Indenture and as nsed in any 
definition therein shall be deemed to include or refer to, as applicable, the Notes; and 

( e) the following tenns have the meanings given to them in this Section 1 02( e): 

"Agent Member Transferee" has the meaning specified in Section 205(b)(i) hereof, 

"Agent Member Transferor" has the meaning specified in Section 205(b)(i) hereof. 

"Applicable Procedlli'es" means, with respect to any transfer or transaction involving a Global 
Note or beneficial interest therein, the rules and procedures of the Depositary, Euroclear and Clearstream 
for such Global Note, in each case to the extent applicable to such h'ansaction and as in effect from time 
to time, 

"Global Note" means aN ote that evidences all or part of the Notes and is authenticated and 
delivered to, and registered in the name of, the Depositary for such Notes or a nominee thereof, Global 
Notes shan ioclude Restricted Global Notes, Regulation S Global Notes and Unrestricted Global Notes. 

"Interest Payment Date" means each January 15 and July IS, commencing on January 15,2014, 

"Interest Period" means the period from and including the most recent Interest Payment Date to 
which interest has been paid or duly made available for payment (or October 24, 2013 ifno interest has 
been paid or been duly made available for payment) to, but excluding, the next succeeding Interest 
Payment Date or until the Stated Maturity of the Notes, as the case may be. 

"Owner Transferee" has the meaning specified in Section 205(b)(i) hereof, 

"Owner Transferor" has the meaning specified in Section 205(b)(i) hereof. 
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"Pennitted Holder" means, at any time, any Person wh~, at snch time(;,l§·.t~e Ho~~~~l~l\~t 
U.S.$S.O mllhon m aggregate pr111clpal amonnt of Notes 111 cerllficated fonn. I'.' . : .•.. '., .... ;.;;:, T;'.ri;t.~'\J 1\ l\~ ~ 

i'. ··,\,',Hit\U_ 
"Predecessor Note" means, with respect to any particular Note, everY\D,revid¥~',:&b'~~oev'iifei'lcil}1 § 

all or a portion of the same debt as that evidenced by such particular Note; and'{of,t.l\e pm1'oses oftl~~o/' 
definition, any Note authenticated and delivered nnder Section 30S of the Base )~~,~~rl',jl~ ~x~R~;r;~~;rGi 
or il; lieu of a mntilated, destroyed, lost or stolen Note shall be deemed to evidenc~~st~~e~::§~~\ 
mUlllated, destroyed, lost or stolen Note. ' .... .:;::.c;...~# 

"Onalified Institntional Buyer" means a "qnalified institntional buyer" as defined in Rule l44A. 

"Regulation S" means Regulation S under the Securities Act. 

"Regulation S Global Note" has the meaning specified in Section 203 hereof. 

"Restricted Global Note" has the meaning specified in Section 203 hereof. 

"Restricted Global Transferred Amount" has the meaning specified in Section 20S(b)(i) hereof. 

"Restricted Note" means a Note initially offered and sold in a transaction exempt from or not 
subject to the registration requirements of the Secmities Act (including, without limitation, under Rule 
l44A or Regulation S). 

"Restrictive Legend" has the meaning specified in Section 20S(a) hereof. 

"Rule 144A" means Rule 144A under the Securities Act. 

"Rule 144" means Rule 144 under the Securities Act 

"Transfer Restrictions" has the meaning specified in Section 20S(a) hereof. 

"Unrestricted Global Note" means a Resllicted Note in the form of a Global Note with respect to 
which the Restrictive Legend has been removed pursuant to Section 20S(a) hereof. 

ARTICLE TWO 

GENERAL TERMS AND CONDITIONS OF THE NOTES 

SECTION 20 I. Designation, Principal Amount and Interest Rate. 

(a) There is hereby authorized and established a series ofSecmities designated the "4.87S% 
Notes due 2024," initially in an aggregate principal amomlt ofD.S.$1,2S0,000,000 (which amount does 
not include Notes authenticated and delivered upon registration of transfer of, in exchange for, or in lieu 
of, other Securities of such series pursuant to Sections 304, 305, 306, 906, 1 lOS or 1302( e) of the Base 
Indenture), which amount shall be specified in the Issuer Order for the authentication and delivery of 
Notes pursuant to Section 303 ofthe Base Indenture. The principal of the Notes shall be due and payable 
at their Stated Matnrity. 

(b) The Issuer may, from time to time and without the consent of the Holders, issue 
additional notes on temlS and conditions identical to those ofthe Notes (except for issue date, issue price 
and the date from which interest shall accrue and, if applicable, first be paid), which additional notes shall 
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increase the aggregate principal amount of, and shall be consolidated and fonn af~"l!:gje 
Notes; provided that any additional notes so issued with the same CUSIP as 
a part of a qualified reopening for U.S. federal income tax purposes or with no 
original issue discount for U.S. federal income tax purposes. 

(c) The Stated Maturity of the Notes shall be January 15, 2024, and thAw,·ll.;,ll 

the rate of 4.875% per annum from October 24,2013 or from the most recent Intere,sf'J~¥)'m"rir 
which interest has been paid or duly provided for, as the case may be, payable seJni-an:Li\liin~l"irun"eai 
January 15 and July IS commencing on January 15, 2014, until the principal thereof is paid or made 
available for payment on or prior to the Stated Maturity of the Notes; provided, however, that any amount 
of interest on any Note which is overdue shall bear interest (to the extent that payment thereof shall be 
legally enforceable) at the rate per annum then borne by such Note from the date such amount is due to 
the day it is paid or made available for payment, and such overdue interest shall be paid as provided in 
Section 306 of the Base Indenture. 

SECTION 202. Denominations. 

The Notes shall be issued only in denominations ofU.S.$200,000 and integral multiples 
ofU.S.$I,OOO in excess thereof. 

SECTION 203. Forms Generally. 

The Notes shall be in substantially the fonns set forth in this Section 203 with such appropriate 
insertions, Olnissions, substitutions and other variations as are required or penllitted by this Third 
Snpplemental Indenture, and may have snch letters, numbers or other marks of identification and such 
legends or endorsements placed thereon as may be reqnired to comply with the rules of any securities 
exchange or as may, consistently herewith, be detennined by the officers executing such Notes, as 
evidenced by their execution thereof; provided that if any Notes are issued in certificated and not global 
fonn, such Notes shall be in substantially the fonn set forth in this Section 203, but shall not contain the 
legends relating to Global Notes or the "Schedule ofIncreases or Decreases in Global Note." 

Upon their original issuance, Notes offered and sold to Qualified Institutional Buyers in 
accordance with Rule 144A shall be issued in the form of one or more Global Notes in definitive, fully 
registered form, without coupons, substantially in the fonn set forth in this Section 203 with such 
applicable legends as provided herein (each, a "Restricted Global Note"). Any Restricted Global Notes 
shall be registered in the name of the Depositary, or its nominee, llild deposited with Deutsche Bank Trust 
Company Americas, as custodian for the Depositary, duly executed by the Issuer and authenticated by the 
Trustee as hereinafter provided. The aggregate amount of any Restricted Global Note may ji"Oln time to 
time be increased or decreased by adjustments made on the records of the Trustee, as custodian for the 
Depositary, as provided in Section 205 hereof. 

Upon their original issullilce, Notes offered and sold in reliance on Regulation S shall be issued in 
the form of one or more Global Notes in definitive, fully registered fonu, without coupons, substantially 
in the fonn set forth in this Section 203, with such applicable legends as provided herein (each, a 
"Regulation S Global Note"). Any Regulation S Global Notes shall be registered in the name of the 
Depositary, or its nominee, and deposited with Deutsche Bank Trust Company Americas, as custodian for 
the Depositary, duly executed by the Issuer and authenticated by the Trustee as herein provided. The 
aggregate principal amount of any Regulation S Global Note may from time to time be increased or 
decreased by adjustments made on the records of the Trustee, as custodian for the Depositary, as provided 
in Section 205 hereof. 
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For all purposes of this Third Supplemental Indenture, the term 'Re;stl'i(;1<iQI,N()tlil.\J~ 

all Notes issued upon registration or h'ansfer of, in exchange for or in lieu of,~ni)yh<:r.~.'¥~~~~·1~'ti~ 
except as otherwise provided in Section 205 hereof. 

(a) Form 0/ Face o/Note. 

[RESTRICTED GLOBAL NOTEJ[REGULATION S GLOBA:C)~(Jn;lnT)I'\~~ 

[INCLUDE IF NOTE IS A GLOBAL NOTE -- THIS SECURITY IS A ~~~~~ 
WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO, AS 
SUFPLEMENTED BY THE THIRD SUPPLEMENTAL INDENTURE HEREINAFTER REFERRED 
TO, AND IS REGISTERED IN THE NAME OF THE DEPOSITARY ORA NOMINEE OF THE 
DEPOSITARY, WHICH MAY BE TREATED BY COMISION FEDERAL DE ELECTRICIDAD, THE 
TRUSTEE AND ANY AGENT THEREOF AS OW'fER AND HOLDER OF THIS NOTE FOR ALL 
PURPOSES.] 

[INCLUDE IF NOTE IS A GLOBAL NOTE AND THE DEPOSITARY IS THE 
DEPOSITORY TRUST COMPANY-- UNLESS THIS CERTIFICATE IS PRESENTED BY AN 
AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK 
CORPORATION ("DTC"), TO COMISION FEDERAL DE ELECTRICIDAD OR ITS AGENT FOR 
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED 
IN EXCHANGE FOR THIS CERTIFICATE OR ANY PORTION HEREOF IS REGISTERED IN THE 
NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OFDTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH 
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY 
TRANSFER, PLEJJGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON OTHER THAN DTC OR A NOMINEE THEREOF IS WRONGFUL INASMUCH AS THE 
REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN. 

UNLESS AND UNTIL IT IS EXCHANGED IN WHOLE OR IN PART FOR NOTES IN 
DEFINITIVE REGISTERED FORM IN THE LIMITED CIRCUMSTANCES REFERRED TO IN THE 
INDENTURE, AS SUPPLEMENTED BY THE THIRD SUPPLEMENTAL INDENTURE, THIS 
GLOBAL NOTE MAY NOT BE TRANSFERRED EXCEPT AS A WHOLE BY THE DEPOSITARY 
TO A NOMINEE OF THE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITARY TO THE 
DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSITARY OR 
ANY SUCH NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH 
SUCCESSOR DEPOSITARY] 

[INCLUDE IF NOTE IS A RESTRICTED GLOBAL NOTE OR OTHER RESTRICTED 
NOTE OFFERED AND SOLD IN A TRANSACTION EXEMPT FROM OR NOT SUBJECT TO 
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT UNDER RULE 144A 
(UNLESS, PURSUANT TO SECTION 205 OF THE THIRD SUPPLEMENTAL INDENTURE, 
THE ISSUER DETERMINES AND CERTIFIES TO THE TRUSTEE THAT THE LEGEND MAY 
BE REMOVED) -- NEITHER THIS GLOBAL NOTE NOR ANY BENEFICIAL INTEREST HEREIN 
HAS BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS AMENDED (THE 
"SECURITIES ACT"). NEITHER THIS GLOBAL NOTE NOR ANY BENEFICIAL INTEREST 
HEREIN MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED EXCEPT (1) 
TO A PERSON WHO THE SELLER REASONABLY BELIEVES IS A QUALIFIED 
INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER THE SECURITIES 
ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED 
INSTITUTIONAL BUYER OR BUYERS IN A TRANSACTION MEETING THE REQUIREMENTS 

5 
033910-0789-02676-Active.1489 I 521 



cftEOITO !C 
O~;; OE OE:/JO'lllil< 

OF RULE 144A, (2) IN AN OFFSHORE TRANSACTION IN COMPLIANCE . 'fI~~3 oR?o 
RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, OR (3) P 'WANT~ ~ 
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT (I V'A-~~~-:-
EACH CASE, IN ACCORDANCE WITH ALL APPLICABLE SECURITIES A ,\¥~, ,~ 
OF THE UNITED STATES AND OTHER JURISDICTIONS. AS A CONDIT [!)NT~ .. (/8. 
REGISTRATION OF TRANSFER OF T[-[]S GLOBAL NOTE PURSUANT T ~Qt.A\VSE (3) ABO)jli 
COMISION FEDERAL DE ELECTRICIDAD OR TI-IE TRUSTEE MAY REQul" iI?~I;-~,v,J~g,¥~pj~ . 
ANY DOCUMENTS OR OTHER EVIDENCE THAT IT, IN ITS DISCRETION, D ;t, .. ;.. ... ';~,::.".. 
NECESSARY OR APPROPRIATE TO EVIDENCE COMPLIANCE WITH THE EXEM ro1"r 
REFERRED TO IN CLAUSE (3). T[-[]S LEGEND MAY BE REMOVED SOLELY IN THE 
DISCRETION AND AT THE DIRECTION OF COMISION FEDERAL DE ELECTRICIDAD.] 

[INCLUDE IF NOTE IS A REGULATION S GLOBAL NOTE OR OTHER 
RESTRICTED NOTE OFFERED AND SOLD IN A TRANSACTION EXEMPT FROM OR NOT 
SUBJECT TO THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT UNDER 
REGULATION S (UNLESS, PURSUANT TO SECTION 205 OF THE THIRD SUPPLEMENTAL 
INDENTURE, THE ISSUER DETERMINES AND CERTIFIES TO THE TRUSTEE THAT THE 
LEGEND MAY BE REMOVED) -- NEITHER T[-[]S GLOBAL NOTE NOR ANY BENEFICIAL 
INTEREST HEREIN HAS BEEN REGISTERED UNDER THE U.S. SECURITIES ACT OF 1933, AS 
AMENDED (THE "SECURITIES ACT"). NEITHER T[-[]S GLOBAL NOTE NOR ANY BENEFICIAL 
INTEREST HEREIN MAY BE OFFERED, SOLD OR DELIVERED IN THE UNITED STATES OR 
TO, OR FOR THE ACCOUNT OR BENEFIT OF, ANY U.S. PERSON, UNLESS T[-[]S GLOBAL 
NOTE IS REGISTERED UNDER THE SECURITIES ACT OR AN EXEMPTION FROM THE 
REGISTRATION REQUIREMENTS THEREOF IS AVAILABLE. T[-[]S LEGEND MAY BE 
REMOVED SOLELY IN TI-IE DISCRETION AND AT THE DIRECTION OF COMISION FEDERAL 
DE ELECTRICIDAD.] 

Comisi6n Federal de Electricidad 

4.875% Notes due 2024 

No. U.S.$ 

[If Restricted Global Note - CUSIP Number: 200447 AD21 ISIN: US200447 AD28 I Common Code: 
098581375] 
[If Regulation S Global Note - CUSIP Number: P30179 AMO I ISIN: USP30179AM091 Common 
Code: 098583017] 

Comision Federal de Electricidad, a decentralized public entity of the Federal Government of 
Mexico (the "Issuer," which term includes aoy successor Person under the Indenture hereinafter referred 
to), for value received, hereby promises to pay to , or registered assigns, the priocipal sum of 

Dollars as revised by the Schedule ofIncreases and Decreases in Global Note attached hereto 
on January 15, 2024 (unless earlier redeemed, in which case, on the applicable Redemption Date) and to 
pay interest thereon from October 24, 2013 or from the most recent Interest Payment Date to which 
interest has been paid or duly provided for semi-annually on January 15 and July 15 of each year, 
commencing on January 15,2014, and at !he Maturity thereof, at the rate of 4.875% per annum, until !he 
principal hereof is paid or made available for payment; provided that any amount of interest on this Note 
which is overdue shall bear interest (to the extent that payment of such interest shall be legally 
enforceable) at the rate per annum then borne by this Note from !he date such amount is due to the day it 
is paid or made available for payment, and such overdue interest shall be paid as provided in Section 306 
of the Base Indenture. The issuance of this Note has been authorized by the Ministry of Finaoce and 
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Public Credit (Secretaria de Hacienda y Credito Publico) as evidenced in COI.,.'.;l~~ .. ~.i,.t.· .• t ..... a .... ti .... '':'~ ber 3~ 
I.~.1 ~3 50, issued by the Deputy General Director of Public Debt (Director G# ... ~el~a .. )\1~.).!', fiffi.-~W ~ 
Publzca), dated as of Octo bel 24, 2013. ) :'. 'i::!f:\'I\~H\I\Jll!. 

',: .• J'c-""~ __ - 0 
\"" ,-., ..... "'"~ O}(J 

Interest on the Notes shall be computed on the basis of a 360-day year,.'of:t,~dve 30-day mOlJt11$ 
{<:':\' ,.,-')) 0,0 ~QJ 

\,)'>'i\'" Dt.~ \1-~h' 
The interest so payable, and punctually paid or duly provided for, on any f,\Tt~~;;I:,t~@1.b e 

shall, as provided in the Indenture, be paid to the Person in whose name this Note (or"'6l\~ 
Predecessor Securities) is registered at 5:00 p.m. (New York City time) on the Regular Record Date for 
such interest, which shall be the January 9 and July 9 (whether or not a Business Day), as the case may 
be, next preceding such Interest Payment Date. Any such interest not so punctually paid or duly provided 
for on any Interest Payment Date shall forthwith cease to be payable to the Holder on the relevant Regular 
Record Date and may either be paid to the Person in whose name this Note (or one or more Predecessor 
Securities) is registered at the close of business on a Special Record Date for the payment of such 
Defaulted Interest to be fixed by the Trustee, notice whereof shall be given to Holders of this Note not 
less tharl 10 days prior to such Special Record Date, or be paid at arlY time in any other lawful manner not 
inconsistent with the requirements of any securities excharlge on which this Note may be listed, arld upon 
such notice as may be required by such exchange, all as more fully provided in the Indenture. 

Payment of the principal of and interest on this Note shall be made at the office of the Trustee or 
agency of the Issuer in the Borough of Manhattan, The City of New York, New York and, if and for so 
long as the Notes are admitted to listing on the Official List of the Luxembourg Stock Exchange and 
trading on the Euro MTF, at the office of the Luxembourg Paying Agent, in each case maintained for such 
purpose and at arlY other office or agency maintained by the Issuer for such purpose, in such coin or 
currency of the United States of America as at the time of payment is legal tender for payment of public 
and private debts, against surrender of this Note in the case of any payment due at the Maturity of the 
principal thereof; provided, however, that at the option of the Issuer payment of interest may be made by 
check mailed to the address of the Person entitled thereto as such adm'ess shall appear in the Register; and 
provided,further, that if the Holder of this Note is a Pennitted Holder and has given wire trarlsfer 
instructions in writing to the Trustee or a paying agent at least 10 Business Days prior to the applicable 
payment date, payment of the principal of and interest on this Note due on such payment date shall be 
made by wire transfer of immediately available funds to the account specified by such Pennitted Holder 
in such instructions. [If the Note is a Global Note, inse/'t - Notwithstanding the foregoing, payment of 
any amount payable in respect of a Global Note shall be made in accordance with the Applicable 
Procedures of the Depositary.] 

Reference is hereby made to the further provisions of this Note set forth on tl,e reverse hereof, 
which further provisions shall for all purposes have the same effect as if set forth at this place. 

Unless the certificate of autllentication hereon has been executed by the Tmstee referred to on the 
reverse hereofby manual signature, this Note shall not be entitled to any benefit under the Indenture or be 
valid or obligatory for ally purpose. 
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Dated: 

By: --------------------------
Name: 
Title: 

(b) Form of Reverse qfNote. 

This Note is one of a duly authorized issue of Securities ofthe Issuer (collectively, the "Notes"), 
issued under an Indenture, dated as of May 26, 2011 (the "Base Indenture"), between tlIe Issuer and 
Deutsche Bank Trust Company Americas, as Trustee (the "Trustee," which term includes any successor 
trustee under the Indenture), Registrar, Paying Agent and Transfer Agent, as supplemented by the Third 
Supplemental Indenture, dated as of October 24,2013 (the "Third Supplemental Indenture" and, together 
with tbe Base Indenture, the "Indenture"), among the Issuer, the Trustee and Deutsche BanIe Luxembourg 
S.A., as Luxembourg Paying Agent, and reference is hereby made to the Indenture for a statement of the 
respective rights, limitations of rights, duties and immunities thereunder of the Issuer, the Trustee and the 
Holders of the Notes and of the tenns upon which the Notes are, and are to be, authenticated and 
delivered. This Note is one of the series designated on the face hereof. 

Additional notes on temIS and conditions identical to those of this Note (except for issue date, 
issue price and the date from which interest shall accrue and, if applicable, first be paid) may be issued by 
tlle Issuer without the consent of the Holders ofthe Notes; provided that any additional notes so issued 
with the same CUSIP as the Notes are issued either as a part of a qualified reopening for U.S. federal 
income tax purposes or with no more than de minimis original issue discount for U.S. federal income tax 
purposes. The amonnt evidenced by such additional notes shall increase the aggregate principal amount 
of, and shall be consolidated and fonn a single series with, the Notes, in which case the Schedule of 
Increases and Decreases in Global Note attached hereto will be correspondingly adjusted. 

In any case where any Interest Payment Date, Redemption Date or Stated Maturity of any Note 
shall not be a Business Day, then (notwithstanding any other provision of the Indenture or of the Notes) 
payment of principal arId premium, if any, or interest need not be made on such date, but may be made on 
the next succeeding Business Day with the same force and effect as if made on the Interest Payment Date, 
Redemption Date or at the Stated Maturity, as the case may be; provided that no interest shall accrue for 
the period from and after such Interest Payment Date, Redemption Date or Stated Maturity, as tlIe case 
maybe. 

In the event of redemption of this Note in part only, a new Note or Notes of this series and oflilee 
tenor for the unredeemed portion hereof shall be issued in the name of the Holder hereof upon the 
cancellation hereof. 

If an Event of Default with respect to Notes shall occur and be continuing, the principal of all of 
the Notes may be declared due arId payable in the marmer and with the effect provided in the Indenture. 
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The Issuer shall pay to Holders of the Notes all additional amounts ("Additional At~!r<§·', ' -tWI(; 

may be neceSSalY so that every net payment of interest or principal to the Holders of ih~'" :0 ~ 
be less than the amount provided for herein. For purposes of the preceding sentene'", h,et '. -. .", (> 

means the amount that the Issuer or any Paying Agent shall pay the Holder after th .. <; l1;suer deducts or !/}ii.' 
withholds all amount for or on account of any present or future taxes, duties, asses)l!lil\lllts, or goverm~ 
charges of whatever nature imposed or levied by or on behalf of Mexico, any polith;lJ;I:~~lld.i'vi&~'l"'ih~ 
or any taxmg authonty therem ("Mexican Wlthholdmg Taxes") with respect to that paJlne.m.:i-£t.;£he:::'" 
payment of such Additional Amo1ll1ts). Notwithstanding the foregoing, the Issuer shall not be obligated 
to pay Additional Amounts to ally Holder of aN ote for or on accoilllt of any of the following: 

(i) any Mexican Withholding Taxes that would not have been imposed or levied on such 
Holder but for the existence of any present or f0I111er connection between such Holder and Mexico or any 
political subdivision or territory or possession thereof or area subject to its jurisdiction, including, without 
limitation, such Holder (i) being or having been a citizen or resident thereof, (ii) maintaining or having 
maintained all office, permanent establishment or branch therein or (iii) 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 Note; 

(ii) any estate, inheritance, gift, sales, transfer or personal property or similar tax, assessment 
or other gover1ll11ental charge; 

(iii) any Mexican Withholding Taxes that are imposed or levied by reason of the failure by 
such Holder to comply with any certification, identification, infoll11ation, doc1ll11entation, declaration or 
other reporting requirement that is required or imposed by a statute, treaty, regulation, general rule or 
adlninistrative 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 the Issuer applies this clause (iii) and (b) in the event of a 
change in such certification, identification, information, documentation, declaration or other repOliing 
requirement, the first payment date subsequent to such change, the Issuer has notified the Trustee in 
writing that the Holders shall 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 such Holder of such Note for payment on a date more than 20 days after the date on 
which such payment became due and payable or the date on which payment thereof is duly provided for, 
whichever occurs later, except to the extent that such Holder would have been entitled to the Additional 
Amounts on presenting such Note on any date during such 20-day period; 

(v) any payment on such Note to any Holder that is a fiduciary or palinership 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; 

(vi) any withholding tax or deduction imposed on a payment (a) pursuant to Europeall ,. 
Council Directive 2003/48/EC (as ameuded from time to time) or any law implementing or complying 
with, or introduced in order to confon11 to, such Savings Directive or (b) on aN ote that is presented for 
payment by or on behalf of a Holder who would have been able to avoid such withholding or deduction 
by presenting such Note to another Paying Agent in a Member State ofthe European Union; or 
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(vii) any tax, duty, assessment or other governmental charge payable otherw ....... ~~~a~j,yo~E DE:(JO"l<&~1:! 
deduction or withholding from payments on a Note. "I"_~)'v 11l:-(ll\\ r-: 

' .. "",,~ ~\~~ 
Notwithstanding the foregoing, the limitations on the Issuer's obligation to paY.A~dw¥WW1. ~1t\~~~ ~ 

Amounts set forth in clause (iii) above sha11not apply if the provision of the certificatid,n, 'i.d~~t~~~ 0 

infonnation, documentation, declaration or other evidence described in such clause (iii),,,woutcr'15'r t!l!t, 
materially 1110re onerous, in fann, in procedure or in the substance of infonnation disc1d&kQ'; ~a Holder v,o~ 
or beneficial owner of a Note (taking into account any relevant differences between Unit?~ii1\tl~!)j§!rol'\1-Jo"" 
Mexican law, regulation or administrative practice) than comparable infonnation or other a!¥I~ L sl'.G 

reporting requirements imposed or provided for under U.S. federal income tax law (including the -
Convention for the Avoidance of Double Taxation and the Prevention of Fiscal Evasion with Respect to 
Taxes on Income, and a Protocol thereto, both signed on September 18, 1992, as amended by Additional 
Protocols signed on September 8, 1994 and November 26, 2002), regulations (including proposed 
regulations) and administrative practice. In addition, the limitations on the Issuer's obligation to pay 
Additional Amounts set forth in clause (iii) above shall not apply if Article 195, Section II, paragraph a) 
of the Mexican Income Tax Law (or a substantially similar successor of such provision) is in effect, 
unless (x) the provision of the certification, identification, inf0l1llation, documentation, declaration or 
other evidence described in clause (iii) is expressly required by statute, regulation, general rules or 
administrative practice in order to apply Article 195, Section II, paragraph a) (or a substantially similar 
successor of such provision), the Issuer cannot obtain such certification, identification, infonnation, 
documentation, declaration or other evidence, or satisfy any other reporting requirements, on the Issuer's 
own through reasonable diligence and the Issuer otherwise would meet the requirements for application of 
Article 195, Section II, paragraph a) (or such successor of such provision) or (y) 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 II, paragraph a) if the infonnation, documentation or other evidence required under 
clause (iii) above were provided. In addition, clause (iii) above shan 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 Mexican Ministry 
of Finance and Public Credit (Secretaria de Hacienda y Credito Publico) or the Mexican Tax Revenue 
Service (Servicio de Administracion Tributaria) for the purpose of establishing eligibility for an 
exemption from or reduction of Mexican Withholding Taxes. 

The Issuer shall remit the full amount of any taxes withheld to the applicable taxing authorities in 
accordance with applicable law of Mexico. The Issuer shall also provide the Trustee with a duly certified 
or authenticated copy of an original receipt evidencing the payment of Mexican Withholding Taxes that 
the Issuer has withheld or deducted in respect of any payments made under or with respect to the Notes. 
The Issuer shall provide copies of such documentation to the Holders ofthe Notes upon request. 

The Issuer shall also pay any present or future stamp, court or documentary taxes or any excise or 
property taxes, charges or similar levies which arise in any jurisdiction from the execution, delivery, 
registration or the making of payments in respect ofthe Notes, excluding any such taxes, charges or 
similar levies imposed by any jurisdiction outside of Ylexico other than those resulting from, or required 
to be paid in cOlmection with, the enforcement of the Notes following the occurrence of any Default or 
Event of Default. 

In the event that Additional Amounts actually paid with respect to the Notes pursuant to the 
preceding paragraphs 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 claim for a refund or credit of such excess from the authority imposing such Mexican 
Withholding Tax, then such Holder shall, by accepting such Notes, be deemed to have assigned and 
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transferred all right, title, and interest to any such claim for a refund or credit of suclff!oc¥Ss to ~iIIIi er. , 
However, by making such assignment, the Holder makes no representation or wana~.,:ty rli.'~-~'Fil~~ ~ 
be entitled to receive such claim for a refund or credit and incurs no other obligatio !~)"ii W 'l:rt~!MJ \! 

i I· 0 

All references herein and in the Indenture to principal, premium, if any, or i~~ > s~spect of o,,~J 
any Note shall be deemed to mean and include all Additional Amounts, if any, payable 0b~~~lffQSiN/.l><;'; 1.;) 
principal, premium, if ally, or interest or any other amounts payable, unless the context 0 I @eJ"l. s~~ 
requires, and express mention of the payment of Additional Amounts in any provision hereof s . :::ii:;;i1le 
construed as excluding reference to Additional Amounts in those provisions hereof where such express 
mention is not made. All references herein and in the Indenture to principal in respect of any Note shall 
be deemed to mean and include any Redemption Price payable in respect of such Note pursuant to any 
redemption right hereunder (and all such references to the Stated Maturity of the principal in respect of 
any Note shall be deemed to mean and include the Redemption Date with respect to any such Redemption 
Price), and all such references to principal, premium, if any, interest or Additional Amounts shall be 
deemed to mean and include any amount payable in respect hereof pursuant to Section lOll of the Base 
Indenture, and express mention of the payment of any Redemption Price, or any such other amount in 
those provisions hereof shall not be construed as excluding reference to any such amount where such 
express reference is not made. 

The Issuer may, at its option, redeem the Notes upon not less than 30 nor more than 60 days' 
written notice, at any time: 

(i) in whole but not in part, at a Redemption Price equal to the smn of (A) 100% of the 
principal amount of the Notes and (B) accrued and unpaid interest on the principal amount oftlle Notes to 
the Redemption Date, solely if (1) the Issuer certifies to the Trustee immediately prior to giving such 
notice that, as a result of any change in, or amendment to, or lapse of, the laws (or any rules or regulations 
thereunder) of Mexico, or any political subdivision or taxing authority thereof or therein affecting 
taxation, or any change in, or arnendment to, an official interpretation or application of such laws, rules or 
regulations, which change, amendment or lapse becomes effective on or after the date of issuance of the 
Notes, the Issuer would be obligated on the next succeeding Interest Payment Date to pay Additional 
Amonnts in excess of those that it would be obligated to pay if payments (inclnding payments of interest) 
on the Notes were subject to a withholding tax rate of 4.9% and (2) prior to the publication of any notice 
of redemption, the Issuer delivers to the Trustee (a) a certificate signed by an Anthorized Officer of the 
Issuer stating that the obligation in clause (1) cannot be avoided by the Issuer, taking reasonable measmes 
available to the Issuer, and (b) an opinion of independent Mexican legal counsel of recognized standing to 
the effect that the Issuer has or will become obligated to pay snch Additional Amounts as a result of such 
change, amendment or lapse, and the Trustee shall be entitled to accept such certificate and opinion as 
sufficient evidence ofthe satisfaction of the condition precedent described in clause (I), in which event it 
shall be conclusive alld binding on the Holders; provided, however, that (x) no notice of such redemption 
may be given earlier than 90 days prior to the earliest date on which the Issner would be obligated to pay 
such Additional Amounts if a payment on the Notes were then due and (y) at the time such notice of 
redemption is given such obligation to pay such Additional Amonnts remains in effect; and 

(ii) in whole or in part, at a Redemption Price equal to the greater of (1) 100% of the 
principal amount of the Notes being redeemed and (2) the sum of tl,e present values of the remaining 
scheduled payments of principal and interest thereon (exclnsive of interest acc111ed to the Redemption 
Date) discounted to the Redemption Date on a semi-annual basis (assmning a 360-day year consisting of 
twelve 30-day months) at the Treasury Rate plus 35 basis points, plus, in the case of (1) and (2), accrued 
and unpaid interest on the principal amount of such Notes to the Redemption Date. 
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For purposes of clause (ii) above, the following tenns shall have the speciZi~dnl~anin&:.~i\ 'l "',,? 
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"Comparable Treasury Issue" means the United States Treasury sec,:rity •. ~rse¢uritie. ss~.l~5\~4.~ 'j 
an Independent Investment Banker as havmg an actnal or lllterpolated matunty cQmparableto. tln"·n:'i.\~!l 
remaining tenn of the Notes to be redeemed that would be utilized, at the time of ti:yleiition<\Jjd;li{·c-"- !J § 
accordance with customary financial practice, in pricing new issues of corporate d'~\?t~eciirities of a ,o'f'j' r 
comparable maturity to the remaining tenn of such Kates. \.>'-_:·-"'t.~·'.:r'! l;,~- _.,f/.\tt.f:i1 

~"":;'~"'/'i:!.;~/,. -4,.f" -'\(~~~"" 
"Comparable TreasUlY Price" means, with respect to any Redemption Date (i) tll,,~i~agec:01':ii,e 

Reference Treasury Dealer Quotations for such Redemption Date, after excluding the highest and lowest 
such Reference Treasury Dealer Quotation or (ii) if we obtain fewer than four such Reference Treasury 
Dealer Quotations, the average of all such quotations. 

"Independent Investment Banker" means one of the Reference Treasury Dealers appointed by the 
Issuer. 

"Reference Treasury Dealer" means (a) each of Barc1ays Capital Inc., Citigroup Global Markets 
Inc. and Goldman, Sachs & Co. (or their respective affiliates that are primary U.S. government secUlities 
dealers in New York City (each, a "Primary Treasury Dealer")) and their respective successors and (b) 
one other Primary Treasury Dealer selected by the Issuer in good faith; provided. however, that if any of 
the foregoing ceases to be a Primary Treasury Dealer, the Issuer shall substitute therefor another Primary 
Treasury Dealer. 

"'Reference Treasury Dealer Quotation" means, with respect to each Reference Treasury Dealer 
and any Redemption Date, the average, as determined by the Issuer, of the bid and asked prices for the 
Comparable Treasury Issue (expressed in each case as a percentage of its principal amount) quoted in 
writing to the Issuer by such Reference Treasury Dealer at 3:30 p.m. (New York City time) on the third 
Business Day preceding such Redemption Date. 

"Treasury Rate" means, with respect to any Redemption Date, the rate per annum equal to the 
semiannual equivalent yield to maturity or interpolated maturity (on a day count basis) of the Comparable 
Treasury Issue, assuming a plice for the Comparable Treasury Issue (expressed as a percentage of its 
principal amount) equal to the Comparable Treasury Price for such Redemption Date. 

All Notes redeemed pursuant to clause (ii) above shall be delivered to the Trustee, the Paying 
Agent or any other agents to be canceled by the Trustee at the direction of the Issuer, which shall dispose 
of the same as provided in Section 308 of the Base Indenture. 

!fan Optional Pnrchase Event (as defined in the Indenture) occurs, the Issuer shall extend an 
offer in accordance with the provisions of the Indenture, to the Holder oflhis Note, at the Holder's option, 
to purchase this Note for cash at a Purchase Price equal to the sum of (i) 100% of the outstanding 
principal amount of the Notes being repurchased, (ii) accrued and unpaid interest on the principal amount 
of such Notes to the Optional Purchase Date and (iii) any Additional Amounts which would otherwise be 
payable up to the Optional Purchase Date. 

The Issuer may at any time purchase Notes at any price in the open market, in privately 
negotiated transactions or otherwise; provided that the Issuer shall not resell any Notes that it purchases, 
unless the Issuer registers the resale of such Notes under the Securities Act. 

The Indenture pennits, with certain exceptions as therein provided, the amendment or supplement 
thereof and the modification or waiver of the rights llild obligations of the Issuer or the Holders ofthe 

12 
033910-0789-02676 -Active.14891521 



~'~''-/ ~<' _ :.:"~. ,-'. ':'.~) 11."C: F"{j~~~ 
Notes at any time by the Issner and the Trustee with (I) the written consento£tlie'B~ld~i~'df~~~~ s than 
a majority in aggregate principal amount of the then Outstanding Notes or (2) the affin;,~tive.{~e '" 
meeting of Holders that is properly called and held in accordance with the tenllS of,theJrrq~ii\1!t",?f ~'e 
lesser of (x) the Holders of not less than a majority in aggregate principal amount of the thp\~J~.tst ;ng 
Notes and (y) the Holders of not less than 66· % of the then Outstanding Notes thatarepresent ,,1, 6\ 
meeting; provided. however, that no such modification, amendment, supplement or waiver that,#9i tutes 
a Reserved Matter may be effected, adopted or approved without the consent of the Hold~,,;~,."fjlt? ss 
than 75% in aggregate principal amount of the then Outstanding Notes. The Indentu{e'iilsa'C'QJl ns 
provisions (i) penllitting the Holders of a majority in principal amount of the Notes·aUhe.ti:{';, 
Outstanding, on behalf of the Holders of all Notes, to waive compliance by the Issuer with certain 
provisions of the Indenture; provided. however, that the consent of Holders of 75% in aggregate principal 
amount of the then Outstanding Notes is required to waive a Default or Event of Default as to payment of 
principal or interest on the then Outstanding Notes and (ii) penllitting the Holders of a majority in 
principal amount of the then Outstanding Notes, on behalf of the Holders of all Notes, to waive certain 
past Defaults and Events of Default under the Indenture and their consequences; provided. however, that 
the consent of Holders of 75% in aggregate Plincipal amount of the then Outstanding Notes is required to 
waive a Default or Event of Default as to payment ofplincipal or interest on the Notes. Any such consent 
or waiver by the Holder ofthis Note shall be conclusive and binding upon such Holder and upon all 
future Holders of this Note and of any Note issued upon the registration of transfer hereof or in exchange 
herefor or in lieu hereof, whether or not notation of such consent or waiver is made upon this Note. 

As provided in and subject to Indenture, the Holder of this Note shall not have the right to 
institute any proceeding with respect to the Indenture, or for the appointment of a receiver or Trustee, or 
for any other remedy thereunder, unless such Holder shall have previously given tile Trustee written 
notice of a continuing Event of Default with respect to the Notes, the Holders of not less than a majority 
in principal amount of the then Outstanding Notes shall have made written request to the Trustee to 
institute proceedings in respect of such Event of Default as Trustee and offered the Trustee indemnity 
reasonably satisfactory to it, and the Trustee shall not have received from the Holders of a majority in 
principal amount of the then Outstanding Notes a direction inconsistent with such request, and shall have 
refused or neglected to institute any such proceeding, for 60 days after receipt of such notice, request and 
offer of indemnity. The foregoing shall not apply to any suit instituted by the Holder of this Note for the 
enforcement of any payment of principal hereof or premium, if any, or interest hereon on or after the 
respective due dates expressed herein. 

No reference herein to the Indentme and no provision ofthis Note or of the Indenture shan alter 
or impair the obligation of tile Issuer, which is absolute and unconditional, to pay the principal of and 
premium, if any, and interest on this Note at the times, place and rate, and in the coin or currency, herein 
prescribed. 

As provided in tile Indenhlre and subject to certain limitations therein set forth (including, 
without limitation, the restrictions on transfer under Section 202 of the Third Supplemental Indenture and 
Sections 202 and 304 of the Base Indenture), the tramfer of this Note is registrable in the Register, upon 
sun'ender of this Note for registration of transfer at the office of allY Transfer Agent, duly endorsed by, or 
accompanied by a written instrument of transfer in form satisfactory to the Issuer and the Transfer Agent 
duly executed by, the Holder hereof or his attorney duly authorized in wliting, and ti,ereupon one or more 
new Notes of this series and oflilee tenor, of authorized denominations and for the same aggregate 
principal amount, shall be issued to the designated transferee or transferees. 

The provisions of Article Twelve of the Base Indenture shall apply to the Notes. 
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The Notes are issuable only in registered form without coupons in denomil:&tf~;\~';~;,f',~~:~$It.#~~ 
U.S.$200,000 and llltegral multIples ofU.S.$I,OOO III excess thereof. As provldedmtlie Inde1J'fui,re an'(i:",' \ 
subject to certain limitations therein set forth, Notes are exchangeable for a like aggregate pr!ncip<Il;---' 'f, 
amount of Notes oflike tenor of a different authorized denomination, as requested by the HO)d¢f'\,r'~~~' ' 
surrendenng the same. '. ___ : .", \',;_,:}::~'.-':'::---', ~ 

0>'-'" !J.r.: 
.:;- ~ 

No service charge shall be made for any sn?h registration of transfer or exchang~, but the ISAs'JJ'i'~"'" 
or the Trustee mayreqlllre payment of a sum sufficIent to cover any tax or other goverIu~~~t~4Rh!re~~c~/ 
payable III connectIOn therewIth. " .,~ .. ,:.:: .. :;'.::y' 

'.,.-"' .......... -_ ..... 
Prior to due presentment of this Note for registration oftransfer, the Issuer, the Trustee, any 

Agent and any other agent of the Issuer or of the Trustee may treat the Person in whose name this Note is 
registered as the owner hereof for all purposes, whether or not this Note is overdne, and neither the Issuer, 
the Trustee, any Agent nor any such other agent shall be affected by notice to the contrary. 

This Note is a Global Note and is snbject to the provisions of the Indenture relating to Global 
Secnrities, including the lilnitations in Section 203 of the Third Supplemental Indentnre and Sections 202 
and 304 oflhe Base Indentnre on transfers and exchanges of Global Notes. 

This Note and the Indenture shall be governed by, and construed in accordance with, the laws of 
the State of New York, except that matters relating to the authOlization, execution and delivery by the 
Issuer of this Note and the Indent'ure shall be governed by the laws of Mexico. Notwithstanding the 
foregoing, any matters involving the Trustee, the Paying Agent, the Registrar or the Transfer Agent shall 
be governed by the laws of the State of New York. 

All terms used in this Note which are defined in the Indenture shall have the meanings assigned 
to them in the Indenture. 

ABBREVIATIONS 

The following abbreviations, when used in the inscription of the face of this Note, shall be 
construed as though they were written out in full according to applicable laws or regulations: 

TEN COM - as tenants in common 

TEN ENT - as tenants by the entireties 

JT TEN - as joint tenants with right 
of survivorship and not as 
tenants in common 

UNIF GIFT MIN ACT ----,.,---c­
(Cust) 

Custodian under Uniform 
(Minor) 

Gifts to Minors Act ___ --.,. ___ _ 
(State) 

Additional abbreviations may also he used 
though not in the above list. 

SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE 

The following increases or decreases in this Global Note have been made: 
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Date of 
increase or 
decrease 

Amount of decrease 
in principal amount 
of this Global Note 

Amount of increase 
in principal amount 
of this Global Note 

Principal amount of 
this Global Note 
following such 
decrease or increase 

OPTION OF HOLDER TO ELECT OPTIONAL PURCHASE 
COMISION FEDERAL DE ELECTRICIDAD 

4.875% Notes due 2024 

The undersigned Holder hereby elects to have this Note purchased by the Issuer pursuant to 
Section 1301 of the Base Indenture. 

Name and address of the Holder: 

Payment Instructions: 

Serial No(s). ofNote: _______________ _ 

Date: ____ _ Signature of Holder: ______________ _ 

Signature Guarantee: 

In the case of delivery of notice to any Holder, the signature(s) should be guaranteed 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 Rule 17 Ad-IS under the 
U. S. Securities Exchange Act of 1934, as amended. 

This fonn should be delivered to the Paying Agent not later than the close of business on the third 
Business Day preceding the Optional Purchase Date at the address set forth in the Optional Purchase 
Offer ofthe Issuer given pursuant to Section 1301 ofthe Base Indenture. 

IS 
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SECTION 204. Form ~r Trustee's Certificate of Authentication.' ;:'\:~~~, 
The Trustee's certificate of authentication shall be in substantially the following fonn: \-:!0:!\J--~\ 
This is one of the Notes referred to in the within mentioned Indenture. '; \~\.;;it~~ l> 0 

<:~,;>~'- {) ~ 

Dated: ,o~g;'" 
",', 'i-"::.JC,<IUTI.:,';1;::':;0: 

DEUTSCHE BANK TRUST COMPANY:Al<4ERICAS·r·~...P' 
"~'~~""'-''-'''~'''':::;'':'''''' as Trustee -".' 

By: Deutsche Bank National Trust Company 

By: 
Name: 
Title: 

SECTION 205. Transfers and Exchanges. 

(a) Restricted Notes. Restricted Notes shall be subject to the restrictions on transfer (the 
"Transfer Restrictions") provided in the legend (the "Restrictive Legend") required to be set forth on the 
face of each Restricted Note pursuant to Section 203 hereof, unless compliance with the TrallSfer 
Restrictions shall be waived by the Issuer in writing delivered to the Trustee. 

Subject to the following paragraph, the Transfer Restrictions shall cease and tenninate with 
respect to any particular Restricted Note, and the Restrictive Legend shall be removed from such 
Restricted Note, in the Issner's sole discretion and upon delivery of a Issuer Order by the Issuer to the 
Trustee upon receipt by the Issner of evidence satisfactory to it that, as of the date of detennination, such 
Restricted Note has been transferred by the Holder (a) pursuant to an exemption from registration under 
the Securities Act (if available) or (b) pursuant to an effective registration statement under the Securities 
Act. In the case of clause (a), the Issuer or the Trustee may require the delivery of any documents or 
other evidence (including, without limitation, an Opinion of Counsel experienced in matters ofU.S. 
federal securities laws) that the Issuer, in its sole discretion, deems necessary or appropriate to evidence 
compliance with any such exemption. All references in the preceding sentence to any regulation, rule or 
provision thereof shall be deemed also to refer to any successor provisions thereof. In addition, the Issuer 
may terminate the Transfer Restrictions with respect to, and remove the Restrictive Legend from, any 
pa!1icular Restricted Note in such other circumstances as it detennines are appropriate for this purpose 
and shall deliver to the Trustee an Opinion of Counsel, if any, and an Officer's Certificate certifying that 
the Transfer Restrictions have ceased and tenninated with respect to such Note. 

Notwithstanding the preceding paragraph, the Issuer may, in its sole discretion, terminate the 
Transfer Restrictions with respect to, and instruct the Trustee by Issuer Order to remove the Restrictive 
Legend from, any Restricted Global Note or any Regulation S Global Note after detennining ihat such 
Restricted Legend is no longer required lmder applicable securities laws (which determination shall be set 
forth in such Issuer Order), in each case without delivering an Officer's Certificate or Opinion of Counsel 
to the Trustee. 

At the request of the Holder and upon the surrender of such Restricted Note to the Trustee or 
Registrar for exchange in accordance with the provisions of this Section 205, any Restricted Note as to 
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which the Transfer Restlictions shall have tenninated in accordance with the pr~d.~i:~~·~1f~~:~~~)i~ 
be exchanged for a new Note of like aggregate principal amount, but without tl1e R .. ,.,?Siri .. c ... 1.,i.V.:.::.e ..... L ...... ¢. ge ..... ~ .. d .. ~.~ ... ;.'YJ. 
Restncted Note as to WhICh the Restnctlve Legend shall have been removed p\rrsllant to !fllsj)i'r~~,li'; 
(and any Note issued upon registration of transfer of, exchange for or in lieu Of suQlr:R:estlic\~q:'l'1qtk j~. 
shall thereupon cease to be ~ "Restricted N~te" fO~ all purposes of this Third supp~;I~;~lll~Lful!d:i!Ur~:;i~,,~ 

. . The Issuer shall notify the Trustee m wnt111g of the effective date of any r~~!:\,~ag~~ st~t;w"eI!J';/' 
reglstenng any Restncted Note under the Secun!!es Act and shall ensure that any O~l1!I01f ofCo1!ns~I;'" 
received by it in connection with the removal of any Restrictive Legend is also address;;€I.;tIl.:lh.~,;J;liti§iee. 
The Trustee shall not be liable for any action taken or omitted to be taken by it in good faith and without 
negligence on its part in accordance with such notice or any Opinion of Counsel. 

As used in this Section 205(a), the term "transfer" encompasses any sale, pledge, transfer or other 
disposition of any Notes refelTed to herein. 

(b) Transfers Between Global Notes. 

(i) Restricted Global Note to Regulation S Global Note. If the owner ofa beneficial 
interest (an "Owner Transferor") in a Restricted Global Note wishes at any time to transfer such 
beneficial interest to a Person (an "Owner Transferee") who wishes to take delivery thereof in the 
fonn of a beneficial interest in a Regulation S Global Note, such transfer may be effected, subject 
to the Applicable Procedures, only in accordance with the provisions of this Section 205(b)(i). 
Upon receipt by a Transfer Agent of (I) wlitten instructions given in accordance with the 
Applicable Procedures from the Agent Member, whose account is to be debited (an "Agent 
Member Transferor") with respect to the Restlicted Global Note, directing the Trustee to credit or 
canse to be credited to a specified account of another Agent Member (an "Agent Member 
Transferee") (which shall be an account ofEuroclear or Clearstream or both) a beneficial interest 
in a Regulation S Global Note in a principal amount equal to the beneficial interest in the 
Restricted Global Note to be so transfelTed (the "Restricted Global TransfelTed Amount"), (2) a 
written order given in accordance with the Applicable Procedures containing information 
regarding the account of the Agent Member Transferee to be credited with, and the Agent 
Member Transferor to be debited by, the Restlicted Global TransfelTed Amount, and (3) a 
certificate in substantially the fonn set forth in Annex A hereto given by the Owner Transferor, 
the Trustee shall instTUct the Depositary to reduce the principal amount of the Restricted Global 
Note, and to increase the principal amount ofthe Regulation S Global Note, by the Restricted 
Global TransfelTed AmOlmt, and to credit, or cause to be credited to, the account of the Agent 
Member Transferee a beneficial interest in the Regulation S Global Note, and to debit, or cause to 
be debited to, the account of the Agent Member Transferor a beneficial interest in the Restricted 
Global Note, in each case having a principal amount eqnal to the Restricted Global TransfelTed 
Amount. 

(ii) Restricted Global Note to Unrestricted Global Note. If an Owner Transferor 
wishes at any time to transfer a beneficial interest in a Restricted Global Note to an Owner 
Transferee who wishes to talce delivery thereof in the fonn of a beneficial interest in an 
Unrestricted Global Note, such transfer may be effected, subject to the Applicable Procedures, 
only in accordance with this Section 205(b)(ii). Upon receipt by a Transfer Agent of (I) written 
instructions given in accordance with the Applicable Procedures from the Agent Member 
Transferor directing the Trustee, to credit or cause to be credited to a specified account of an 
Agent Member Transferee (which may but need not be an account ofEuroc1ear or Clearstream) a 
beneficial interest in the Unrestricted Global Note in a principal amount equal to the Restricted 
Global Transferred Amount, (2) a written order given in accordance with the Applicable 
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Procedures containing infonnation regarding the acconnt of the Agent Member Tran$fet~,;\.tg,~!l.3\! 
credited with, and the account ofthe Agent Member Transf~ror to be debited for, theRest~)yt~¥\I~, i 
Global Transferred Amount, and (3) a certlflCate m substantially the form set forth m Al1I1¢X]'k~J, ! 
hereto given by the Owner Transferor, the Trustee shall instruct the Depositary to reduce the ""'1f'1' 
princip~l amount of the Restricted Global Note, and to increase the principal amo., unt ofthe ,o"':,'q,::J 
Unrestncted Global Note, by the Restncted Global Transferred Amount, and to.credlt;.,8f(li'l;\IS~'I> 
be credited to, the account of the Agent Member Transferee a beneficial interest in]""", 5E::(~ 

-._ :_"o~_._ >._~~ .. ,,~ _~. 
Unrestricted Global Note, and to debit, or cause to be debited to, the account of the Agent--
Member Transferor a beneficial interest in the Restricted Global Note, in each case having a 
principal amount equal to the Restricted Global Transferred Amount 

(iii) Regulation S Global Note or Unrestricted Global Note to Restricted Global Note, 
If an Owner Transferor wishes at any time to transfer a beneficial interest in a Regulation S 
Global Note or an Unrestricted Global Note to an Owner Transferee who wishes to take delivery 
thereof in the fonn of a beneficial interest in a Restl'icted Global Note, such transfer may be 
effected, subject to the Applicable Procedures, only in accordance with this Section 205(b)(iii), 
Upon receipt by a Transfer Agent of (1) written instlllctions given in accordance with the 
Applicable Procedures from the Agent Member Transferor, directing the Trustee to credit, or 
cause to be credited to, a specified account of an Agent Member Transferee a beneficial interest 
in the Restricted Global Note in a principal amount equal to that of the beneficial interest in the 
Regulation S Global Note or Unrestricted Global Note to be so transferred, (2) a written order 
given in accordaIlce with the Applicable Procedures containing infonnation regarding the account 
of the Agent Member Transferee to be credited with, and the account of the Agent Member 
Transferor (which, in the case of a beneficial interest in the Regulation S Global Note, must be an 
account of Euroclear or CleaI'streaIn or both) to be debited for, such beneficial interest, and (3) 
with respect to a transfer of a beneficial interest in the Regulation S Global Note (but not the 
Unrestricted Global Note), a certificate in substantially the fonn set forth in Amlex C hereto given 
by the Owner Transferor, the Trustee shall instruct the Depositary to reduce the principal aInount 
of the Regulation S Global Note or Unrestricted Global Note, as the case may be, and increase the 
principal amount of the Restricted Global Note, by the principal amount of the beneficial interest 
in the Regulation S Global Note or Unrestricted Global Note to be so transferred, aIId to credit, or 
cause to be credited to, the account of the Agent Member Transferee such beneficial interest in 
the Restricted Global Note, and to debit, or cause to be debited to, the account of the Agent 
Member Transferor such beneficial interest in the Regulation S Global Note or Unrestricted 
Global Note, as the case may be, 

(c) Other Transfers, In case of any transfer or exchange the procedures and requirements for 
which are not addressed in detail in this Section 205 (including, without limitation, transfers or exchaIIges 
of any Notes issued in certificated fonn), such transfer or exchange shall be subject to such procedures 
and requirements as may be reasonably prescribed by the Issuer and the Trustee from time to time and, in 
the case of a transfer or exchange invoking a Global Note, the Applicable Procedures, 

(d) Purchases by the Issuer, Notwithstanding the foregoing, the Issuer may at any time 
purchase Notes at any price in the open market, in privately negotiated transactions or otherwise; 
provided that the Issuer shall not resell any Notes that it purchases, unless the Issuer registers the resale of 
such Notes under the Securities Act 
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SECTION 206. Maintenance a/Office or Agency. ,/ OJ.,Y \,iXi\%\ 'l-,,@ 
.l';·-'. ",t' ;\ ~;;'J~~(::~ ... ",~ .. \ 

(a) With respect to any Notes that are not in the fonn of a Global Note"the'lssueql,<liln., t\~ ~ .. 
maintain in the Borough of Manhattan, The City of New York, New York an office, or agency,i""~S.!r~S-- 0 

case, in accordance with Section 1 002 of the Base Indenture. ' ; .'. ...-....... t/!! / 
-"\,:-:,_ -" , <:" ,;,p~.§5' ! 

(b) If and for so long as the Notes are admitted to listing on the Official ti~tb{the .';"";;";~(>:.> 
Luxembourg Stock Exchange and trading on the Euro MTF and the rules of such exchange .. s6.requireLll,~;·" 
Issuer shall maintain pursuant to Section 1002 of the Base Indenture an office or agency in LUXil£iri:i;mlfg 
where the Notes may be presented or surrendered for payment. The Issuer has initially appointed 
Deutsche Bank Luxembourg S.A. as the Paying Agent in Luxembourg with respect to the Notes. 
Deutsche Bank Luxembourg S.A. has its main offices at 2, Boulevard Konrad Adenauer, L-l115 
Luxembourg. 

(c) If for any reason Deutsche Bank (Luxembourg) S.A. shall not continue as the 
Luxembourg Paying Agent with respect to the Notes and the Notes are at such time (1) admitted to listing 
on the Official List of the Luxembourg Stock Exchange and trading on the Euro MTF and (2) represented 
by certificated Notes, the Issuer shall appoint a substitute Luxembourg Paying Agent, in accordance with 
the rules then in effect of the Luxembourg Stock Exchange and the provisions of the Indenture and the 
Notes. Following the appointment of a substitute Luxembourg Paying Agent, the Issuer shall give the 
Holders of the Notes notice of such appointment pursuant to Section 106 of the Base Indenture. 

To the extent that the Luxembourg Paying Agent is obliged to withhold or deduct tax on 
payments of interest or similar income, the Issuer shall, to the extent pennitted by law, ensure that it 
maintains an additional Paying Agent in a member state of the European Union that is not obliged to 
withhold or deduct tax pursuant to Em'opean Council Directive 2003/48/EC (as amended from time to 
time) or any law implementing or complying with, or introduced in order to confonn to, such Savings 
Directive. 

ARTICLE THREE 

AMENDMENTS TO CERTAIN PROVISIONS OF THE BASE INDENTURE 

SECTION 301. Amendments to Article Eight. 

Section 801 of the Base Indenture is hereby ameuded and restated in its entirety with respect to 
the Notes as follows: 

"SECTION 801. Issuer May Consolidate, Etc., Only on Certain Terms. 

The Issuer shall not: 

(a) consolidate or merge with or into any other Person; or 

(b) in a single transaction or a series of related transactions, sell, lease or otherwise 
transfer, directly or indirectly, all or substantially all of the Issuer's assets to any other Person; 
provided, however, that, without limitation of the rights of the Holders set forth in Article 
Thirteen, the Issuer may, if pennitted under Mexican law: 
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(i) merge with another Person if (x) the Issner is the Person survivhig~uh-:-.,,~,t 
merger and (y) after giving effect to such merger, no Default or Event of Default,sh:aH \;\l\ ~ ~ 
have occurred and be contmumg; ;,_ .. ~_~,_.:.::,~:,.~ __ ~~~,~ .. J~:;:""'-, 0 

{J~ 
(ii) consolidate with or merge into another Person or sell, lease'·,or otherwise _,O";,,'I)~ 

transfer all or substantially all of the Issuer's assets to another Person if (x) th,\!,P-ersoll<'" ,? , 

fonned by such consolidation or into which the Issuer is merged or the Perso));:iVJ,jgj-t .. ',:::>;:::;:"'­
acquires by sale, lease or transfer all or substantially all of the Issuer's assets is 'apubll'c 
entity of the Mexicall Government or a corporation, partnership or trust, organized alld 
validly existing under the laws of Mexico, (y) such Person shall expressly assume the 
Issuer's obligations under this Indenture and the SecUlities and (z) immediately after 
giving effect to such transaction, no Default or Event of Default shall have occUlTed and 
be continuing; 

(iii) tenninate the corporate existence of ally of the Issuer's Subsidiaries if (x) 
such Subsidiary transfers all of the Issuer's or its material assets to the Issuer or to 
another Subsidiary and (y) immediately after giving effect to such tennination, no 
Default or Event of Default shall have occUlTed and be continuing; or 

(iv) sell, lease or otherwise transfer all or substantially all of the Issuer's 
assets to one or more of the Issuer's Subsidiaries if (x) each such Subsidiary becomes a 
Subsidiary Guarantor in accordance with Section 1009 and (y) immediately after giving 
effect to such transaction, no Event of Default shall have occUlTed and be continuing, 

Upon the occurrence of any event described in clause (ii) or (iv), the Issuer shall execute 
and deliver, or cause any Person refen'ed to in clause (ii) or (iv), as applicable, to execute and 
deliver, an Opinion of Counsel and Officer's Certificate to the Trustee stating that such event 
complies with the requirements described in this Section. ~~ 

SECTION 302, Amendments to Article Nine, 

Section 901 of the Base Indenture is hereby amended and restated in its entirety with respect to 
the Notes as follows: 

"SECTION 901. Supplemental Indentures without Consent q[I-Jolders, 

Without the consent of any Holders, the Issuer, when authorized by a Board Resolution 
or other duly authorized corporate action (in the case of the latter, along with delivery of a Issuer 
Order to the Tnlstee), and the Trustee, at any time and from time to tune, may enter into one or 
more indentures supplemental hereto, in fonn satisfactory to the Trustee, for any of the following 
purposes: 

(I) adding to the Issuer's covenants for the benefit of the Holders of the 
Securities of any series; 

(2) sUlTendering any right or power conferred upon the Issuer; 

(3) securing the Securities of any smies pursuant to the requirements of this 
Indenture or otherwise; 
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(4) curing any ambiguity or curing, cOlTecting or supplementing anY;.:·.;,:\.,, __ t t. 

defective provision of this Indenture or the Securities of any series, that, as certifie~:'~*'~~~ <:;. 
Officer's Certificate delivered by the Issuer, will not adversely affect the rights bf:41~iUjL- 0" 

Holder in any material respect; , ,fJ ~ 
~ • .J 

_,,,o.,!!, 
(5) amending this Indenture or the SecUlities of any series in any l1la1l11«r",·ii'.?>, 

which the Issuer and the Trustee may detem1ine and that, as certified by an Officer's . ;:;;/ 
Certificate, shall not adversely affect the rights of any Holder of the Securities of sllclI-"" 
series in any material respect; 

(6) reflecting the snccession of another Person to the Issuer and the 
successor entity's assumption oftlIe Issuer's covenants and obligations under the 
Securities and this Indenture in accordance with Article Eight; 

(7) providing, ifpennitted under Mexican law, for the guarantee of the 
Securities by any Subsidiary Guarantor and related revisions to this Indenture to reflect 
the reqnirements of Section 1009; 

(8) establishing the f01111 or ten118 of Securities of any series as pennitted by 
Sections 201 and 301; or 

(9) providing for a successor Trustee or co' Trustee in accordance with the 
provisions of this Indenture, or adding or changing any of the provisions of this Indenture 
as shall be necessary to provide for or facilitate the administration of the trusts hereunder 
by more than one Trustee in accordance with Section 610." 

SECTION 303. Amendments to Article Ten. 

Section 1010 ofthe Base Indenture is hereby amended and restated in its entirety with respect to 
the Notes as follows: 

"SECTION 1010. Negative Pledge. 

The Issuer shall not create or pennit to subsist any Lien upon the whole or any part of its 
or its present or fnture revenues or assets to secure any of its Public External Indebtedness, unless 
the Securities of each series are secured equally and ratably with snch Public External 
Indebtedness; provided that the Issuer may create or pennit to subsist, if pennitted under Mexican 
law: 

(a) any Lien on the Issuer's property securing or providing for the payment 
of Public Extemal Indebtedness inculTed in connection with any Project Financing; 
provided that the properties to which any such Lien shall apply are (i) properties which 
are the subject of such Project Financing or (ii) revenues or claims which arise from the 
operation, failure to meet specifications, failure to complete, exploitation, sale or loss of 
or damage to such properties; and provided,further, that any such Liens shall be created 
within 365 days of the commencement of such Project Financing; 

(b) any Lien on the Issuer's Accounts Receivable; provided that (i) the 
aggregate principal amount of the Public External Indebtedness secured by Liens refelTed 
to in this clause (b) shall not exceed U.S.$3,000.0 million (or its equivalent in other 
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(c) any Lien on the Issuer's Available Assets not permitt~dbl{N~P;:~\~~~ 
(b) of this Section; provided that, after giving effect to any such Lien, the:.aggre-gafe", (j 
amount of Public External hldebtedness secured by Liens referred to in this clause (c) J>? 
shall not exceed U,S,$500,Q million (or its equivalent in other culTencies)."., .,' ,.c><,.r 

'. ~ ", 

ARTICLE FOUR 

MISCELLANEOUS PROVISIONS 

SECTION 401. Consent to Service; Jurisdiction, 

Each party hereto agree that any legal suit, action or proceeding arising out of or relating to this 
Third Supplemental Indenture, and the Issuer agrees that any legal suit, action or proceeding arising out of 
or relating to the Notes, may be instituted in any U,S, federal or New York state court in the Borough of 
Manhattan, The City of New York, New York and in the courts of its own corporate domicile, in respect 
of actions brought against each such party as a defendant, and each waives any objection which it may 
now or hereafter have to the laying of the venue of any such legal suit, action or proceeding, waives any 
immunity to service of process in respect of any such suit, action or proceeding, waives any right to which 
it may be entitled on account of place of residence or domicile and ilTevocably submits to the jurisdiction 
of any such court in any such suit, action or proceeding, The Issuer hereby designates and appoints the 
Consul General of Mexico (New York office), presently located at 27 East 39th Street, New York, New 
York 10016, as its authorized agent (the "Authorized Agent") upon which process may be served in any 
legal suit, action or proceeding arising out of or relating to this Third Supplemental Indenture or the Notes 
which may be instituted in any U,S, federal or New York state court located in the Borough of Manhattan, 
The City of New York, New York, and agrees that service of process upon the Authorized Agent in any 
manner pennitted by applicable law, and written notice of such service to the Issuer, shall be deemed in 
every respect effective service of process upon the Issuer in any such suit, action or proceeding. If for 
any reason the Authorized Agent (or any successor agent for this purpose) shall cease to act as agent for 
service of process as provided above, the Issner shall promptly appoint a successor agent for this purpose 
reasonably acceptable to the Tmstee, The Issuer agrees to take any and all actions as may be necessary to 
maintain such designation and appointment of such agent in full force and effect. 

The Issuer acknowledges and accepts that this Third Supplemental Indenture and the Notes are 
private and commercial rather than public or governmental acts, To the extent that the Issuer has or 
hereafter may acquire any immunity from jurisdiction of the courts refelTed to in this Section 401 or from 
any legal process (whether through service or notice, attachment prior to judgment, attachment in aid of 
execution or otherwise) with respect to itself or its property, in each case in respect of any action, claim or 
proceeding brought in respect of this Indenture or the Notes, fue Issuer hereby irrevocably waives such 
iImllUnity in respect of its obligations hereunder and under the Notes to the extent pennitted by applicable 
law, except that (a) under Article 4 of the C6digo Federal de Procedimientos Civiles (Federal Code of 
Civil Procedure of Mexico) and Articles 1,4 and 7 (and related articles) oftheLey del Servicio Publico 
de Energia Elictrica (Electricity Law), neither attachment prior to judgment nor attachment in aid of 
execution shall be ordered by Mexican courts against the property of the Issuer and (b) the generation, 
transmission, processing, distribution and supply of electric energy as a public service, as well as the 
undertaking of any construction, installation and works required for the planning, operation and 
maintenance of the national electric system, are reserved to the Mexican Govermnent, through the Issuer 
(and to that extent the assets related thereto are subject to immunity and, accordingly, immunity with 
respect thereto is not waived hereby), Without limiting the generality of the foregoing, the Issuer agrees 
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that the waivers set forth in this Section 401 shall have force and effect to the fulleste:,!\ent P'~~~~d _':i 
under the U.S. Foreign Sovereign Immunities Act of 1976, as amended, ~ld are intended tOb.e.,.i!~.j':r~~~l'Jft '; 
for purposes of such Act; provlded, however, that the Issuer reserves the nght to pleadJmlnun<l~\~l~~\ll®. 
such Act in actions brought against it under the U.S. federal securities laws or any state secudti@1iws. U) 8 

.»,L t.j .... 

O<"flJ..J 
0' /(.::J SECTION 402. Governing Law; Waiver of JUIJ' Trial. ~~'" ~':J-f"' ¢:" - ~ ",,~ j_rl't\.' -") 
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(a) THIS THIRD SUPPLEMENTAL INDENTURE AND THE NOTES SH:A:h";',BE;:'/ 
GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE 
OF NEW YORK, EXCEPT THAT MATTERS RELATING TO THE AUTHORIZATION, 
EXECUTION AND DELIVERY OF THIS THIRD SUPPLEMENTAL INDENTURE AND THE 
NOTES BY THE ISSUER SHALL BE GOVERNED BY THE LAWS OF MEXICO. 
NOTWITHSTANDING THE FOREGOING, ANY MATTERS INVOLVING THE TRUSTEE, 
THE PAYING AGENT, THE REGISTRAR OR THE TRANSFER AGENT WILL BE 
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK. 

(b) EACH OF THE PARTIES HERETO (EXCEPT, FOR THE AVOIDANCE OF 
DOUBT, THE HOLDERS OF THE NOTES) HEREBY WAIVES, TO THE FULLEST EXTENT 
PERMITTED BY APPLICABLE LAW, ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR 
OTHERWISE) ARISING OUT OF OR RELATING TO THE BASE INDENTURE, THIS THIRD 
SUPPLEMENTAL INDENTURE, THE NOTES OR THE TRANSACTIONS CONTEMPLATED 
HEREBY OR THEREBY. 

SECTION 403. Separability afInvalid Provisions. 

In case anyone or more of the provisions contained in this Third Supplemental Indenture should 
be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability shall not 
affect any other provisions contained in this Third Supplemental Indenture, and to the extent and only to 
the extent that any such provision is invalid, illegal or unenforceable, this Third Supplemental Indenture 
shall be construed as if such provision had never been contained herein. 

SECTION 404. Execution in Counterparts 

This Third Supplemental Indenture may be simultaneously executed and delivered in any number 
of counterparts, each of which when so executed and delivered shall be deemed to be an original, and 
such counterparts shall together constitute but one and the same instrument. The exchange of copies of 
this Third Supplemental Indenture and of signature pages by facsimile or PDF transmission shall 
constitute effective execution and delivery of this Third Supplemental Indenture as to the parties hereto 
and may be used in lieu of the original Third Supplemental Indenture for all purposes. Signatures of the 
parties hereto transmitted by facsimile or PDF shall be deemed to be their original signatures for all 
purposes. 

SECTION 405. Certain Matters. 

The Trustee shall not be responsible in any mamler whatsoever for or in respect of the validity or 
sufficiency of this Third Supplemental Indenture or for or in respect of the recitals contained herein, all of 
which are made solely by the Issuer. 

[Signature pagefollows} 

23 
033910-0789-02676 -Active. J 4891521 



Signature Page - Third -' 

COMISJON FEDERAL DE ELECTRfCIDAD, 

as Issuer 

By: 
Name: 
Title: 

--Franci co Javier Santoyo Vargas 
Chief inancial Officer 

DEUTSCHE BANK TRUST COMPANY AMERICAS, 

as Trustee, Registrar, Principal Paying 
Agent and Transfer Agent 

By: Dentsche Bank National Trust Company 

By: 
Name: 
Title: 

By: ______ ~------------___ 
Name: 
Title: 

DEUTSCHE BANK LUXEMBOURG S.A., 

as Luxembourg Paying Agent 



By: 
Name: Francisco Javier Santoyo Vargas 
Title: Chief Financial Officer 

DEUTSCHE BANK TRUST COMPANY AMERICAS, 

as Trustee, Registrar, Principal Paying 
Agent and Transfer Agent 

By: Deutsche Bank National Trust Company 

By: 

By: 

c::9--C-TGCAL -+ 
Name: 
Title: 

Name: 
Title: 

Irina Golovashchuk 
Vice p,resident 

DEUTSCHE BANK LUXEMBOURG S.A., 

as Luxembourg Paying Agent 

By~~ 
N~ne:' Irina GOlovaShCUk 
TItle: \I" President vice, 

By: 
Name: 
Title: 
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ANNEXA 

/:;::;;7:~?ti"~~: 
FORM OF TRANSFER CERTIFICATE I/,:' ,.:;",--"-1 0 

FOR TRANSFER FROM RESTRICTED GLO~t£' H:i:j'X\ \'P 

NOTE TO REGULATION S GLOBAL NOTE:' _ ".,,''';::.,;;;\»t'iY> 
(Transfers pursuant to §205(b)(i)'" ,i "jj U .. 

of the Third Supplemental Indenture) '. ;',>, ,--,'JYJ.:L_:,;Jf! W 
. '-~, ;:~~~. ...0 §J II 

Deutsche Bank Trust Company Americas 
Trust and Securities Services 
60 Wan Street, 27th Floor 
MS: NYC60-2710 
New York, New York 10005 
Attention: Corporates Team / Comision Federal de Electridad 

with a copy to: 
DB Services Amelicas, Inc, 
5022 Gate Parkway, Suite 200, 
Jacksonville, Florida 32256 
Attention: Transfer 

Re: 4,875% Notes due 2024 of 
Comision Federal de Electricidad (the "Notes") 

·~~;;/,"y(,n7:~f~~ . 
"",~:~;:.:,;:;,..';";:.-".,.;":;",,,, 

Reference is hereby made to the Third Supplemental Indenture, dated as of October 24, 
2013 (the "Third Supplemental Indenture"), among Comision Federal de Electricidad, as Issuer 
(the "Issuer"), Deutsche Bank Trust Company Americas, as Trustee (the "Trustee"), Registrar, 
Principal Paying Agent and Transfer Agent, and Deutsche Bank Luxembourg S,A., as 
Luxembourg Paying Agent, to the Indenture dated as of May 26,2011 between the Issuer and the 
Trustee. Capitalized terms used but not defined herein shan have the meanings given to them in 
the Third Supplemental Indenture. 

This letter relates to U.S.$ principal amount of Notes which are evidenced by 
one or more Restricted Global Notes (CUSIP No. 200447 AD2; Common Code 098581375; ISIN 
US200447AD28) and held with the Depositary in the name of [INSERT NAME OF 
TRANSFEROR] (the "Transferor"). The Transferor has requested a transfer of such beneficial 
interest in the Notes to a Person who shan take delivery thereof in the foml of an equal Plincipal 
amount of Notes evidenced by one or more Regulation S Global Notes (CUSIP No. P30179 
AMO; Common Code 098583017; ISIN USP30179AM09, which amount, immediately after such 
transfer, is to be held with the Depositary. 

In connection with such request and in respect of such Notes, the Transferor does hereby 
certify that such transfer has been effected pursuant to and in accordance with either (i) Rule 903 
or Rule 904 (as applicable) under the Securities Act, or (ii) Rule 144, and accordingly the 
Transferor does hereby further certify that: 

(i) If the transfer is being effected pursuant to Rule 903 or Rule 904: 

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

(2) either: 

A-I 
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. (A) at the time the buy order was originated, the-:ti~~fl5?;~~\fPuts¥ 
the Umted States or the Transferor and any Person actm~ on,.!ts bel~~@i,,~s,'!'.1.J~y 
believed that the transferee was outside the United States, or.: ',' ::;:. ,.:.,'~~ \\ rl \1 ~, 

. :;. f:; \ l '~' '~":;, :~,':,:) t nr):~.J! 
(B) the transaction was executed in, on or throu"h the "facilitIes' 'ora if' ('" I!i': ,.- ) 

designated offshore securities market and neither the Trari~fetor nor any PerSOll" ; 
acting on its behalf knows that the transaction was pre-arrili).iecl witJ;t, i'J/,uyef.l11 
the United States; 

(3) no directed selling efforts have been made in contravention of the 
requirements ofRulo 903(b) or 904(b) of Regulations S, as applicable; 

(4) the transaction is not part of a plan or scheme to evade the registration 
requirements of the Securities Act; and 

(5) upon completion of the transaction, the beneficial interest being 
transfeJTed as described above is to be held with the Depositary through 
Euroclear or Clearstream or both. 

(ii) If the transfer is being etTected pursuant to Rule 144, the Notes are being 
transferred in a transaction pemlitted by Rule 144. 

This, certificate and the statements contained herein are made for your benefit and the 
benefit of the Issuer and the initial purchasers of the initial offering of such Notes being 
transferred. Tenns used in this certificate and not otherwise defined in the Third Supplemental 
Indenture have the meanings set forth in Regulation S or Rule 144. 

[Insert Name of Transferor] 

By: 
Name: 
Title: 

Dated: 

cc: Comisi6n Federal de Electricidad 

A-2 
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Deutsche Banlc Trust Company Americas 
Trust and Securities Services 
60 Wall Street, 27th Floor 
MS: NYC60-2710 
New York, New York 10005 
Attention: Corporates Team / Comisi6n Federal de Electridad 

with a copy to: 
DB Services Americas, Inc, 
5022 Gate Parkway, Suite 200, 
Jacksonville, Florida 32256 
Attention: Transfer 

Re: 4,875% Notes due 2024 of 
Comisi6n Federal de Electricidad (the "Notes") 

Reference is hereby made to the Third Supplemental Indenture, dated as of October 24, 
2013 (lhe "Third Supplemental Indenture"), among Comisi6n Federal de Electricidad, as Issuer 
(the "Issuer"), Deutsche Bank Trust Company Americas, as Trustee (the "Trustee"), Registrar, 
Principal Paying Agent and Transfer Agent, and Deutsche Bank Luxembourg S,A" as 
Luxembourg Paying Agent, to the Indenture dated as of May 26, 20 II between lhe Issuer and lhe 
Trustee, Capitalized tenns used but not defined herein shall have the meanings given to them in 
the Third Supplemental Indenture, 

This letter relates to U,S,$ principal amount of Notes which are evidenced by 
one or more Restricted Global Notes (CUSIP No, 200447 AD2; Common Code 098581375; 
ISIN US200447 AD28) and held with lhe Depositary in the nmne of [INSERT NAME OF 
TRANSFEROR] (the "Transferor"), The Trmlsferor has requested a transfer of such beneficial 
interest in the Notes to a Person tbat shall take delivery thereof in the fonn of an equal principal 
amount of Notes evidenced by one or more L"nrestricted Global Notes (CUSIP No, ), 

In connection with such request and in respect of such Notes, the Transferor does hereby 
certify that such transfer has been effected pursuant to and in accordance with eilher (i) Rule 903 
or Rule 904 (as applicable) under the Securities Act, or (ii) Rule 144, and accordingly the 
Transferor does hereby further certify that: 

(i) If the transfer has been effected pursuant to Rule 903 or Rule 904: 

03391 0-0789-02676-Active, 14891521 

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

(2) either: 

(A) at the time lhe buy order was originated, lhe transferee was 
outside the United States or the Transferor mld any Person acting on its 
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behalf reasonably believed that the transfere~'~~~0;;-~Si~~~~ u~i\~© 
States, or '.' , .... ' ... ,,,_----. C 

(B) the transaction was executed in, on orthroj'~;,i~tJtll~t?es 
of a designated offshore securities market ruidneitlii,rli,e Transferol,jI}§I· 
any Person acting on its behalf knows that thetran~action was pr,e;i"},v . 
ananged with a buyer in the United States; "",. "-",,',, ,~>,,>/ 

(3) no directed selling efforts have been made in cont;av~~tio;;:';f the 
requirements of Rule 903(b) or 904(b) of Regulation S, as applicable; and 

(4) the transaction is not part of a plan or scheme to evade the 
registration requirements of the Securities Act. 

(ii) If the transfer has been effected pursuant to Rule 144, the Notes have 
been transfened in a transaction permitted by Rule 144. 

This certificate and the statements contained herein are made for your benefit and the 
benefit of the Issuer and the initial purchasers of the initial offering of such Notes being 
transfelTed. Tenns used in this certificate and not otherwise defined in the Third Supplemental 
Indenture have the meanings set forth in Regulation S under the Securities Act. 

[hlsert Name of Transferor] 

By: 
Nrune: 
Title: 

Dated: 

cc: Comisi6n Federal de Electricidad 

B-2 
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FORM OF TRANSFER CERTIFICA 
FOR TRANSFER FROM REGULATION SS.~~\~JB!I'~:LL'~·:.!..'.·'~--; 

NOTE TO RESTRICTED GLOBAL l\J 

(Transfers Pursuant to §205(b )(iii) 
of the Third Supplemental Indenture) 

[Transferor Certificate] 

Deutsche Bank Trust Company Americas 
Trust and Securities Services 
60 Wall Street, 27th Floor 
MS: NYC60-271O 
New York, New York 10005 
Attention: Corporates Team / Comision Federal de Electridad 

with a copy to: 
DB Services Americas, Inc. 
5022 Gate Parkway, Suite 200, 
Jacksonville, Florida 32256 
Attention: Transfer 

Re: 4.875% Notes due 2024 of 
Comisi6n Federal de Electricidad (the "Notes") 

Reference is hereby made to the Third Supplemental Indenture, dated as of October 24, 
2013 (the "Third Supplemental Indenture"), among Comisi6n Federal de Electricidad, as Issuer 
(the "Issuer"), Deutsche Bank Trust Company Americas, as Trustee (the "Trustee"), Registrar, 
Principal Paying Agent and Transfer Agent, and Deutsche Bank Luxembourg S.A., as 
Luxembourg Paying Agent, to the Indenture dated as of May 26, 2011 between the Issuer and the 
Trustee. Capitalized tenns used but not defined herein shall have the meanings given to them in 
the Third Supplemental Indenture. 

This letter relates to U.S.$ principal amount of Notes which are evidenced by 
one or more [Regulation S Global Notes (CUSIP No. P30l79 AMO; Common Code 098583017; 
ISIN USP30l79AM09)] and held with the Depositmy in the name of [INSERT NAME OF 
TRANSFEROR] (the "Transferor"). The Transferor has requested a transfer of such beneficial 
interest in the Notes to a Person that shall take delivery thereof (the "Transferee") in the fonn of 
an equal principal amount of Notes evidenced by bne or more Restricted Global Notes (CUSIP 
No. 200447 AD2; Common Code 098581375; ISINUS200447AD28). 

In connection with such request and in respect of such Notes, the Transferor does hereby 
certify that: 

(1) such transfer is being effected in accordance with all applicable securities laws of 
any state of the United States or any other jurisdiction; 

(2) the Notes are being trmlsferred in accordance with Rule l44A to a transferee 
whom the Transferor reasonably believes is a qualified institutional buyer within the meaning of 

C-l 
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Rule 144A and is purchasing the Notes for its own acconnt or any acco t ~~~~~~ltQ~j ~ 
the transferee exercises sole investment discretion, in each case in a tran Ch011'111-e-etlilg1Ee fJ} (J 
requirements of Rule 144A; and «~()~1' o-?"ro;; 
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. (3) it has n?tified the tra~sferee that it has relied on Rule 144A a ~~ 'f~Fi~\l:::' ,;:" 
exemption from the regIstratIOn reqUIrements of the Secunlles Act used m connec'ttiinWltlft£e 
transfer. 

This certificate and the statements contained herein are made for your benefit and the 
benefit ofthe Issuer and the underwriter or initial purchasers of the initial offering of such Notes 
being transferred. 

[Insert Name of Transferor] 

By: 
Name: 
Title: 

Dated: 

cc: Comisi6n Federal de Electricidad 

C-2 
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COMISION HOHt,\L 

DE ELECTRICl{)AD 

"2014) Alto de Octado Paz" 

Subdirec(:i6n de Fillan/;J:--; 
Gl'rencia de Planeaci6n Financiera 

MEMORANDUM No. GPF-O 0373 

Mexico, D.F. (15 JUl 2014 
LlC. ALEJANDRO MACIAS ORTEGA 
GERENTE DE CREDITOS 
PRESENTE 

Hago referencia a las siguientes tres emisiones externas de bonos bajo la Regia 144 A 
Y Regulaci6n S por hasta U.S. Dls.$1,000,000,000.00 de fecha 19 de mayo de 2011, 
por hasta U.S. Dis. $750,000,000.00 de fecha 7 de febrero de 2012 y por hasta U.S. 
Dis 1,250,000,000.00 de fecha 17 de octubre de 2013. 

Sobre el particular, me permito enviar para los fines correspondientes, original del 
documenlo denominado "FOURTH SUPPLEMENTAL INDENTURE" de fecha 15 de 
julio de 2014, suscrito entre Comisi6n Federal de Electricidad y el Deutsche Bank Trust 
Company, debidamente registrado por parte de la Secretaria de Hacienda y Credito 
Publico (SHCP). Asimismose adjuntan al presente copia de los Oficios No. 305.1.2.1-
206 Y No 305.1.2.1-260 de fechas 26 de junio y 11 de julio de 2014 respectivamente, 
emitidos por la SHCP. 

Sin olro particular, aprovecho la ocasi6n para enviarle un cordial saludo. 

Ate n tam e n t e, 

lMONRIONDA 
GERENTE 

ccp.- Mal. Enrique Roman Enriquez, Subdirector de Finanzas. 
Lie. Guadalupe Mateos Ortiz, Subdirectora de Operaci6n Financiera. 

rz,~_'t'Yidi.1. .\;U, ,\6-1, CuL JW:1'-'l'l, D..:lcg[Jci:'):1 C'q~lnh 
Tel, 5231" 1881 

:;:I:~ 
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FOURTH SUPPLEMENTAL INDENTURE ,~O ~,~'.~.'.'~.O~0~0~~~ 
f,I.';f- v ~ ,t" ''1'~ ~" '~"'" \"" ,li,;r';ll'1J': ~ 0 

FOURTH SUPPLEMENTAL INDENTURE (the "Fourth Supplemental Indentmtfll'Y;'$ated a~,:if,n y 15, (", 
2014, between Comisi6n Federal de Electricidad (the "Issuer"), having its principal offic t 1pSfjf'!ii'I~ .. J"f~ •. f<fQm'\1.·.' 1\ 
No, 164, 7th Floor, Colonia Juarez, 06600 Mexico, D,F" Mexico, and Deutsche Bank T ,t Gb'fM:aWi~J4:1.1,iJS> 
trustee (the "Trustee"), - .. ", .. , .. -,-,,,.,.,,,~, 0 

,," " ,,'" ;;-
WITNESSETH: ~0f" GP ,,'1J 

e.O!,!' -'lU7"OR\1-F>:0- '? 
o 4L 5E.Ci~ 

WHEREAS, the Issuer and the Trustee previously have entered into an Indenture, dated a ""'" 'a:y"1ef,'" 
2011, among the Issuer and the Trustee (the "Original Indenture" and, as supplemented by the First Supplemental 
Indenture (the "First Supplemental Indenture"), dated as of May 26,2011, the Second Supplemental Indenture (the 
"Second Supplemental Indenture"), dated as of February 14, 2012, the Third Supplemental Indenture (the "Third 
Supplemental Indenture"), dated as of October 24, 2013, in each case (except for the Original Indenture) among the 
Issuer, the Trustee and Deutsche Banle Luxembourg S,A, and by this Fourth Supplemental Indenture and by any 
further supplements thereto, the "Indenture"), providing for the issuance from time to time of debt securities (the 
"Securities") of the Issuer to be issued in one Of more series as provided in the Indenture; 

WHEREAS, pursuant to Section 902 of the Original Indenture, the Issuer and the Trustee may amend or 
supplement certain provisions, including the definition of Optional Purchase Event, of the Indenture and the 
Securities with the consent of Holders of not less than a majority in aggregate principal amount of the then 
Outstanding Securities; 

WHEREAS, the Issuer desires to amend certain provisions of the Indenture; 

WHEREAS, pursuant to a Consent Solicitation Statement dated June 23, 2014 (the "Consent Solicitation 
Statement"), the Issuer solicited the consents ("Consents") of the Holders of each of the series of Securities listed in 
Exhibit A to this Fourth Supplemental Indenture (the "Solicited Series") to a proposed amendment to the Indenture 
(the "Amendment") in exchange for a payment to each Holder whose validly delivered Consent is accepted (the 
"Consent Fee") and the Holders of at least a majority in aggregate principal amount of one or more of the Solicited 
Series (with respect to any Solicited Series, the "Required Consents") duly consented to the Amendment pursuant to 
Section 902 of the Original Indenture at or prior to 5:00 p,m, (New York City time) on July 8, 2014 (or as extended 
by the Issuer with respect to such Solicited Series, the "Expiration Time"); 

WHEREAS, the Issuer has heretofore delivered, or is delivering contemporaneously herewith, to the 
Trustee (i) a Board Resolution authorizing the execution ofthis Fourth Supplemental Indenture, (ii) evidence of the 
written consent of the Holders of not less than a majority in aggregate principal amount Outstanding of each 
Solicited Series and (iii) the Opinion of Counsel described in Section 903 of the Original Indenture; 

WHEREAS, the Issuer has duly authorized the execution and delivery of this Fourth Supplemental 
Indenture for the foregoing purposes; 

WHEREAS, all conditions necessary to authorize the execution and delivery of this Fourth Supplemental 
Indenture and to make this Fourth Supplemental Indenture valid and binding have been complied with or have been 
done or performed; and 

WHEREAS, the Issuer has requested that the Trustee execute and deliver this Fourth Supplemental 
Indenture, 

1 



NOW, THEREFORE, for and in consideration of the premises and the mutual covenants~J<1S'n:rij,;~~~!. 
and in the Indenture and for other good and valuable consideration, the receipt and sufficiency 0 ~~~id$a:<i'lfetl!iu'(~(~",(, 
acknowledged, the Issuer and the Trustee hereby agree, for the equal and ratable benefIt of all '~!:ye.rs, a{\~~lclmvs: ' 1:0 

ARTICLE ONE [to T""~;'~~7:i:~~~~2:'i~ri'ri ~ 
DEFINITIONS 

D 11lJJt:t\1.~:\,L;U 
"J 0 ()F~ 0(J 

~v/ ~ ;; 

Section 1.01. Defined Terms. All capitalized terms used but not defined herein sh '~~v"',the meam,',-,,0 .ff' 
. A I Jl{)<"1\l r"o"<' 

ascribed to such terms in the Indenture, as supplemented and amended hereby. As used in this Fo .,' 'SupPJernen!~L 
Indenture, "Consent Solicitation Completion Date" shall mean, with respect to any Solicited Series, sui?h-ilme'1if; 
each of the following events shall have occurred with respect to such Solicited Series in accordance with the terms 
and conditions of the Consent Solicitation Statement: (i) the Required Consents for such Solicited Series shall have 
been accepted at or prior to the applicable Expiration Time for such series; and (ii) each Holder of such Solicited 
Series whose validly delivered Consent has been accepted shall have received payment of the applicable Consent 
Fee. All definitions in the Original Indenture shall,be read in a malmer consistent with the terms of this Fourth 
Supplemental Indenture. 

ARTICLE TWO 

AMENDMENT TO INDENTURE 

Section 2.01. With respect to any Solicited Series, upon the occurrence of a Consent Solicitation 
Completion Date with respect to such Solicited Series, the definition of Optional Purchase Event shall be amended 
and restated in its entirety as follows: 

" "Optional Purchase Event" means, and shall be deemed to have occurred at the time, 
after the date of this Indenture, that the Issuer ceases to: 

(i) be a public-sector entity of the Mexican Government; 

(ii) be majority-owned by the Mexican Government; 

(iii) be a public entity created and appointed pursuant to the Mexican Constitution 
or Mexican Federal laws with the right to generate, transmit, distribute and supply electricity in 
Mexico; or 

(iv) at any time, generate, transmit and distribute at least 75% of the electricity 
generated, transmitted alld distributed by public-sector entities, in each case within Mexico (unless, 
in the case of this clause (iv), if permitted by Mexican law, the Mexican Government shall have 
assumed or guaranteed the Issuer's obligations under the Securities and this Indenture)." 

ARTICLE THREE 

MISCELLANEOUS 

Section 3.01. Effect a/Supplemental Indenture. This Fourth Supplemental Indenture supplements the 
Original Indenture, as supplemented by the First Supplemental Indenture, the Second Supplemental Indenture and 
the Third Supplemental Indenture, and shall be a part, and subject to all the terms, thereof with respect to the 
Solicited Series. The Original Indenture, as supplemented and amended by the First Supplemental Indenture, the 
Second Supplemental Indenture, the Third Supplemental Indenture and this Fourth Supplemental Indenture, is in all 
respects ratified and confirmed, and the Original Indenture, as supplemented by the First Supplemental Indenture, 
the Second Supplemental Indenture, the Third Supplemental Indenture and this Fourth Supplemental Indenture, shall 
be read, taken and construed as one and the same instrument. All provisions included in this Fourth Supplemental 
Indenture supersede any conflicting provisions included in the Original Indenture unless not permitted by law. The 

2 



Tmstee accepts the tmsts created by the Original Indenture, as supplemented by this Fourth Sup 
and agrees to perform the same upon the terms and conditions of the Original Indenture, as sup 
Fourth Supplemental Indenture. 

Section 3.02. Governing Law. This Fourth Supplemental Indenture shall be gave 
in accordance with the laws of the State of New York, except that all matters relating to the autho 
execution of this Fourth Supplemental Indenture and the Securities by the Issuer will be governed b 
Mexico. 

Section 3.03. Notices. All notices and communications hereunder shall be given in the manner set 
forth in Section 105 of the Original Indenture. 

Section 3.04. Effect of Headings. The section headings herein are for convenience only and shall not 
affect the constmction ofthis Fourth Supplemental Indenture. 

Section 3.05. Counterparts. The parties may sign any number of copies of this Fourth Supplemental 
Indenture. Each signed copy shall be an original, but all of them shall represent the same agreement. 

Section 3.06. Liability of Trustee. The Trustee shall not be responsible in any manner whatsoever for 
or in respect of the validity or sufficiency of this Fourth Supplemental Indenture or for or in respect of the recitals 
contained herein, all of which recitals are made solely by the Issuer. 

[SIGNATURE PAGE TO FOLLOW IMMEDIATELY} 
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COMISION FED 

Name: 
Title: 

J p ~., __ ,e ___ ... ~......... "-",,," . 
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~~f'I~~~{;~j~~.~~,.g)~;r;Ff(p.I. '"it: m::UG.:\ H';:~;~':l';A V Ip. ~.ry DE .~NG~r.~~os . 

[Signature page of Fourth Supplemental Indentur 



DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Trustee 
By: Deutsche Bank National Tmst Company 

By: &a-.-
Nam,~e~: ________ -, __________ ~~L-______________ ___ 

Title: 

Chris Niesz 
Assistant Vice President 

By: 
Nam~e~:~~=-~~~ ____ ~~~~~~~~ 
Title: ____ -;Q_~ 

[Signature page of Fourth SupplementallndentureJ 
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4.875% Notes due 2021 
4.875% Notes due 2024 
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Mexico, D. F. a 26 de junio de 2014. 

Hago referencia a sus oficios numeros GPF-00323, GPF-00326 V GPF-00328 de fechas 
20, 23 V 24 de junio de 2014, respectivamente, en los que se comunico que a fin de 
alinear la documentaci6n de las Colocaciones Privadas de Bonos V las Colocaciones de 
Bonos bajo la Regia 144 A V Regulacion S vigentes (los "Bonos"), con 10 seiialado por el 
artfculo tercero transitorio del Decreto por el que se reforman V adicionan diversas 
disposiciones de la Constitucion Polftica de los Estados Unidos Mexicanos, en Materia de 
Energia, publicado en el Diario Oficial el dia 20 de diciembre de 2013 Cel "Decreto"), asf 
como con el nuevo regimen contemplado en las iniciativas de leves secundarias en la 
misma materia que el Ejecutivo Federal presento al Congreso de la Union el 30 de abril 
de 2014, mismo que podrfa ser implementado pr6ximamente, la Comision Federal de 
Electricidad Cia "CFE"), requiere realizar modificaciones en la documentaci6n 
correspondiente para adecuar las cl<iusulas contractuales en 10 concerniente a la 
transformaci6n que experimentara la entidad, para convertirse en empresa productiva 
del Estado, teniendo programado pagar diversas comisiones y gastos a los tenedores de 
los bonos, entidades financieras que otorguen su consentimiento, el coordinador y 
agentes solicitantes necesarios para la formalizacion a las modificaciones 
correspondientes, y solicita que conforme al regimen vigente en materia de deuda 
publica, esta Secretaria autorice e indique 10 procedente. 

Sobre el particular, considerando que, tal como 10 menciona esa entidad en su escrito de 
refer en cia, el Decreto con la reform a constitucional en materia de energfa implica la 
necesidad de que CFE adecue los contratos en que consten obligaciones a su cargo con el 
nuevo regimen constitucional, especialmente por 10 que se refiere a las previsiones del 
articulo tercero transitorio del Decreto, se comunica que con fundamento en los 
artfculos 31, fracciones Vy VI de la Ley Organica de la Administraci6n Publica Federal, 6°, 
17,27 V 28 de la Lev General de Deuda Publica y 17 fracci6n X, V 18 fracciones I, III V V 
del Reglamento Interior de la Secretarfa de Hacienda V Credito Publico, es procedente 

iJ15urg,entes Sur 1971. TOfre 111, piso 8, Col. Guadalupe Inn, Del. AII/aro Obregon, CP. 01020, Mexico. OF 
Tel.: (55! 3688 1444 wwW .... JlpJ~jen~b.m~ 
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que CFE lIeve a cabo la negociaci6n y formalizaci6n de las modificaciones de los 
instrumentos contractuales en que consten obligaciones a cargo de esa entidad. a efecto 
de que sean consistentes can las previsiones sei\aladas del Decreto. pudiendo incurrir en 
las erogaciones que correspondan para cubrir los costas asociadas a dichas 
modificaciones. 

No se omite hacer notar que dichas erogaciones deberim ser consideradas como parte 
del costa financiero de los Bonos correspondientes. 

Por otra parte. se comunica que los Bonos mantendran los numeros de registro que se 
precisan en el Anexo I. quedando a la espera de la documentaci6n original que se 
suscriba en que consten las modificaciones efectuadas. dentro de los 20 dfas naturales 
siguientes a la fecha del presente oficio. a fin de pro ceder en su inscripci6n en el Registro 
de Obligaciones Financieras Constitutivas de Deuda Publica. en los terminos de la Ley 
General de Deuda Publica. En el evento de no solicitarse la inscripci6n en el citado 
Registro en dichos period os, esa Entidad debera informar las causas que originaron tal 
situaci6n. 

Finalmente. esa entidad debera informar est a Secretar(a. los costas generales incurridos 
asociados a las modificaciones que nos ocupan. asf como su distribuci6n 0 aplicaci6n en 
10 particular para cada operaci6n. 

ATENTAMENTE 
EL DIRECTOR GENERAL ADJUNTO DE DE PUBLICA 

~ 

RAMIRO DEL VALLE 

C.C.P LIC. ALEJANDRO DfAZ DE LEON.- TlTULAR DE LA UNIDAD DE CREDlTO PUBLlCO.- SHCP.­
PRESENTE. 
LIC. ViCTOR MANUEL MASTACHE VILLALOBOS.- DIRECTOR GENERAL ADJUNTO DE 
PROCEDIMfENTOS LEGALES DE CREDITO.- SHCP.- PRESENTE. 

C-I09-2014 Y AI.CANCES 
ANEXO: 4 FOJAS 

Insurgentes Sur 1971. Torre 1Ii, piso 8, Co! Guadalupe Inn, Del. Alvaro Obregon. CPo 01020. tvlt~xico. DJ. 
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NO. DE ANEXO: I NO. DE pAGINA: 1 DE 4 

ANEXO DEL OFICIO 
PRINCIPALES CARACTERfsTICAS FINANCIERAS DE LAS OPERACIONE5 

COLOCACIONES PRIVADAS DE BONOS: 

MONTO DE LA EM!S!ON Hasta Y.l. $32.000.000.000.00 (Treinta y Dos Mil 
Millones de Yenes Japolleses). 

FECHA DE EMISION 10 de septiembre de 2002. 
(TIEMPO TOKIO. JAPON) 
PLAZO 30 Arios. 
COMPRADOR 0 American Family Life Assurance Company of Columbus, 
INVERSIONISTA Japan Branch. (AFLAC). 
INSTITUCIONAL 
(BENEFICIAL OWNER) Beneficiario exclusivo del producto de los cupones 
NUMERO DE OFICIO DE 
AUTORIZACION SHCP 305-1.2.1-1187 
FECHA 9 de sePtiembre de 2002 
REGISTRO DE OBUGACIONES FINANCIERAS: 7S-2002-F 

MONTO DE LA EMISiON Hasta U.S. Dis. $255.000.000.00 (Dosdentos 
Cincuellta y Cinco Millones de Dolares Americanos 
00/100). 

FECHA DE EMISION 20 de diciembre de 2006. 
PLAZO Hasta 30 Arios 
AGENTES COLOCADORES Y Goldman Sachs International 
ESTRUCTURADOR 
GARANTfA FINANCIERA I 
ASEGURADOR MBIA Insurance Corporation (MBIA) 
FIDEICOMISARIO (Trustee) The Bank of New York 
NUMERO DE OFICIO DE 
AUTORIZACION SHCP 305-1.2.1-318 Y 305-1.2.1-390 
FECHA 26 de octubre de 2006 y 14 de diciembre de 2006 
REGISTRO DE OBLIGACIONES FINANCIERAS: 60-2006-F 

lnsul·gentes Sur 1971 Torre Hi, pi so 8, CoL Guadalupe Inn, Del. Alvaro Obregon. (P. 01020. tvlexjcQ, OJ. 
Tel.: (55) 36881444 W,W'w.hacienda •. gap.mx 
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II NO. DE ANEXO: I NO. DE PAGINA: 2 DE 4 

ANEXO DEL OFICIO 
PRINCIPALES CARACTER(STICAS FINANCIERAS DE LAS OPERACIONES 

MONTO DIE LA IEMISION Hasta U.S. Dis. $400,000,000.00 (Cuatrocientos 
MiUones die Doiares Americanos 00/100). 

FECHA DIE IEMISION 28 de febrero de 2007. 
PLAZO Hasta 30 Alios . 

AGENTES COLOCADORES Y Goldman Sachs International 
ESTRUCTURADOR 

> 

GARANTIA FINANCIERA / 
ASEGURADOR MBIA Insurance Corporation (MBIA) 
FIDEICOMISARIO (Trustee) The Bank of New York .... _.-
NUMERO DE OFICIO DE 
~;LJTORIZACI6N SHCP 305-1.2.1-318V 305-1.2.1-390 
FECHA 26 de octubre de 2006 y 14 de diciembre de 2006 
RIEGISTRO DIE OBUGACIONES FINANCIERAS: 58-2006-FP 
-' 

MONTO DIE LA EMISION Hasta U.S. 015. $210,900.000.00 (Doscientos Diez 
Millolles Novecientos Mil Doiares Americanos 
00/100). 

> 
FIECHA DIE EMISION 30 de agosto de 2007. 
PLAZO Hasta 30 Arios 
AGENTES COLOCADORES Y Goldman Sachs International 
ESTRUCTURADOR 
GARANTiA FINANCIERA / 
ASEGURADOR MBIA Insurance Corporation (MBIA) 
FIDEICOMISARIO (Trustee) The Bank of New York 
NUMERO DE OFICIO DE 305-1.2.1-318, 305-1.2.1-336, 305-1.2.1-390 Y 305-1.2.1-
AUTORIZACl6N SHCP 316 

26 de octubre de 2006, 16 de noviembre de 2006, 14 de 
FECHA diciembre de 2006 y 28 de agosto de 2007. 
REGISTRO DE OBlIGACIONES FINANCIERAS: 58-2006-FP 

Insurgentc$ Sur 1971. Torre III, piso 8, Col. Guadalupe Inn. Del. Alvarc Obregon. CPo 01020. t\tlexico. OJ 
Tel .. (55) 3688 1444 '#--.W_w---,--h~_denda.gob.m!f; 
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NO. DE ANEXO: I NO. DE pAGINA: 3 DE 4 

ANEXO DEL OFICIO 
PRINCIPALES CARACTERisTICAS FINANCIERAS DE LAS OPERACIONES 

COLOCACIONES DE BONOS, BAJO LA REG LA 144 A Y REGULACiON S: 

MONTO DE LA EMDSDON Hasta U.S. 015. $1,000,000,000.00 (Un Mil MiUones de 
Dolares Americanos 00/100), mediante una 
colocacion. 

FECHA DE EMISION 19 de mavo de 2011. 
PLAZO 10 Arios. 
AGENTES COLOCADORES/ Goldman Sachs & Co., Deutsche Bank Securities, Inc., y 
ARREGLIST AS (Joint Lead Merrill Lynch, Pierce, Fenner & Smith Incorporated. 
Manaeers) 
FIDEICOMISARIO (Trustee) Deutsche Bank Trust Company Americas 
NUMERO DE OFICIO DE 
AUTORIZACION SHCP 305-1.2.1-149 
FECHA 19 de mayo de 2011 
REGISTRO DE OBLiGACIONES FINANCIERAS: 32-2011-F 

MONTO DE I.A IEMISION Hasta U.S. Dis. $750,000,000.00 (Setecientos 
Cincuenta Millones de Dolares Americanos 00/100), 
mediante una colocacion. 

FECHA DE EMISION 7 de febrero de 2012. 
PLAZO Hasta 30 Alios 
AGENTES COLOCADORES! Banco Bilbao Vizcaya Argentaria SA, BNP Paribas 
ARREGLIST AS (Joint Lead Securities Corp. y Citigroup Global Markets Inc. 
Managers) 
FIDEICOMISARIO (Trustee) Deutsche Bank Trust Com!2any Americas 
NUMERO DE OFICIO DE 
AUTORIZACION SHCP 305-1.2.1-073 
FECHA 7 de febrero de 2012 
REGISTRO DE OBLIGACIONES FINANCIERAS: lS-2012-F 

Insurgi:ntes Sur 1971. Torre III, pi so 8, Col. Guari31upe Inn, Del. Alvaro Obregon, CPo 01020, ivlexico. D.F. 
Tel.: (55) 3683 14·14 www.haciem;!.a .• gob.mx 
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NO. DE ANEXO: I NO. DE pAGINA: 4 DE 4 

ANEXO DEL OFICIO 
PRINCIPALES CARACTERfsTICAS FINANCIERAS DE LAS OPERACIONES 

'MONTO DE LA EMISION Hasta U.S. Dis. 1,250'000,000.00 (Un mil doscientos 
cincuenta millones de U.S. Dolares 00/100), 
mediante una cOlocacion. 

FECHA DE EMISION 17 de octubre de 201l. 
PLAZO 10 arias, 3 meses. 
AGENTES COLOCADORESI Goldman, Sachs & Co., Citigroup Global Markets Inc y 
ARREGLIST AS (Joint Lead Barclays Capital Inc. 
Managers) 
FIDEICOMISARIO (Trustee) Deutsche Bank Trust Company Americas 
NUMERO DE OFICIO DE 
AUTORIZACION SHCP 305-1.2.1-350 Y 305-1.2.1-333 
FECHA 17 de octubre de 2013 y 22 de octubre de 2013 
REGISTRO DE OBUGACIONES FINANCIERAS: 53-201l-F 

Insurgemes Sur 19 71. Tone !II. pi so 8, Col. Guadalupe Inn, Del. Alvaro Obregon, CPo 01020 t"lexico, OF 
T:::1.: (S5) 3688 1444 ~Jll~h-~.(:.igndjl.gob.mx 
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Asunto: Registro de Obligaciones Financieras. 

Mexico, D. F. a 11 de julio de 2014. 

LIC. RAMON RIONDA 
GERENTE DE PLANEACION FINANCIERA 
COMISION FEDERAL DE ELECTRICIDAD 
PRESENTE 

Hago referenda atluestro afieiO 305-1.2.1-206 de fecha 26 de junio de 2014, por el que 
esta Secretarra Ie manifesto a la Comisi6n Federal de Electricidad (CFE) que es 
procedente que CfE lIeve a cabo la negociacioQY formalizacion, entre Otras, de tres 
emisiones extern as denominadas:la primera "4.875% Notes due 202f', I", segunda 
"5.750% Notes due 2042" y la tercera "4.875%, Notes due 2024", operadOnes que se 
lIevaron a cabo bajo la Regia 144A, con 121 objeto de modificar una causal de 
incumplimiento relativa <:il cambia de la naturaleZa juridica de CFE a efect,oqeque sea 
consistentecon las previsiones senaladasen -.el Decreto por el que se reforman y 
adicianandiversas dispasiciones de la Constitul=ion P,oHtica de los Estados Unidos 
Mexicanos"e,n materia deenergfa, publicado en I!! Diario Oficial de la Federatl6n el 20 de 
diciembre de'2013. . 

," ,: . ~ -:.. --, - ' ' . '" ,:; ; 

Asimismo,aloficio No. GPFc00358 de fecha 10 de. julio de 2014, par elque solicita a 
esta Secretatfa la inscripciondedichas modificaciones en el Registro de Obligaciones 
Financieras (ROF), .• remitienda para tal efecto et docl;Imento original denominado 
"FOURTH SUPPLEMENTAL INDENTURE" (cuatro ejemplares), suscrito entre la Comisi6n 
Federal de Electricidad (CFE) y el Dutsche BankTrust Conlpany;relacionado can las tres 
emisiones en (omenta, mismas que a contill4aci6n se indican: 

i 

No. Denominaci6n Menlerla Monto ROF 
"4.875% Notes due 2021" USD 1,000,000,000.00 32-2011-F 

2" "5.750% Notes due 2042" USD 750,000,000.00 15-2012-F 
"4.875% Notes due 2024" USD 1,250,000,000.00 53-2013-F 

InsurgenLes Slu'1971, Tont III, P130 ;.;, Col. GUildahlj!t' ]nl'l, Del. Alvl\to Ubregon, CPo 01020, i\'UX1<:\l, D.F. 

Tel.: (55) 3688 :1 '-!44 "YWW.h~l(;i~.ndil.gob.mx 
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Sabre el particular, can fundamento en los artfculos 22,.27,28,29 Y demas relativos de 
la Ley General de Deuda Publica; i 7 fraccion X y 18 fraccion III del Reglamento Interior 
de la Secretarfa de Ha<;ienda y Cn§dito Publico, se comunicaque las operaciones antes 
referidas han quedaao,registradas en esta Secretarfacon los numeros que figuran en la 
columna respectiva,mismos que corresponden al Reglstro de Obligaciones Financieras 
Constitutivas de Deudai. Publica quese, Heva en esta Dependencia; asimismo, que en 
anexo encontrara registradoslosdocurnent'os antes comentados. 

c.c.p. Direcci.6n General Adjunta de Deuda publica,-Presente. 
Direcci6n de Estadfstica de Deuda.- Presente. .. ,.' .... 
Subdirecci6n de Autorizacion y Seguimiento Presupuestal del Sector Paraestatal.­
Presente. 
Registro de Obligaciones Financieras.- Expediente. 

RMH/mfd 
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