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Petroleos Mexicanos

" Certain Sections of this Indenture relating to
Sections 310 through 318 of the

Trust Indenture Act of 1939:

~ Trust Indenture
Act Section

§310(a)(1) et e 6.09
C(@)2) e s 6.09 .
(@)(3) e et Not Applicable .
(@)(4) s e, ~ Not Applicable
(b) e eseteeteaeesteeteEe e et et eat et e n s en e ae et easfeent st an e eenes 6.08,6.10
§311(2) e ettt 6.13
(b) et etreetereteneh e e ean st ea e earea et et e eae e e n et s eatara e erbenreers 6.13 .
§ 312(a) e et 7.01,7.02(a)
(D) et 7.02(b)
(c) [ SOV U UUUSSVRRUR 7.02(c)
§313(2) et e 7.03(a)
(b) - ettt eteeratetasteheettabe et eaeane et et be st ese st b eneens 7.03(a)
(9] OO SO OOTO 7.03(a)
(d) SO SU U VOO UV U U RPN . 7.03(b)
§314(2) e 7.04 ,
: (b) e ettt e e et eenanns Not Applicable
(c)(1): LUV U U U SR USRIV T1.02 .
(c)(2) . OO PTSPRPEORURR 1.02
©)(3) O OO RRRPTO et Not Applicable -
@ ettt ettt e e ettt ae e anerenes Not Appllcable
(e) e ettt ettt et 1.02
§ 315(a) ettt st ea n e e h ettt e e e et e neeren b eta s e e e tenne e e 6.01
(B) e 6.02
(C) e 6.01
(d) SO USU U SO U OO 6.01
@ et e er et st he et ettt b en e eneas 5.14
§316(2) e et 1.07
@IIA) e 5.02, 5 12
(@)}(1)(B) SOOI S UUUTRSUURI e 5.13 :
(a)(2) e Not Applicable
(B) e et 1.07
(c) et ehee et eeEeeee—t et e et e eee s s e ebes et e e aee e nteeeeaaeeenneeas 1.04(¢c)
§317(a)(1y ... ettt 5.03
(@)(2) e 5.04
(D) e 10.03
§318(2) e eteer ettt et 1.07

Note This reconciliation and tie shall not, for any purpose, be deemed to be a part of the
Indenture
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THIS INDENTURE, dated as of January 27, 2009, between Petroj
a decentralized public entity of the Federal Government of the United Mexican f
(“Mexico™) (herein called the “Issuer”), having its principal office at Avenida M1
No. 329, Colonia Huasteca, Mexico D.F., 11311, Mexico and Deutsche Bank T
Americas, a New York banking corporation, as trustee (herein called the “Trustee )

RECITALS OF THE ISSUER:

WHEREAS, the Issuer has duly authorized the execution and delivery of this
Indenture for the issuance from time to time of the lssuer’s unsecured bonds, debentures, notes
and other evidences of indebtedness (the “Securities”) to be issued in one or more series up to
such principal amount or amounts and denominated in United States dollars or foreign currency
or units or composites of two or more thereof as may from time to time be authorized in
accordance with the terms of this Indenture and to provide, among other things, for the
authentication, delivery and administration thereof, the Issuer has duly authorized the execution
and delivery of this Indenture; and '

WHEREAS all things necessary to make this Indenture, when executed and
delivered by the parties hereto, a vahd indenture and agreement according to its terms, have been
done

NOW, THEREFORE, THIS INDENTURE W‘ITNESSETH:

For and in consideration of the premlses and the purchase of the Securities by the
Holders (as defined herein) thereof, it is mutually agreed, for the equal and proportionate benefit
of all Holders from time to time of the Securities or of any series thereof; as follows:

ARTICLE ONE

DEFfNITIONS AND OTHER PROVISIONS
OF GENERAL APPLICATION

SECTION 1.01. Definitions.

For all purposes of this Indenture, except as otherwise expressly provided or
unless the context otherwise requires:

(1) the terms defined in this Article have the meanings
assigned to them in this Article and include the plural as well as the
singular;

(2)  all other terms used herein which are defined in the Trust
Indenture Act of 1939, either directly or by reference therein, have the .
meanings assigned to them therein;

3) all accounting terms not otherwise defined herein have the
meanings assigned to them in accordance with Normas de Infonnacmn
Financiera Mexicanas (Mexican Financial Reporting Standards-or



“Mexican FRS”), and, except as otherwise herein expressly provided, the
term “Mexican FRS” with respect to any computation required or
permitted hereunder shall mean such financial reporting standards as:
constitute Mexican FRS at the date of such computation; and

(4) the words “herein”, “hereof” and “hereunder” and other
words of similar import refer to this Indenture as a whole and not to any
particular Article, Section or other subdivision.

- “Act”, when used with respect to any Holder, has the meaning specified in
Section 1.04. -

“Additional Amounts” has the meaning speciﬁed in Section 3.08(a).

“Additional Interest”, when used with respect to the Securities of any series
'1ssued with Registration Rights, has the meaning specified in the apphcable Registration Rights
Agreement.

“Advance Payment Arrangement” means any transaction involving the receipt by
the Issuer, any Guarantor or any of their respective Subsidiaries of payment of the purchase price
of crude oil or gas or Petroleum Products not yet earned by performance.:

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

“Agent Member” means any member of, or participant in, the Depositary.

“Applicable Procedures” has the meaning specified in Section 3.05(b).

“Authenticating Agent” means any Person authorized by the Trustee pursuant to
Section 6.14 to act on behalf of the Trustee to authenticate Securities.

“Authorized Officer” means any of the Director General, Chief Financial Officer,
Managing Director of Fmance and Treasury or Associate Managing D1rector of Finance of the -
Issuer.

“Banco de México” means the central bank of Mexico.

“Bearer Securities” has the meaning spemﬁed in Section 3.01.

“Board of Directors” means ¢ither the board of directors of the Issuer or any duly
authorized committee of that board.
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| (i) not a day on which bankmg institutions in The City of New York are authorlzed or obligated
by law or executive order to close and (11) a day on which banks and ﬁnanc1al institutions in
Mexico are open for business w1th the general public.

“Certificates of Designation” has the meaning specified in Section 1.16.

“Clearstream, Luxembourg” means Clearstream Banking, société anonyme.

“Commission” means the United States Securities and }Exchange Commission, as
from time to time constituted, created under the Exchange Act, or, if at any time after the
execution of this instrument such Commission is not existing and performing the duties now
assigned to it under the Trust Indenture Act, then the body performing such duties at such time.

“Common Depositary” has the meaning specified in Section 3.04(b).

“Corporate Trust Office” means the pr1n01pal corporate trust office of the Trustee
at 60 Wall Street, 27th Floor, New York, New York 10005, Attention: Trust and Securities
Services, or at any other location in The City of New York at which its corporate trust busmess
from time to time shall be administered.

“corporation” means a corporation, association, company, joint-stock company or
business trust. ' :

“Defaulted Interest” has the meaning specified in Section 3.07.

“definitive Securities” has the meaning specified in Section 3.01(a). -

“Depositary” means, with respect to the Securities of ahy series 1ssuable or issued
in the form of one or more Global Securities, the clearing agency that is designated by the Issuer
to act as Depositary for such Global Securities (or any successor securities clearing agency so.
designated), and if any time there is more than one person designated as Depositary for Global

. Securities of a particular series, “Depositary”, as used with respect to the Securities of such
. series, means the Depositary with respect to the particular Global Security or Securities.

“DIC” means The Depository Trust Company, a New York corporation.

“Euroclear” means Euroélcar Bank S.A./N.V., as operator of the Euroclear
System. '

“Event of Default” has the meaning specified iﬁ Section 5.01.
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Securities may be exchanged for Exchange Securities registered under the Securities Act.

“Exchange Securities”, when used with respect to the Securities of any series,
means Securities issued by the Issuer under this Indenture upon an exchange pursuant to a
Registration Rights Agreement and containing terms identical to the Initial Securities of such
series except that (1) interest on such Exchange Securities shall accrue from the last date on
which interest was paid on the Initial Securities for which the Exchange Securities were
exchanged or, if no such interest has been paid, from the date from which any interest on the
Initial Securities first began to accrue, (i1) such Exchange Securities will not contain restrictions
on transfer and (iii) any Additional Interest provisions applicable to the Exchange Securities
shall not be contained in the Exchange Securities.

“External Indebtedness” means Indebtedness which is payable or at the option of
its holder may be paid (i) in a currency or by reference to a currency other than the currency of
Mexico, (ii) to a person resident or having its head office or its principal place of business
outside Mexico and (iii)-outside the territory of Mexico.

“Financing Documents” means the Revolving Credit Facility Agreement, dated as
of September 7, 2007, among the Issuer and the Pemex Project Funding Master Trust, as
borrowers, the lenders referred to therein and Calyon New York Branch, as administrative agent.

“Foreign Currency” means a currency issued by a government of any country
other than the United States.

“Forward Sale” means any transaction mvolvmg the transfer, sale, assignment or
other dlsposmon by the Issuer, any Guarantor or any of their respective Subsidiaries of any right
to payment under a contract for the sale of crude oil or gas not yet earned by performance, or any
interest therein, wheéther in the form of an account receivable, negotiable instrument or
otherwise.

“General Restructuring” has the meaning specified in Section 9.02.

v

“Global Securmes means Securities that are registered in the Security Register in
the name of a Depositary (actlng n its capacny as Depositary) or a nominee thereof.

“Government” means the Federal Government of Mexico.

“Governmental Forward Sale” means a Forward Sale to (i) Mexico or Banco de
México, or (i1) the Bank for International Settlements or another multilateral monetary authority
or central bank or treasury of a-sovereign,state.




“Guarantee” means any obligation of a person to pay the Indebtediff
person mcludmg without limitation: (1) an obllgatlon to pay or purchase such Indg

purchase assets or services in order to provide funds for the payment of such Inde mess or 2 O

&
(iii) any other agreement to be responsible for such Indebtedness.. . 6\006‘ T f;ev\ /
" RI\Z ?
“L._ “*L-r- "O p

“Guarantor” and “Guarantors” have the meaning specified in Section 1.16:

“Guaranty” and “Guaranties” have the meaning speciﬁed in Section 1.16.

“Guaranty Agreement” has the meaning specified in Section 1.16.

“Holder” means (i) with respect to a Registered Security, the Person in whose
name such Security is registered in the Security Register and (ii) with respect to a Bearer
Security or coupon appertaining thereto, the bearer of such Security or coupon, as the case may
" be. ' y +

“Immunities Act” means the United States Foreign Sovereign Immunities Act of
1976. :

“Indebtedness” means any obligation (whether present or future, actual or
contingent) for the payment or repayment of money which has been borrowed or raised
(including money raised by acceptances and leasing). :

“Indenture” means this instrument as originally executed or as it may from time to
time be supplemented or amended by one or more indentures supplemental hereto entered into
pursuant to the applicable provisions hereof, and shall include (i) for all purposes of this
instrument and any such supplemental indenture, the provisions of the Trust Indenture Act that
are deemed to be a part of and govern this instrument and any such supplemental indenture,
respectively, and (11) the terms of particular series of Securities established as contemplated
hereunder

“Initial Securities”, when used with respect to the Securities of any series having
Registration Rights, means the Securities of such series issued upon original issuance and all
Securities, other than Exchange Securities, issued upon the registration of transfer, exchange or
partial redemption of Initial Securities.

“interest”, when used with respect to an Original Issue Discount Security which.
by its terms bears interest only upon Maturity, means interest payable upon or after Maturity.

“Interest Payment Date”, when used with respect to the Securities of any series,
means the Stated Maturity of an installment of interest on such Securities.

“International Global Security” has the meaning specified in Section 3 ._04(b).. ‘,

“Issuer” means the Person named as the “Issuer” in the first paragraph of this
instrument until a successor Person shall have become such pursuant to the applicable provisions
of this Indenture, and thereafter “Issuer” shall mean such successor Person.



Subsidiary of the Issuer or any of the Guarantors havmg, as of the end of the most recemtt
quarter of the Issuer, total assets greater than 12% of the total assets of the Issuer, the Guarantors
and their Subsidiaries on a consolidated basis.

-“Maturi‘gy”, when used with respect to the Securities of any series, means the date
on which the principal of such Securities or an installment of principal thereon becomes due and
payable as therein or herein provided, whether at the Stated Maturity or by declaration of

- acceleration, call for redemption or otherwise.
’

“Member Organization” has the meaning specified in Section 3.04(b).

“Mexican Withholding Taxes” has the meaning specified in Section 3.08(a).
“Mexico” has the meaning specified in the first paragraph of this Indenture.

“Mexico Exchange Offer” has the meaning specified irr Section 9.02.

“Mexico External Market Debt” has the meaning specified in Section 9.02.

- “Mexico Reserved Matter Amendment” has the meaning specified in Section
9.02. ,

“Non-Global Securities” means any Securities that are not Global Securities.

“Officer’s Certlﬁcate” means a certificate signed by an Authorlzed Officer and
. delivered to the Trustee. .

“Oil Receivables” means amounts payable to the Issuer, any Guarantor or any of
their respective Subsidiaries in respect of the sale, lease or other provision of crude oil or gas,
whether or not yet earned by performance.

“Opinion of Counsel” means a written opmlon of counsel, who may be internal
counsel for the Issuer or any Guarantor, and who shall be, and which 0p1n10n shall be,
reasonably acceptable to the Trustee.

“Original Issue Discount Security” means any Security which provides for an
amount less than the principal amount thereof to be due and payable upon a declaratlon of
acceleratlon of Maturity thereof pursuant to Section 5.02.




under this Indenture, except:

(i) Securities of such series theretofore canceled by the Trustee or :f %
delivered to the Trustee for cancellation;

(i1) Securities of such series for whose payment or redemption money in
the necessary amount has been theretofore deposited with the Trustee or any
Paying Agent (other than the Issuer) in trust or set aside and segregated in trust by
the Issuer (if the Issuer shall act as its own Paying Agent) for the Holders of such
Securities; provided that, if such Securities are to be redeemed, notice of such
redemption has been duly given pursuant to this Indenture or provision therefor

- satisfactory to the Trustee has been made; and :

(iii) Securities of such series that have been paizi pursuant to Section 3.06
or in exchange for or in lieu of which (whether in whole or in part) other
" Securities have been authenticated and delivered pursuant to this Indenture, other
than any such Securities with respect to which there shall have been presented to
the Trustee proof satisfactory to it that such Securities are held by a bona fide
purchaser in whose hands such Securities are valid obligations of the Issuer;

provided that in determining whether the Holders of the requisite principal amount of the

Outstanding Securities have given any request, demand, authorization, direction, notice, consent,

wailver, amendment, modification or supplement hereunder, whether a quorum is present at a

~ meeting of Holders of Outstanding Securities of any series or the number of votes entitled to be
cast by each Holder of a Security in respect of such Security at any such meeting (i) the principal
amount of an Original Issue Discount Security that shall be deemed to be outstanding for such
purposes shall be the amount of the principal thereof that would be due and payable as of the
date of determination upon a declaration of acceleration of the Maturity thereof pursuant to

“Section 5.02, (ii) the principal amount of a Security denominated in a Foreign Currency or
currency unit that shall be deemed to be outstanding shall be the amount of U.S. dollars which
could have been obtained with the principal amount of such Security using the noon U.S. dollar
buying rate in New York City for cable transfers of such Foreign Currency or currency unit
published by the Federal Reserve Bank of New York and (iii) Securities owned, directly or
indirectly, by Mexico or any public sector instrumentality of Mexico (including the Issuer or any
Guarantor) shall be disregarded and deemed not to be Outstanding, except that, in determining
whether the Trustee shall be protected in-relying upon any such request, demand, authorization,
direction, notice, consent, waiver, amendment, modification or supplement, only Securities
which a Responsible Officer of the Trustee actually knows to be so owned shall be so
disregarded. Securities so owned which have been pledged in good faith may be regarded as
Outstanding if the pledgee certifies to the Trustee the pledgee’s right so to act with respect to
such Securities and certifies that the pledgee is not the Issuer or any Guarantor. As used in this
paragraph, “public sector instrumentality” means Banco de México, any department, miniStry or
agency of the federal government of Mexico or any corporation, trust, financial institution or
other entity owned or controlled by the federal government of Mexico or any of the foregoing,
and “control” means the power, directly or indirectly, through the ownership of voting securities
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or other ownership interests or otherwise, to direct the management of or electfy
majority of the board of directors or other persons performing similar functioig$ i
addition to, the board of directors of a corporation, trust, financial institution

“Paying Agent” means any Person authorized by the Issuer to p&
or intérest on any Securities on behalf of the Issuer.

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

“Petréleos Mexicanos Law” means the Ley de Petroleos Mexicanos, effective
November 29, 2008

+

“Petroleum Industry” has the meaning specified in Section 1.13(c).

“Petroleum Products” means the derivatives and by-products of crude oil and gas
(including basic petrochemicals). ‘

, “Predecessor Security” of any particular Security means every previous Security
evidencing all or a portion of the same debt as that evidenced by such particular Security; and,
for the purposes of this definition, any Security authenticated and delivered under Section 3.06 in
exchange for or in lieu of a mutilated, destroyed, lost or stolen Security shall be deemed to
evidence the same debt as the mutilated, destroyed, lost or stolen Security. :

“Public External Indebtedness” means any External Indebtedness which is in the
form of, or represented by, notes, bonds or other securities which are for the time being quoted
listed or ordinarily dealt in on any stock exchange.

“Receivables Financings” means any transaction resulting in the creation of a
Security Interest in Oil Receivables to secure new External Indebtedness incurred by, or the
proceeds of which are paid to or for the benefit of, the Issuer, any Guarantor or any of their
respectlve SubSIdlarles

Redemption Date”, when used with respect to any Security to be redeemed
means the date fixed for such redemptlon by or pursuant to this Indenture

“Redemption Price”, when used with respect to any Secur-lty to be redeemed,
means the price at which it is to be redeemed pursuant to this Indenture.

Reglstered Securities” has the meaning specified in Section 3 01.

“Registration Rights”, when used with respect to any S'ecurity, means that such
Security has the benefit of a Registration Rights Agreement entered into in connection with the
issuance of such Security..




purchasers of such Securities.

“Registration Statement”, when used with respect to the SeCh CHEE
having Registration Rights, means an effectlve shelf registration statement undeT-the=Sectirities
Act that registers the resale by Holders (and beneficial owners) of Initial Securities (or beneficial
interests therein). ‘

“Regular Record Date” for the interest payable on any Interest Payment Date
means the date specified for that purpose as contemplated by Section 2.02, which date shall be,
unless otherwise specified pursuant to Section 2.02, the fifteenth day (whether or not such day
‘'shall be a Business Day) next preceding such Interest Payment Date.

“Regulation S” means Regulation S under the Securities Act (or any successor
“provision), as it may be amended from time to time.

“Regulation S Global Security” has the meaning specified in Section 3.04(a).

“Regulations S Securities”, when used with respect to an identifiable tranche of
the Securities of any series, means all Securltles of such-tranche sold (whether in the 0r1g1nal
issuance or afterwards) pursuant to Regulatlon S.

“Regulatory Law” means the Ley Reg?amentaria del Articulo 27 Constitucional
en el Ramo del Petréleo, effective November 30, 1958, as amended.

“Resale Restriction Terrnination Date” means, for any identifiable tranche of the
Restrlcted Securities of any series (or beneficial interest therein), the date on which the Issuer
instructs the Trustee in writing to remove the Restricted Securities Legend from the Restricted
Securities of such tranche in accordance with the procedures described in this Indenture (which
instruction is expected to be given on or about the one-year anniversary of the issuance of the
Restricted Securities of such tranche): :

A “Reserved Matter” has the meaning specified in Section 9.02.

“Responsible Officer”, when used with respect to the Trustee, means any officer
assigned to the Corporate Trust Office, including any managing director, director, vice president,
assistant vice president, assistant treasurer, assistant secretary or any other officer of the Trustee
customarily performing functions similar to those performed by any of the above designated
officers and having direct responsibility for the administration of this Indenture, and also, with
respect to a particular matter, any other officer to whom such matter is referred because of such
officer’s knowledge of and familiarity with the particular subject.

“Restricted Global Security”” has the meaning specified in Section 3.04(a).

“Restricted Period”, when used with respect to an identifiable tranche of the
Securities of any series, means the period of 40 consecutive days beginning on and including the.
first day after the later of (i) the day that the initial purchasers thereof advise the Issuer and the
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defined in Regulation. S) in reliance on Regulation S and (ii) the day on wh1 ‘ ]
of the Securities occurs pursuant to the applicable terms agreement. \

“Restricted Securities”, when used with respect to an identifiabl ‘
Securities of any series, means all Securltles of such tranche other than Regulation SSecurities™”
or Exchange Securities, provided that Restricted Securities of such tranche shall cease to be
Restricted Securities upon the removal of the Legend. :

“Rule 144A” means Rule 144A under the Securities Act (or any successor
provision), as it may be amended from time to time.

- “Securities” means any of the securities described in the recitals hereof and more
particularly means any securities authenticated and delivered under this Indenture. '

“Securities Act” means the United States Securities Act of 1933 and any statute
successor thereto, in each case as amended from time to time.

“Security Interest” means any mortgage, pledge, lien, hypothecation, security -
interest or other charge or encumbrance including, without limitation, any equivalent thereof
created or arising under the laws of Mexico.

“Securltv Register” and * ecurity Reglstra r” have the respective meanmgs
spemﬁed in Section 3. 05(a)

“Special Record Date” for the payment of any Defaulted Interest means a date
fixed by the Trustee pursuant to Section 3.07(a).

“Specified Currency” has the meaning specified in Section 2.02.

“Stated Maturity”, when used with respect to the Securities of any series or any
installment of interest thereon, means the date specified in such Securities as the fixed date on
which the principal of such Securities or such installment of interest is due and payable.

~ “Subsidiary” means, in relation to any Person, any other Person (whether or not
now existing) which is controlled directly or indirectly, or more than 50% of whose issued equity
share capital (or equivalent) is then held or beneficially owned by, the first Person and/or any
one or more of the first Person’s Subsidiaries, and “control” means the power to appoint the -
majority of the members of the governing body or management of, or otherwise to cortrol the
affairs and policies of, that Person. :

“Temporary Global Bearer Security” has the meaning specified in Section
3.04(c). ‘ ‘ :

~ “temporary Securities” has the meaning specified in Section 3.01(a).

“Trust Indenture Act” means the United States Trust Indenture Act of 1939 as in
force at the date as of whichi this instrument was executed; provided that in the event the Trust
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“Trustee” means the Person named as the “Trustee” in the ﬁrst. St
_instrument until a successor Trustee shall have become such pursuant to the applidY ¥
provisions of this Indenture, and thereafter “Trustee” shall mean such successor Tru

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

“United States-Mexico Income Tax Treaty” means the Convention Between the
Government of the United States of America and the Government of the United Mexican States
for the Avoidance of Double Taxation and the Prevention 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.

. “Unrestricted Global Security” has the meaning speciﬁéd in Section 3.04(a).

- “U.S. Depositary” has the meaning specified in Section 3.04(a). -

“U.S. Global Security” has the meaning specified in Section 3.04(a).

“U.S. dollars”, “$”, “dollars” or “U.S. $” means United States dollars.

“vice president”, when used with respect to the Trustee, means any vice president,
whether or not designated by a number or a word or words added before or after the title “vice
president”. : C ' :

SECTION 1.02. Compliance Certificates and Opiﬁions.

Upon any application or request by the Issuer to the Trustee to take any action
under any provision of this Indenture, the Issuer shall furnish to the Trustee such certificates and
opinions as may be required under the Trust Indenture Act, except that in the case of any such
application or request as to which the furnishing of such documents is specifically required by
any provision of this Indenture relating to such particular application or request, no additional
certificate or opinion need be furnished. Each such certificate or opinion shall be given in the
form of an Officer’s Certificate, if to be given by an officer of the Issuer, or an Opinion of
Counsel, if to be given by counsel, and shall comply with the requirements of the Trust Indenture
Act and any other requirement set forth in this Indenture.

Every certificate (including certificates provided pursuant to Section 10.04) or
opinion with respect to compliance with a condition or covenant provided for in this Indenture
shall include:

~ (1)  astatement that the individual signing such certificate or

opinion has read such covenant or condition and the definitions herein
relating thereto;
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(2) a brief statement as to the nature and scope of the
examination or investigation upon which the statements or opiniors
contained in such certificate or opinion are based,

(3) a statement that, in the opinion of such individual, he IR
made such examination or investigation as is necessary to enable him to™
express an informed opinion as to whether or not such covenant or '
condition has been complied with; and

, (4) a statement as to whether, in the opinion of such individual,
such condition or covenant has been complied with. :

SECTION 1.03. Form of Documents Delivered to Trustee.

In any case where several matters are required to be certlﬁed by, or covered by an
opmlon of, any specified Person, it is not necessary that all such matters be certified by, or
covered by the opinion of, only one such Person, or that they be so certified or covered by only
" one document, but one such Person may certify or give an opinion with respect to some matters
and one or more other such Persons as to other matters, and any such Person may certify or give
an opinion as to such matters in one or several documents.

Any certificate or opinion of an-officer of the Issuer may be based, insofar as it
relates to legal matters, upon a certificate or opinion of; or reptesentations by, counsel, unless
such officer knows, or in the exercise of reasonable care should know, that the certificate or
opinion or representations with respect to the matters upon which his certificate or opinion is
based are erroneous. Any such certificate or opinion of counsel may be based, insofar as it
relates to factual matters, upon a certificate or opinion of, or representations by, an officer or
officers of the Issuer stating that the information with respect to such factual matters is in the
possession of the Issuer unless such counsel knows, or in the exercise of reasonable care should
know, that the certificate or opinion or representations with respect to such matters are
erroneous. ‘ ‘

Where any Person is required to make, give or execute two or more applications,
requests, consents, certificates, statements, opinions or other instruments under this Indenture,
they may, but need not, be consolidated and form one instrument. , '

SECTION 1.04. Acts of Holders: Record Dates.

(a) Any request, demand, authorization, direction, notice, consent, waiver,
amendment, modification, supplement or other action provided by this Indenture to be given or
taken by Holders of the Securities of any series may be embodied in and evidenced by (i) one or
more instruments of substantially similar tenor signed by such Holders in person or by an agent
duly appointed in writing; (ii) the record of such Holders voting in favor thereof, either in person
or by proxies duly appointed in writing, at any meeting of Helders of the Securities of such series
duly called and held in accordance with the provisions of Article Twelve or (iii) a combination of
any such record and one or more instruments of substantially similar tenor signed by such
Holders in person or by proxies duly appointed in writing. Except as herein otherwise expressly
provided, such action shall become effective when such record or instrument or instruments (and
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hereby expressly required, by the Issuer. Such record or instrument or instruniy
action embodied therein and evidenced thereby) are herein sometimes referred §

execution of any such record or instrument or of a writing appointing any such agent bs.
sufficient for any purpose of this Indenture and (subject to Section 6.01) conclusive in favor of
the Trustee and the Issuer, if made in the manner provided in this Section 1.04.

(b) The fact and date of the execution by any Person of any such instrument or
writing may be proved by the affidavit of a witness of such execution or by a certificate of a
notary public or other officer authorized by law to take acknowledgments of deeds, certifying
that the individual signing such instrument or writing acknowledged to him the execution
thereof. Where such execution is by a signer acting in a capacity other than his individual
capacity, such certificate or affidavit shall also constitute sufficient proof of his authority. The
“fact and date of the execution of any such instrument or writing, or the authority ef the Person
executing the same, may also be proved in any other manner which the Trustee deems sufficient.

(c¢) The Issuer may, in the circumstances permitted by the Trust Indenture Act, fix
any day as the record date for the purpose of determining the Holders entitled to give or take any
request, demand, authorization, direction, notice, consent, waiver, amendment, modification,
supplement or other action, or to vote on any action, authorized or permitted to be given or taken
by Holders. If not set by the Issuer prior to the first solicitation of a Holder made by any Person
with respect to any such action, or, in the case of any such vote, prior to such vote, the record
date for-any such action or vote shall be the 30th day (or, if later, the date of the most recent list
of Holders required to be provided pursuant to Section 7.01) prior to such first solicitation or
vote, as the case may be. With regard to any record date, only the Holders on such date (or their
duly designated proxies) of Securities Outstanding shall be entitled to give or take, or vote on,
the relevant action.

_ (d) Any request, demand, authorization, direction, notice, consent, waiver,
amendment, modification, supplement or other Act of the Holder of any Security shall bind
every future Holder of the same Security and the Holder of every Security. issued upon the
registration of transfer thereof or in exchange therefor or in lieu thereof with respect to anything
done, omitted or suffered to be done by the Trustee or the Issuer in reliance thereon, whether or
not notation of such action is made upon such Security.

(e) Without limiting the foregoing, a Holder entitled hereunder to give or take
any such action with regard to any particular Security may do so with regard to all or any part of
the principal amount of such Security.

SECTION 1.05. Notices, Etc., to Trustee and Issuer.

Any request, demand, authorization, direction, notice, consent, waiver or Act of
Holders or other document provided or perrnltfed by this Indenture to be made upon, given or
furnished to, or filed with,
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(N the Trustee by any Holder or by the Issuer shall be
sufficient for every purpose hereunder if made, given, furnished or filed |
writing to or with a Responsible Officer of the Trustee at 1ts Corporate -
Trust Office, Attention: Trust and Securities Services, or

2) the Issuer by the Trustee or by any Holder shall be
. sufficient for every purpose hereunder (unless otherwise herein expressly
provided) if in writing and delivered by hand or by courier to the Issuer
addressed to it at the address of the Issuer specified in the first paragraph
of this Indenture, or when delivered by facsimile to the Issuer at
011-5255-1944-8253 (confirmed by overnight courier), or at any other
address previously furnished in writing to the Trustee by the Issuer.

SECTION 1.06. Notice to Holders: Waiver.

Where this Indenture pr0v1des for notice to Holders of Registered Securities of
any event, such notice shall be sufficiently given (unless otherwise herein expressly provided) if
in writing and mailed, first-class postage prepald to each Holder affected by such event, at his
address as it appears in the Security Register, not later than the latest date (if any), and not earlier
than the earliest date (if any), prescribed for the giving of such notice; provided that notices to
Holders of Registered Securities that are represented by Global Securities may be given to the .
respective Depositary or Depositaries by mail or electronic transmission. In any case where -
notice to Holders is given by mail, neither the failure to mail such notice, nor any defect in any
notice so mailed, to any particular Holder shall affect the sufficiency of such notice with respect
to other Holders.

In case by reason of the suspension of regular mail service or by reason of any

. other cause it shall be impracticable to give such notice by mail, then such notification as shall be
made as directed by the Issuer shall constitute a sufficient notification for every purpose
hereunder.

In addition, if and for so long as the Registered Securities of any series are listed
on the Luxembourg Stock Exchange and the rules of such exchange so require, notices pursuant
to this Section to the holders of the Securities of such series will be published either in a daily
newspaper of general circulation in Luxembourg (which is expected to be the Luxemburger
Worf) or on the website of the Luxembourg Stock Exchange. If the Issuer determines that
publication as aforesaid is not practicable, notice will be made in accordance with the rules of the
Luxembourg Stock Exchange.

Where this Indenture provides for notice to Holders of Bearer Securities of any
event, such notice shall be sufficiently given (unless otherwise herein expressly provided) if
published in a daily newspaper having general circulation in London or, if such publication is not
practicable, in another leading daily English language newspaper having general circulation in
Europe approved by the Trustee. In addition, if and for so long as the Bearer Securities of such
series are listed on the Luxembourg Stock Exchange and the rules of such exchange so require,
notices to the holders of such Securities shall be published either in a daily newspaper having
general circulation in Luxembourg or on the website of the Luxembourg Stock Exchange.
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to the Holders of the related Bearer Securities.

* Where this Indenture provides for notice in any manner, such notice may be
waived in writing by the Person entitled to receive such notice, either before or after the event,
and such waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be
filed with the Trustee, but such filing shall not be a condition precedent to the validity of any
-action taken in reliance upon such waiver. - :

SECTION 1.07. Conflict with Trust Indenture Act.

Subject as otherwise provided in the next paragraph, the Trust Indenture Act shall
apply as a matter of contract to this Indenture for purposes of interpretation, construction and
defining the rights and obligations hereunder. If any provision hereof limits, qualifies or
conflicts with a provision of the Trust Indenture Act that is required under such Act to be a part
of and govern this Indenture (or would be required if this Indenture were qualified under the
Trust Indenture Act), the latter provision shall control. If any provision of this Indenture
modifies or excludes any provision of the Trust Indenture Act that may be so modified or
excluded, the latter provision shall be deemed to apply to this Indenture as so modified or to be
excluded, as the case may-be. )

Notwithstanding the foregoing, the provisions of Section 316(b) of the Trust
Indenture Act shall not apply to this Indenture to the extent an exemption from the provisions of
- such Section is granted by the Commission pursuant to Section 304(d) thereof, in which case
Section 316(b) thereof shall be treated as if not required under the Trust Indenture. Act.

' SECTION 1.08.  Effect of Headings‘and Table of Contents.

The Article and Section headings herein and the Table of Contents are for
convenience only and shall not affect the construction hereof. :

SECTION 1.09».- Successors and Assigns.

All covenants and agreements in this Indenture by the Issuer shall bind its
respective successors and assigns, whether so expressed or not.

SECTION 1.10.. Separability Clause.

In case any provision in this Indenture or in the Securities shall be invalid, illegal
or unenforceable, the validity, legality and enforceability of the remaining provisions shall not in
any way be affected or impaired thereby.
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SECTIO_N 1.11. Benefits of Indenture.

7

Nothing in this Indenture or in the Securities, express or implied, ‘%ﬁggwe to any /
Person, other than the parties hereto and their successors hereunder and the Holdeg % Hm \Ooq /
any benefit or any legal or equitable right, remedy or claim under this Indenture. S AL SECTO 4

- SECTION 1.12." Governing Law.

THIS INDENTURE AND THE SECURITIES SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NEW |
YORK, WITHOUT REGARD TO CONFLICT OF LAW PRINCIPLES, EXCEPT THAT ALL
MATTERS RELATING TO THE AUTHORIZATION AND EXECUTION OF THIS
INDENTURE AND THE SECURITIES BY THE ISSUER WILL BE GOVERNED BY THE
LAWS OF MEXICO.

SECTION 1.13. Consént to Service: Jurisdiction.

(a) Each of the parties hereto irrevocably submits to the jurisdiction of any .

~ federal court sitting in the Borough of Manhattan, The City of New York, in any action or
proceeding arising out of or-based on this Indenture or the Securities and irrevocably waives, to
the fullest extent permitted by law, any objection which it may now or hereafter have to the
laying of venue of any such action in any such court, and the Issuer waives any ri ght to which 1t
. may be entitled on account of residence or domicile.

(b) The Issuer hereby appoints the Consul General of Mexico acting through his
offices at 27 East 39th Street, New York, New York 10016, and his successors as its authorized
agent (the “Authorized Agent”) upon which process may be served in any action arising out of or
based upon the Securities or this Indenture which may be instituted in any federal court sitting in
the Borough of Manhattan, The City of New York, by the Holder of any Security. The
appointment made by the Issuer shall be irrevocable as long as any of the Securities remain
Outstanding unless and until a successor agent shall have been appointed as such Authorized
Agent and shall have accepted such appointment. The Issuer will take any and all action,
including the filing of any and all documents and instruments, that may be necessary to continue
such appointment or appointments in full force and effect as aforesaid. Service of process upon -
the Authorized Agent at the address indicated above, or at such other address in the Borough of
Manbhattan, The City of New York, by notice given by the Authorized Agent to each party
hereto, and written notice of such service delivered to the Issuer in the manner set forth in
Section 1.05 shall be deemed, in every respect, effective service of process upon the Issuer.
Notwithstanding the foregoing, any action against the Issuer arising out of or based on the
Securities may be instituted in any competent court in Mexico.

(c) The Issuer hereby waives irrevocably any immunity from jurisdiction to
which it might otherwise be entitled (including, to the extent applicable, sovereign immunity, .
intmunity from prejudgment attachment, post-judgment attachment and execution) in any such
action in any federal court in the Borough of Manhattan, The City of New York, or in any
competent court in Mexico, except that Article 27 of the Political Constitution of Mexico (the
“Constitution”), Articles 1, 2, 3 and 4 (and related articles) of the Regulatory Law, Articles 15,
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“and 5 (and related articles) of the Petréleos Mexicanos Law and Article 4 of§
de Procedimientos Civiles (the Federal Code of Civil Procedure of Mexico) s¥§
that (i) attachment prior to judgment, attachment in aid of execution and execu dinal
judgment may not be ordered by Mexican courts against property of the Issuer orsg eig@m@f,,-:-"
(ii) all domestic petroleum and hydrocarbon resources (whether solid, liquid, gas or mfeﬁﬂ'%'ﬁ? e
form) are permanently and inalienably vested in Mexico (and, to that extent, subject to
immunity), (iii) (A) the exploration, exploitation, refining, transportation, storage, distribution

-and first-hand sale of crude oil, (B) the exploration, exploitation, production and first-hand sale
of gas, as well as the transportation and storage inextricably linked with such exploitation and
production, and (C) the production, storage, transportation, distribution and first-hand sale of the
derivatives of petroleum (including petroleum products) and of gas used as basic industrial raw
materials and that constitute “basic petrochemicals” (the “Petroleum Industry”) are reserved
exclusively to Mexico (and, to that extent, assets related thereto are entitled to immunity),

(iv) the public entities created and appointed by the Federal Congress of Mexico to conduct,

control, develop and operate the Petroleum Industry of Mexico are the Issuer and the Guarantors

(and, therefore, they are entitled to immunity in respect of such exclusive rights.and powers).

The Issuer reserves the right to plead sovereign immunity under the Immunities Act with respect

to actions-brought against it under the United States federal securities laws or any state securities

laws, and notwithstanding anything else in this Section to the contrary, neither the Issuer’s
~"appointment of the Authorized Agent nor its submission to jurisdiction nor its waiver of
immunity shall be interpreted to include such actions brought under the Umted States federal
securities laws or any state securities laws.

Y/
A final Q\%Q
g/

SECTION 1.14. ~ Legal Holidays.

“Except as may be provided pursuant to Section 2.02 with respect to any series of
Securmes in any case where any Interest Payment Date, Redemption Date or Stated Maturity of
any Securities shall not be a Business Day, then (notwithstanding any other provision of this
Indenture or of such Securities) payment of interest on or principal of such Securities 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.

SECTION 1.15. No Recourse Against Others.

A director, officer, employee or shareholder (if any), as such, of the Issuer or any
Guarantor shall not have liability for any obligations of the Issuer under the Securities or this
Indenture, any obligations of any Guarantor under the Guaranty Agreement or any Guaranty or
any claim.based on, in respect of or by reason of such obligations or their creation. By accepting
a Security, each Holder shall waive and release all such liability. The waiver and release shall be
part of the consideration for the issue of the Securities.

SECTION 1.16. Guaranties.

The Securities and this Indenture will have the benefit of unconditional, joint and
several guaranties (each, a “Guaranty” and together, the “Guaranties”) as to payment of all
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amounts due thereunder from each of Pemex-Exploracién y Produccién, Pemex-ff
Pemex-Gas y Petroquimica Baésica (each, a “Guarantor” and together, the “Guarg
pursuant to a guaranty agreement, dated July 29, 1996 (the “Guaranty Agreemeny
Issuer and the Guarantors. The Issuer has designated the Securities as an obligatid »
entitled to the benefits of the Guaranty Agreement, pursuant to certificates of designay
dated January 27, 2009 (the “Certificates of Designation™).

ARTICLE TWO

ISSUANCE OF SECURITIES

SECTION 2.01. Creation of Seéurities in Amount Unlimited.

The aggregate principal amount of Securities that may be authenticated and
delivered under this Indenturg is unlimited. - S

SECTION 2.02. Issuable in Series.

The Securities may be issued in one or more series, each of which may consist of
one or more tranches. There shall be established in or pursuant to a Board Resolution, and set
forth in an Officer’s Certificate of the Issuer, or established in one or more indentures
supplemental hereto, prior to the issuance of Securities of any series:

(a) the title of the Securities of such sefies (which shall disﬁnguish the
Securities of such series from all other Securities); '

(b) any limit upon the aggregate principal amount of the Securities of such -
series which may be authenticated and delivered under this Indenture (éxcept for -
Securities authenticated and delivered upon registration of transfer of, or in exchange for,
or in lieu of, other Securities of such series pursuant to SCCUOH 3.02(c), 3.03, 3.05, 3.06,
9.06 and 11.08);

- (c)  whether the Securities of such series shall be Bearer Securities or Registered
Securities; whether and under what circumstances any Bearer Securities of such series
shall be exchangeable for Registered Securities; whether Securities of ‘such series shall
initially be represented by a temporary Security, any date, or the manner of determination
of any date, prior to which interests in any such temporary Security may not be
exchanged for definitive Securities of such series and the extent to which and the manner
in which any interest on such temporary Security may be paid;

(d) whether any Securities of such series shall be represented by one or more
Global Securities, and the terms upon which such Global Securities may be exchanged
for Securities of such series not in global form, and vice versa, if at all;

(e) the name of the Depositary or the nominee of the Depositary of any
Securities of such series represented by Global Securities;
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(f)  the dates on which or periods during which the Securities of su
be issued, and the date or dates on which any principal or premium in respec
Securities of such series is payable or the method of determination thereof;

interest shall accrue, the Interest Payment Dates on which such interest shall be payable
and the Regular Record Date for the interest payable on any Interest Payment Date for
Registered Securities;

(h) = the place or places where any principal, premium or interest on any of the -
Securities of such series shall be payable and the office or agency for the Securities of
such series maintained by the Issuer pursuant to Section 10.02;

(i) the period or periods within which, the price or prices at which and the
terms and conditions upon which the Securities of such series may be redeemed, if any, !
in whole or in part, at the option of the Issuer (which shall be in addition to the Issuer’s
right of redemption as specified in Section 11.04);

(G) the obligation if any, of the Issuer to redeem or purchase the Securities of
such series pursuant to any sinking fund or analogous provision or at the option of a
Holder thereof and the period or periods within which, the price or prices at which and
the terms and conditions upon which the Securities of such series shall be redeemed,
repaid or purchased, in whole or in part, pursuant to such obligation;

(k) if other than denominations of U.S. $10,000 (or if the Securities are
denominated in Foreign Currency or currency unit, 10,000 units of such other currency,
‘composite currency or other currency unit) and any integral multiple thereof, the
denominations in which the Securities of such series shall be issuable;

(I)  if other than the principal amount thereof, the portion of the principal
amount of the Securities of such series which shall be payable upon declaration of
acceleration of the Maturity thereof pursuant to Section 5.02;

- (m) any deletions or modifications of or additions to the Events of Default set
forth in Section 5.01 or covenants set forth in Article Ten pertaining to the Securities of
such series; :

(n) the currency or currency unit in which the Securities of such series shall be
payable (the “Specified Currency”), which may be dollars, any Foreign Currency or any
currency unit; '

(0) if other than dollars, the currency or currencies in which payment of any
principal, premium or interest in respect of the Securities of such series may be made,
and if other than dollars, the currency or currencies, if any, in which payment of any
principal, premium or interest in respect of the Securities of such series may, at the
election of the Issuer or Holders thereof, or under certain circumstances, also be payable,
and the agent, if any, appointed by the Issuer to make any such payments or to purchase
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any such currency or currencies and the periods within which and the termg}
conditions upon which any such election may be made;

are denominated, the time and manner in whlch the exchange rate with respect to such -
payments shall be determined,

(q) if the amount of payments of principal of (and premium, if any) or interest
on the Securities of such series may be determined by the difference in the price of crude
oil on certain dates, or by some other index or indices or formula, such index or indices
or formula and the manner in which such amounts will be determined;

(r) the Person to whom any interest on any Security of such series shall be
payable, if other than the Person in whose namg such Security (or one or more
Predecessor Securities) is registered at the close of business on the Regular Record Date -
for such interest; '

(s) - whether any legends shall be stamped or imprinted on all or a portion of the
Securities of such series, and the terms and conditions upon which any such legends may
be removed;

: (t)  whether the Securities'of such series will be entitled to tﬁe benefit of a
Registration Rights Agreement, and, if so, any Additional Interest prov1s1ons applicable
to such securities;

(u) any other terms of the Securities of such series (which terms shall not be
inconsistent with the provisions of this Indenture); and

(v) the form of the face of Securities of such series if other than in substantially
the form of Exhibit A, B, C or D hereto and the form of the reverse of the Securities of
such series if other than in substantially the form of Exhibit E hereto.

All Securities of any one series need not be issued at the same time and, unless
otherwxse provided, a series may be reopened for issuance of additional Securities of such series,
provided that such additional Securities do not have, for purposes of U.S. federal income
taxation, a greater amount of original issue discount than the original Securities of such issue
have as of the date of the issue of such additional Securities.

If any of the terms of the Securities of a series are established by action taken
~ pursuant to a Board Resolution, a copy of an appropriate record of such action shall accompany,
and be certified in, the Officer’s Certificate setting forth the terms of such Securities.
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ARTICLE THREE
THE SECURITIES

SECTION 3.01.. Forms Generally.

(a) The Securities of a series to be issued in registered form without interest
coupons (“‘Registered Securities”) will be issuable in substantially the form of Exhibit A hereto
or in such other form and in.such denominations as shall be specified in the applicable Officer’s
Certificate of the Issuer or in an indenture supplement hereto. The Securities of a series, if any, -
to be issued in bearer form, with or without interest coupons attached (“Bearer Securities”), will
be issuable in substantially the form of Exhibit B hereto, in the case of a definitive Bearer
Security, Exhibit C hereto, in the case of a Temporary Global Bearer Security, or Exhibit D
hereto, in the case of a Permanent Global Bearer Security, or in such other forms and in such .
denominations-as shall be éstablished by the Issuer and specified insthe applicable Officer’s
Certificate of the Issuer or in an indenture supplement hereto. Any forms of Securities other than
those set forth in Exhibits A, B, C and D which are established pursuant to an Officer’s
Certificate of the Issuer or in an indenture supplement hereto shall be delivered to the Trustee
and shall be deemed to be a part of this Indenture. In this Indenture, Securities that are not in
temporary form are referred to as “definitive Securities” and Securities that are in temporary
form are referred to as “temporary Securities”. : :

(b) Deﬁnitive Securities shall be printed, lithographed or engraved or produced
by any combination of these methods on steel engraved borders or may be produced in any other
manner permitted by the rules of any securities exchange on which the Securities may be listed,
all as determined by the officer or officers executing such Securities, as evidenced by their
execution of such Securities.

(c) The Securities of a series may also have such additional provisions,
omissions, variations or substitutions as are not inconsistent with the provisions of this Indenture
or the applicable Officer’s Certificate or indenture supplement hereto, and may have such letters,
numbers or other marks of identification and such legends or endorsements placed thereon as
may be required to comply with any law or with any rules made pursuant theréto or with the
rules of any securities exchange, inter-dealer quotation system or governmental agency or as
may, consistently herewith and with such Officer’s Certificate or supplemental indenture, be
determined by the officer or officers executing such Securities, as conclusively evidenced by
their execution of such Securities. The form of any such legends or endorsements shall be
furnished in writing to the Trustee. All Securities of a particular series shall be substantially
identical except as to denomination and as provided herein or in the applicable Officer’s
‘Certificate or supplemental indenture.

SECTION 3.02. Execution, Authentication, Delivery and Dating.

(a) The Securities shall be executed on behalf of the Issuer by an Authiorized
Officer of the Issuer or an attorney-in-fact duly authorized for that purpose. The signature of any
of these officers or attorneys-in-fact may be manual or facsimile. Securities bearing the manual
or facsimile signatures of individuals who were at any time the proper officers of the Issuer shall
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Q)
Trustee for authentication, together with an Issuer Order for the authentication and dehve P
such Securities; and the Trustee in accordance with such Issuer Order shall authenticate and
deliver such Secur1t1¢s as in this Indenture provided and not otherwise.

(c) Atany time and from time to time after the execution and delivery of this
Indenture and after the effectiveness of a registration statement under the Securities Act with
respect to the Securities of any series, the Issuer may deliver Exchange Securities of such series
executed by the Issuer together with an Issuer Order for the authentication and delivery of such
Exchange Securities and a like principal amount of Initial Securities of such series for
cancellation in accordance with Section 3.10, and the Trustee in accordance with the Issuer
Order shall authenticate and deliver such Exchange Securities.

(d) The Trustee shall'be entitled to receive, prior to the authentication and
delivery of the Securities of any series, the supplemental indenture, the Board Resolution or
Officer’s Certificate by or pursuant to which the terms and form of such Securities have been
approved (and, if such terms and form are approved pursuant to a Board Resolution, the
- Officer’s Certlﬁcate regardmg such terms and form) and an Opinion of ‘Counsel stating that:

(1) the forms and terms of such Securities have been established m'conformlty
~ with the provisions of this Indenture;

(ii) inthe event that the forms or terms of such Securities have been established,
in a supplemental indenture, the execution and delivery of such supplemental indenture
have been duly authorized by all necessary action of the Issuer and by all necessary

* governmental action, such supplemental indenture has been duly executed and delivered
by the Issuer and, assuming due authorization by the Trustee, is a legal, valid and binding
obligation of the Issuer enforceable in accordance with its terms, subject to applicable
— bankruptey, insolvency and similar laws-affecting-creditors’ rights generally, to general
principles of equity and to the effect of judicial apphcatlon of foreign laws or foreign
governmental actions affecting creditors’ rights;

(ii1) the execution and dehvery of such Securities have been duly authorized by
all necessary action of the Issuer and by all necessary governmental action and such
Securities have been duly executed by the Issuer and, assuming due authentication by the
Trustee and delivery by the Issuer, the Securities are the legal, valid and binding
obligations of the Issuer, enforceable in each case in accordance with their terms, subject -

‘to applicable bankruptcy, insolvency and similar laws affecting creditors’ rights
generally, to general principles of equity and to the effect of judicial application of
foreign laws or foreign governmental actions affecting creditors’ rights;
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, (iv) the amount of Securities Outstanding of such series, togethefg
amount of such Securities, does not exceed any limit established under thi
Indenture on the amount of Securities of such series that may be authenticyy
delivered; and ' '

. (v) such other matters as the Trustee may reasonably fequest.

Notwithstanding any contrary provision herein, if the Issuer shall establish

- pursuant to Section 2.02 that the Securities of a series may be originally issued from time to
time, it shall not be necessary to deliver the Board Resolution, Officer’s Certificate and Opinion
" of Counsel otherwise required pursuant to this Section or Section 1.02 at or prior to the time of
authentication of each Security of such series if such documents are delivered at or prior to the
authentication upon original issuance of the first Security of such series to be issued.

(e) Each Bearer Security shall be dated the date from which any interest on the
Securities of such series first begins to accrue and each Registered Security shall be dated the
date of its authentication.

No Security shall be entitled to any benefit under this Indenture or be valid or
obligatory for any purpose unless there appears on such Security a certificate of authentication
substantially in the form provided for below executed by the Trustee by manual signature of one
+ of its Responsible Officers, and such certificate upon any Security shall be conclusive evidence,

~ and the only evidence, that such Security has been duly authenticated and delivered hereunder.

The Trustee’s certificate of authentication shall be in substantially the following
form: :

CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series designated herein issued under the
- within-mentioned Indenture. S ' ‘

DEUTSCHE BANK TRUST COMPANY
AMERICAS, as Trustee

By

Authorized Officer

SECTION 3.03. T‘emporam Securities.

If so indicated in the Officer’s Certificate or supplemental indenture with respect
to Securities of a series, the Issuer may (and, if such Officer’s Certificate or supplemental
indenture so requires, the Issuer shall) execute temporary Securities representing the Securities
of such series. Such temporary Securities shall be authenticated and delivered in accordance
with the provisions of Section 3.02. Such temporary Securities may be in global form. Any
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temporary Securities of a series shall be subject to the same limitations and g
entitled to the same rights and benefits as definitive Securities of such serieg
herein or therein. Unless otherwise provided herein and therein, temporary
shall be exchangeable for definitive Securities or a Permanent Global Beare})
series, as specified in the applicable Officer’s Certificate or supplemental indRyit®
the surrender for exchange of temporary Securities of a series which are so ex
Issuer shall execute a like aggregate principal amount of definitive Securities or ANPgd] anant‘ /
Global Bearer Security of such series of like tenor. Such definitive Securities or Permanent
Global Security shall be authenticated and delivered in accordance with the provisions of Section
3.05, in exchange for such temporary Securities of such series. The Issuer shall pay all charges,
including (without limitation) stamp and other taxes and governmental charges, incident to any
exchange of temporary Securities for definitive Securities or a Permanent Global Bearer
Security. All temporary Securities shall be identified as such and shall describe the right, if any,
of the Holder thereof to effect an exchange for definitive Securities or a Permanent Global
Bearer Security and the manner in which such 4n exchange may be effected.

SECTION 3.04. Book-Entry Securities; Bearer Securities.

(a) U.S. Global Securities. The Issuer may issue Securities represented, in
whole or in part, by a Global Secuirity that is deposited with.or on behalf of a depositary located
in the United States (a “U.S. Depositary”) or a nominee thereof, for credit to the respective
accounts of the beneficial owners of the Securities represented thereby (or to such other accounts
as they may direct) (a “U.S. Global Security”): Only Registered Securities may be issued in the
form of a U.S. Global Security. This Section 3.04(a) shall apply to all U.S. Global Securities.

(1) If the Issuer shall establish in the Officer’s Certificate or supplemental

~ indenture for any series of Securities that such Securities are to be issued in whole or in
part in the form of one or more U.S: Global Securities, then the Issuer shall execute, and-
the Trustee shall authenticate and deliver in accordance with Section 3.02, one or more
U.S. Global Securities that (A) shall be registered in the name of the U.S. Depositary or
its nominee, (B) shall be delivered by the Trustee to the U.S. Depositary or pursuant to
the U.S. Depositary’s instructions and (C) shall bear legends substantially to the
followmg effect:

“UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED
REPRESENTATIVE OF [INSERT NAME OF U.S. DEPOSITARY] TO THE ISSUER
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
[INSERT NAME OF NOMINEE OF U.S. DEPOSITARY] OR IN-SUCH OTHER
NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
[INSERT NAME OF U.S. DEPOSITARY] AND ANY PAYMENT IS MADE TO
[INSERT NAME OF NOMINEE OF U.S. DEPOSITARY] OR TO SUCH OTHER
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF
[INSERT NAME OF NOMINEE OF U.S. DEPOSITARY], ANY TRANSFER,
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO
ANY PERSON OTHER THAN [INSERT NAME OF U.S. DEPOSITARY].OR A
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HEREOF, [INSERT NAME OF NOMINEE OF U.S. DEPOSITARY]
INTEREST HEREIN.”

SECURITY REGISTERED IN THE NAME OF ANY PERSON OTHER THA
[INSERT NAME OF U.S. DEPOSITARY] OR A NOMINEE THEREOF, EXCEPT IN
THE LIMITED CIRCUMSTANCES SET FORTH IN SECTION 3.05(a) OF THE
INDENTURE [INCLUDE IF AN INITIAL SECURITY: AND MAY NOT BE .
TRANSFERRED, IN WHOLE OR IN PART, EXCEPT IN ACCORDANCE WITH
THE RESTRICTIONS SET FORTH IN SECTION 3.05(b) OF THE INDENTURE.
BENEFICIAL INTERESTS IN THIS U.S. GLOBAL SECURITY MAY NOT BE
TRANSFERRED EXCEPT IN ACCORDANCE WITH SECTION 3.05(b) OF THE
INDENTURE.”]

(i) Nelther any members of, or participants in, a U.S. Depositary (“A gen
Members™) nor any other persons on whose behalf Agent Members may act (including
. Euroclear and Clearstream, Luxembourg and account holders and participants therein)
shall have any rights under this Indenture with respect to any U.S. Global Security
registered in the name of such U.S. Depositary or any nominee thereof, or under any such
U.S. Global Security, and such U.S. Depositary or nominee, as the case may be, may be
treated by the Issuer, the Trustee and any agent of the Issuer or the Trustee as the absolute
owner and holder of such U.S. Global Security (including all Securities represented
thereby) for all purposes whatsoever. Notwithstanding the foregoing, nothing herein
shall prevent the Issuer, the Trustee or any agent of the Issuer or the Trustee from giving
effect to any written certification, proxy or other authorization furnished by such U.S.
Depositary or such nominee, as the case may be, or impair, as between such U.S.
Depositary, its Agent Members and any other person on whose behalf an Agent Member
may act, the operation of customary practices of such persons governing the exercise of
the rights of a holder of any Security.

(iii)  Any Securities offered and sold in reliance on Regulation S may be issued
in the form of a U.S. Global Security that is registered in the name of DTC, as U.S.
Depositary, or a nominee thereof, and deposited with the Trustee, at its New York office,
as custodian for the U.S. Depositary, for credit to the respective accounts of beneficial
owners of the Securities represented thereby (or to such other accounts as they may
direct); provided that upon such deposit all such accounts are maintained at or through
Euroclear or Clearstream, Luxembourg. Each such U.S. Global Security, initially and
" until such time as the Restricted Period with respect to such Security has ended, shall be
deemed to be a “Regulation S Global Security” and, thereafter, shall be deemed to be an
- “Unrestricted Global Security”. The aggregate principal amount of each Regulation S
Global Security and Unrestricted Global Security may from time to time be increased or
decreased by adjustments made on the records of the Trustee, as custodian for the U.S.
Depositary therefor, as provided herein.
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7.

Depositary, or a nominee thereof, and deposited with the Trustee, at its ewpﬁggj:pﬂi%lqﬂ
as custodian for the U.S. Depositary, for credit to the respective accountgbenehmal
owners of the Securities represented thereby (or to such other accounts as? haymay F
direct). Each such U.S. Global Security shall be deemed to be a “Restricte \G{l@balmﬂﬂwf@ <

Security”. The aggregate principal amount of each Restricted Global Securlt%mgxﬁow
time to time be increased or decreased by adjustments made on the records of the Trustee,
as custodian for the U.S. Depositary, as provided herein.

(v) Exchange Securities that are issued in exchange for Initial Securities that
are represented by a U.S. Global Security shall also be issued in the form of a U.S.
Global Security that is registered in the name of DTC, as U.S. Depositary, or a nominee
thereof, and deposited with the Trustee, at its New York office, as custodian for the U S.

Dep051tary Exchange Securities shall not contain restrictions on transfers.
¥

(vi) _Any Securities offered and sold pursuant to an effective registration
~ statement filed with the Commission may be issued in the form of a U.S. Global Security
" that is registered in the name of DTC, as U.S. Depositary, or a nominee thereof, and
deposited with the Trustee, at its New York office, as custodian for the U.S. Depositary,
for credit to the respective accounts of beneficial owners of the Securities represented
thereby (or to such other accounts as they may direct). Such Securmes shall not contaln
restrictions on transfer.

(b) International Globa] Securities. The Issuer may issue Securities
represented, in whole or in part, by a Security in definitive or temporary global form that is
deposited with or on behalf of a common depositary located outside the United States (a
“Common Depositary”), for credit to the respective accounts of the beneficial owners of the -
Securities represented thereby (or to such other accounts as they may direct); provided that all
such accounts are maintained at or through Euroclear or Clearstream, Luxembourg (an
“International Global Security”). Registered Securities and Bearer Securities may be issued in
the form of an International Global Security. This Section 3.04(b) shall apply to all International
Global Securities.

(1) If the Issuer shall establish in the Officer’s Certificate or supplemental-
indenture for any series of Securities that such Securities are to be issued in whole or in 4
part in the form of one or more International Global Securities, then the Issuer shall
execute one or more International Global Securities that (A) if issuéd in registered form,
shall be registered in-the name of the Common Depositary or its nominee and (B) shal] be
delivered by the Trustee to the Common Depositary or pursuant to the Common
Depositary’s instructions, and the Trustee shall arrange for the authentication and -

delivery of such International Global Securities.

(i)  Neither any members of, or participants in, a Common Depositary
(“Member Organizations”) nor any other persons on whose behalf Member Organizations
may act shall have any rights under this Indenture with respect to any International
Global Security registered in the name of, or held by, such Common Depositary or any
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nominee thereof, or under any such International Global Security, and s
Depositary or nominee, as the casé may be, may be treated by the Issuglf, #ig ; =° W
any agent of the Issuer or the Trustee as the absolute owner and holdej fgs <
International Global Security (including all Securities represented thefgb; Etﬁlﬂ SEH > i
purposes whatsoever. Notwithstanding the foregoing, nothing herein {4 J
Issuer, the Trustee or any agent of the Issuer or the Trustee from giving fg’@t to any ‘{V\i /
written certification, proxy or other authorization furnished by such Com®# epe@gay% 7
or such nominee, as the case may be, or impair, as between such Common l’vw.
Member Organizations and any other person on whose behalf a Member Orgamzatlon
may act, the operation of customary practices of such persons governing the exercise of
the rights of a holder of any Security.

(iii)  If all Securities represented by an International Global Security have been
-offered and sold in reliance upon Regulation S, such International Global Security may
be designated, purstiant to the applicable Officer’s Certificate or supplemental’indenture,
as a “Regulation S Global Security” subject to such procedures regarding exchanges and
transfers as may be established in accordance with Section 3.05(b).

(¢)  Bearer Securities. This Section 3.04(c) shall apply to all Bearer Securities.

- @) Each Bearer Security shall initially be represented only in the form of one
or more Securities in temporary global form without interest coupons attached (each, a
“Temporary Global Bearer Security”), which-shall be deposited with or on behalf of a
Common Depositary, for credit to the respective accounts of the beneficial owners of the
Securities represented thereby (or to such other accounts as they may direct); provided
that all such accounts shall be maintained at or through Euroclear or Clearstream,
Luxembourg. Notwithstanding the foregoing, if indicated in the applicable Officer’s
Certificate or supplemental indenture, Bearer Securities with a maturity not exceeding
one year from the date of issue may initially be represented by one or more Bearer
Securities in-permanent global form without interest coupons attached (each,a
“Permanent Global Bearer Security”). No Bearer Security shall be mailed or 0therw1se
delivered in connection with its sale during the applicable Restricted Period to any
location in the United States of America (including the States thereof and the District of
Columbia), its territories, its possessions and other areas subject to its jurisdiction
(collectively, the “United States”). Temporary Global Bearer Securities and Permanent
Global Bearer Securities are International Global Securities. -

(11) Each Temporary Global Bearer Security will be exchangeable for
definitive Bearer Securities, interests in a Permanent Global Bearer Security or definitive
Registered Securities, as provided pursuant to the applicable Officer’s Certificate or
supplemental indenture relating to the series of which such Security is a part; provided
that no Temporary Global Bearer Security or portion thereof may be exchanged for any
definitive Bearer Security or an interest in a Permanent Global Bearer Security until (A)
on or after the 40th day after the issue date of such Security (the “Exchange Date™) and
(B) with respect to each beneficial interest in the portion of such Temporary Global
Bearer Security to be so exchanged, (1) the Member Organization through which such

“beneficial interest is held has delivered to Euroclear or Clearstream, Luxembourg, as the
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case may be, a certificate substantially in the form of Exhibit F hereto
as may be estabhshed by the Issuer) and (2) Euroclear or Clearstreamj ux%mﬂ_ggg 3
the case may be, has delivered to the Trustee a certificate in substantig lygh@f ml\of%g ﬁ ﬂ S
Exhibit G hereto (or such other form as may be established by the Isst r) HL g >

Upon the exchange of any portion of a Temporary Glob 3 1éavrer Securltyo ‘:
for definitive Securities or interests in'a Permanent Global Bearer Securityix ﬁcﬁ‘” 9_92’1’“;1:‘}
Temporary Global Bearer Security shall be endorsed to reflect the reducti \B th@m
principal amount evidenced thereby, whereupon its remaining principal amount shall be
reduced for all purposes by the amount so exchanged. Until so exchanged in full, such -
Temporary Global Bearer Security shall in all respects be entitled to the same benefits
under this Indenture as the definitive Securities or Permanent Global Bearer Security that
may~be authenticated and delivered hereunder in exchange therefor, except with respect
to the payment of interest as described in paragraph (iii) of this Section 3.04(c).

' ’ ]
(iii)  No interest payable in respect of any beneficial interest in a Temporary

Global Bearer Security shall be paid until the certification requirements set forth in
Section 3.04(c)(ii)(B)(1) and (2) above have been satisfied with respect to such beneficial

"interest. Delivery of the certificate contemplated by Section 3.04(c)(i1)(B)(1) above by a
Member Organization shall constitute an irrevocable instruction by such Member
Organization to Euroclear or Clearstream, Luxembourg, as the case may be, to exchange,
on the applicable Exchange Date, the beneficial interest covered by such certificate for
such definitive Securities or an interest in a Permanent Global Bearer Security as such
‘Member Organization may specify consistently with the applicable Officer’s Certificate
of supplemental indenture (or, if no such specification is made, for definitive Bearer
Securities, unless only an interest in a Permanent Global Bearer Security-or definitive
Registered Securities are issuable on such exchange, in which case for such interest or
definitive Registered Securities, as the case may be).

(d) Legends. Securities of a series shall be stamped or otherwise imprinted

with such legends, if any, as contemplated by the forms of Securities attached as Exhibits A, B,
C and D hereto or as provided in the applicable Officer’s Certificate or supplemental indenture
with respect to Securities of such series or pursuant to Section 3.04(a) or 3.01(c) hereof. Any
legends so provided may be removed as-provided in the Officer’s Certificate or supplemental
indenture or pursuant to Section 3.05(c) hereof.

SECTION 3.05. Registration, Registration of Transfer and Exchange Generally: Certain

Transfers and Exchanges; Securities Legends.

(a) Registration, Registration of Transfer and Exchange Generally. The Issuer

shall cause to be kept at the Corporate Trust Office of the Trustee a register (the register
maintained in such office and in any other office or agency designated pursuant to Section 10.02
being herein sometimes collectively referred to as the “Security Register”) in which, subject to
such reasonable regulations as it may prescribe, the Issuer shall provide for the registration of
Registered Securities and of transfers of Registered Securities. The Trustee is hereby appointed

“Security Registrar” for the purpose of registering Registered Securities and transfers of
Registered Securities as herein provided.
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* aggregate principal amount, and the Trustee shall authenticate and deliver, in thge
designated transferee or transferees, such new Registered Securities.

Securities may be exchanged for other Securities of any authorized denominations, of a like™

aggregate principal amount and tenor and bearing such restrictive legends as may be required by

this Indenture, upon surrender of the Securities to be exchanged at such office or agency;

provided that Bearer Securities may not be issued in exchange for Registered Securities.

Whenever any Securities are so surrendered for exchange, the Issuer shall execute the Securities
- which the Holder making the exchange is entitled to receive, and the Trustee shall authenticate

and deliver such Securities. '

. . 4 ' '

All Securities issued upon any registration of transfer or exchange of Securities
shall be'the valid obligations of the Issuer, evidencing the same debt, and subject to the other
provisions of this Section, entitled to the same benefits under this Indenture, as the Securities
surrendered upon such registration of transfer or exchange.

Every Bearer Security surrendered for exchange for other Securities of such series .
shall have attached thereto all unmatured coupons and all matured coupons in default
appertaining thereto. Every Security presented or surrendered for registration of transfer or for
exchange shall (if so required by the Issuer or the Trustee) be accompanied by a written
instrument of transfer in form satisfactory to the Issuer and the Security Registrar executed by
the Holder thereof or his attorney duly authorized in writing.

No service charge shall be made for any registration of transfer or exchange of
Securities, but the Issuer may require payment of a sum sufficient to cover any tax or other
governmental charge that may be imposed in connection with any registration of transfer or
exchange of Securities, other than any United States or Mexican stamp tax or other governmental
charge payable in connection with exchanges pursuant to Section 3.03, 3.04, 9.06 or 11.08 not
involving any transfer or exchanges pursuant to a Registration Rights Agreement.

The provisions of clauses (1), (2), (3), (4), (5) and (6) below shall apply only to
U.S. Global Securities unless otherwise provided in the applicable Officer’s Certificate or
supplemental indenture:

(1) Each U.S. Global Security authenticated under this Indenture shall be
. registered in the name of the U.S. Depositary designated for such U.S. Global Security or
a nominee thereof and.delivered to such U.S. Depositary or a nominee thereof or
.custodian therefor, and each such U.S. Global Security shall constitute a single Security
for all purposes of this Indenture. ‘ '

| (2) Notwithstanding: any other provision in this Indenture, no U.S. Global

Security may be eéxchanged (except at the option of the Issuer subject to Applicable
Procedures) in whole or in part for Securities registered, and no transfer of a U.S. Global
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Security in whole or in part may be registered, in the name of any Personj
U.S. Depositary for such U.S. Global Security or a nominee thereof, unleg
Depositary has notified the Issuer that it is unwilling or unable to continue\y
Depositary for such U.S. Global Security or has ceased to be a clearing age \
under the Exchange Act, and a successor U.S. Depositary is.not appointed by e
within 90 days after the Issuer receives notice from the U.S. Depositary to that effe\t
(B) the Issuer executes and delivers to the Trustee an Officer’s Certificate stating that
such U.S. Global Security shall be so exchangeable.

(3) Subject to clause (2) above, any exchange of a U.S. Global Security for other
Securities may be made in whole or in part, and all Securities issued in exchange-for a
U.S. Global Security or any portion thereof shall be registered in such names as the U.S.
Depositary for such U.S. Global Security shall direct.

4) Every Security authenticated and delivered upon registration of transfer of, or
in exchange for or in lieu of, a U.S. Global Security or any portion thereof, whether
pursuant to this Article or otherwise, shall be authenticated and delivered in the form of,
and shall be, a U.S. Global Security, unless such Security is registered in the name of a
Person other than the U.S. Depositary for such U.S. Global Security or a nominee
thereof. :

- (5) The U.S. Depositary or its nominee, as registered owner of a U.S. Global
Security, shall be the Holder of such U.S. Global Security for all purposes under this
Indenture and the Securities, and owners of beneficial interests in a U.S. Global Security
shall hold such interests pursuant to the Applicable Procedures. Accordingly, any such
owner’s beneficial interest in a U.S. Global Security shall be shown only on, and the
transfer of such interest shall be effected only through, records maintained by the U.S.
Depositary or its nominee or its Agent Members and such owners of beneficial interests
in a-U.S. Global Security shall not be considered the owners or holders thereof.

(6) In the event the Securities are issued as U.S. Global Securities with the U. S.
Depositary: (i) the Trustee may deal with the U.S. Depositary as the authorized
representative of the owners of beneficial interests; (ii) the rights of the owners of .
beneficial interests shall be exercised only through the U.S. Depositary and shall be -
limited to those established by law and agreemnient between the owners of beneficial
interests and the U.S. Depositary and/or direct participants of the U.S. Depositary; (iii)
the U.S. Depositary will make book-entry transfers among the direct participants of the

. U.S. Depositary and will receive and transmit distributions of the principal of and
premium, if any, and interest on the Securities to such direct participants; and (iv) the
direct participants of the U.S. Depositary shall have no rights under this Indenture under
or with respect to any of the Securities held on their behalf by the U.S. Depositary, and
the U.S. Depositary may be treated by the Trustee and its agents, employees, officers and
directors as the absolute owner of the Securities for all purposes whatsoever.

An International Global Security may be exchanged, in whole or from time to
time in part, for other Securities of such series, which may be issued as International Global
Securities or in non-global form, all if and as established pursuant to the applicable Officer’s
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that, if such Security so provides and is to be exchanged in part only, then, in :\

. . O /V
surrender, the principal amount thereof may be reduced, by an amount equal to e ogtfongR'Lr» PN

thereof to be so exchanged, by means of an appropriate adjustment on the records o ‘t‘hQ{FI_ustee‘
(and, if so contemplated by such Security, any appropriate notation made on such Security).
Upon any such surrender or adjustment, the Trustee shall arrange for the authentication and
delivery, in exchange for each portion of such International Global Security to be exchanged and
without charge to the holders, of an equal aggregate principal amount of Bearer Securities and/or
Registered Securities of the same series of authorized denominations and of like tenor as such

~portion, in such combination thereof as shall be communicated to the Trustee by Euroclear or

Clearstream, Luxembourg, and, if in registered form, registered in such name as may be so
communicated to the Trustee. With respect to any remaining portion of an International Global

~Security so surrendered for partial exchange, the Trustee shall arrange for the authentication and

delivery, in exchange for such remaining portion and without charge to the holder, of a new
International Global Security of the same series and of like tenor and form havmg an equal

~ principal amount.

(b) Certain Transfers and Exchanges of Restricted Securities and Regulation S
Securities. Notwithstanding any other provision of this Indenture or the Securities, transfers and
exchanges of beneficial interests in U.S. Global Securities shall be made only in accordance with

this paragraph (b).. Transfers and exchanges subject to this paragraph (b) shall also be subject to.

the other provisions of this Indenture that are not inconsistent with this paragraph (b). Nothing
in this paragraph (b) shall be deemed to apply to the transfer and exchange of Exchange
Securities or Securities from which the legends have been removed (and not reinstated) pursuant
to paragraph (c) of this Section:

(1) Transfer or Exchange from Restricted Global Security to Regulation S Global
Security. If Securities of the same series and like tenor are issued in the form of a
Restricted Global Security and a Regulation S Global Security, and if the owner of a
beneficial interest in the Restricted Global Security wishes at any time to transfer such
interest to a Person who wishes to take delivery thereof in the form of a beneficial interest
in the Regulation S Global Security of the same series and like tenor, such holder may,
subject to the rules and procedures of the U.S. Depositary therefor, Euroclear and
Clearstream, Luxembourg (the “Applicable Procedures”), transfer or cause the transfer of
such interest for an equivalent beneficial interest in such Regulation S Global Security in
accordance with this clause (1). Upon receipt by the Trustee, as Security Registrar, at its
office in The City of New York of (A) written instructions given in accordance with the
Applicable Procedures from an Agent Member directing the Trustee to credit or cause to
be credited to such Agent Member’s account a beneficial interest in such Regulation S
Global Security in an amount equal to the beneficial interest in such Restricted Global
Security to be transferred, (B) a written order given by the holder*of such beneficial
interest in. accordance with the Applicable Procedures containing information regarding .
the Agent Member’s account to be credited with such increase and the name of such
account, and (C) a certificate in substantially the form of Exhibit H hereto given by the
holder of such beneficial interest stating that the transfer of such interest has been made
in compliance with the transfer restrictions applicable to the Securities and pursuant to
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and in accordance with Regulation S, the Trustee shall instruct the U.
reduce or reflect on its records a reduction of such Restricted Global Secu By the. .

: \ | 5‘% pt Qﬂc‘\%
be so transferred and the Trustee shall instruct the U.S. Depositary concurrent c'
such reduction, to increase or reflect on its records an increase in the principal amotmter
such Regulatlon S Global Security by the aggregate principal amount of the beneficial
interest in such Restricted Global Security to be so transferred, and to credit or cause to
be credited to the account of the person specified in such instructions a beneficial interest
in such Regulation S Global Security equal to the reduction in the principal amount of

such Restricted Global Security.

(i)  Transfer or Exchange from Restricted Global Security to Unrestricted
Global Security. If Securities of the same series and like tenor are issued in the form of a
Regulation S Global Security and a Restricted Global Security, and if a holder of a
* beneficial interest in the Restricted Global Security deposited with the U.S. Depositary
wishes at any time to exchange its interest in such Restricted Global Security for an'
interest in the Unrestricted Global Security of the same series and like tenor, or to transfer-
its interest in such Restricted Global Security to a person who wishes to take delivery
thereof in the form of an interest in the Unrestricted Global Security of the same series
and like tenor, such holder may, subject to the Applicable Procedures, exchange or cause
the exchange, or transfer or cause the transfer, of such interest for an equivalent
beneficial interest in such Unrestricted Global Security in accordance with this clause (ii).
Upon receipt by the Trustee, as Security Registrar, at its office in The City of New York
of (A) written instructions given in accordance with the Applicable Procedures from an
Agent Member directing the Trustee to credit or cause to be credited to a specified Agent
Member’s account, a beneficial interest in such Unrestricted Global Security in an
amount equal to the beneficial interest in such Restricted Global Security to be
exchanged or transferred, (B) a written order. given by the holder of such beneficial
interest in accordance with the Applicable Procedures containing information regarding
the account of the Agent Member to be credited with such increase, and (C) a certificate
in substantially the form of Exhibit I hereto given by the holder of such beneficial interest
stating that the exchange or transfer of such interest has been made in compliance with
the transfer restrictions applicable to the Securities and (1) that such transfer or exchange
has been made pursuant to and in accordance with Regulation S or (2) that the Security
being exchanged or transferred is being exchanged or transferred in a transaction
permitted by and in accordance with Rule 144 under the Securities Act, the Trustee shall
instruct the U.S. Depositary to reduce or reflect on its records a reduction of such
Restricted Global Security by the aggregate principal amount of the beneficial interest in
such Restricted Global Security to be so exchanged or transferred and the Trustee shall
“instruct the U.S. Depositary, concurrently with such reduction, to increase or reflect on its
records an increase in the principal amount of such Unrestricted Global Security by the
aggregate principal amount of the beneficial interest in such Restricted Global Security-to
be so exchanged or transferred, and to credit or cause to be credited to the-account of the
person specified in such instructions a beneficial interest in such Unrestricted Global
Security equal to the reductlon in the principal amount of such Restricted Global
Security.
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tenor are issued in the form of a Regulation S Global Securlty and a Res
Security, and if a holder of a beneficial interest in the Regulation S Global
Unrestricted Global Security deposited with the U.S. Depositary wishes at any tini
exchange its interest in such Regulation S Global Security or Unrestricted Global
Security for an interest in the Restricted Global Security of the same series and like tenor,
or to transfer its interest in such Regulation S Global Security or Unrestricted Global
Security to a person who wishes to take delivery thereof in the form of an interest in the
Restricted Global Security of the same series and like tenor, such holder may, subject to
the Applicable Procedures, exchange or cause the exchange, or transfer or cause the
transfer, of such interest for an equivalent beneficial interest in such Restricted Global
Security in accordance with this clause (iii). Upon receipt by the Trustee, as Security
Registrar, of (A) written instructions given in accordance with the Applicable Procedures
from an Agent Member directing the Frustee to credit or cause to be credited a beneficial -
interest in such Restricted Global Security in an amount equal to the beneficial interest in
such Regulation S Global Security or such Unrestricted Global Security to be exchanged
or transferred, such instructions to contain information regarding the Agent Member’s
account with the U.S. Depositary to be credited with such increase, and, with respect to
an exchange or transfer of an interest in the Unrestricted Global Security, information
regarding the Agent Member’s account with the U.S. Depositary to be debited with such
decrease, and (B) with respect to-an exchange or transfer of an interest in such Regulation
S Global Security (but not such Unrestricted Global Security) for an interest in the
Restricted Global Security, a certificate in substantially the form of Exhibit J hereto given
by the holder of such beneficial interest and stating that the person transferring such
“interest in such Regulation S Global Security reasonably believes that the person -
acquiring such interest in the Restricted Global Security is acquiring such interest for its
own account or accounts as to which it exercises sole investment discretion and each such
person and each such account is a qualified institutional buyer (as defined in Rule 144A)
and is obtaining such beneficial interest in a transaction meeting the requirements of
Rule 144A, the Trustee shall instruct the U.S. Depositary to reduce or reflect in its
records a reduction of such Regulation S Global Security or such Unrestricted Global
Security, as the case may be, by the aggregate principal amount of the beneficial interest
in such Regulation S Global Security or Unrestricted Global Security to be exchanged or
transferred, and the Trustee shall instruct the U.S. Depositary, concurrently with such
reduction, to increase or reflect in its records an increase in the principal amount of such
Restricted Global Security by the aggregate principal amount of the beneficial interest in
such Regulation S Global Security or such Unrestricted Global Security, as the case may
be, to be so exchanged or transferred, and to credit or cause to be credited to the account
of the person specified in such instructions a beneficial interest in such Restricted Global
Security equal to the reduction in the principal amount of such Regulation S Global
Securlty or such Unrestricted Global Security, as the case may be. -

(1v) Other Transfers or Exchanges. In the event that a Reglstered Global
Security 1s exchanged for definitive Registered Securities, such Securities may be
exchanged, as specified in the relevant Officer’s Certificate or supplemental indenture, or
transferred for one another only in accordance with such procedures as are substantially
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consistent with the provisions of clauses (i) through (iii) above (includirg b 1 AT
requirements intended to ensure that such exchanges or transfers compl ‘1 | R l}":' ,l"{ ‘, . EQ
or Regulation S under the Securities Act, as the case may be) and as ma} @gm
time adopted by the Issuer and the Trustee, and any Applicable Procedur

(v) International Global Securities.. If all Securities represented -
International Global Security deposited with a Common Depositary are offered ancf $o13
outside the United States in accordance with Regulation S, such International Global
Security may be designated in the applicable Officer’s Certificate or supplemental
‘indenture as a Regulation S Global Security. If all Securities represented by an
International Global Security are offered and sold in reliance on Rule 144A, such
International Global Security shall be deemed to be a “Restricted Global Security”. In
such event, the procedures for transfer of beneficial interests in Regulation S Global
Securities, Unrestricted Global Securities and Restricted Global Securities set forth in this
. Section 3.05(b) shall, if so established in the applicable Officer’s Certificate or

! supplemental indenture, apply to such International Global Security, with such
modifications as may be necessary to reflect the involvement of the Common Depositary
and similar matters, all as may be established in the applicable Officer’s Certificate or
supplemental indenture.

The Trustee shall retain copies of all letters, notices and other written communications received

“pursuant to this Section 3.05(b). The Issuer (at its own expense) shall have the right to inspect
and make copies of all such letters, notices or other written communications at any reasonable
time upon the giving of reasonable prior written notice to the Trustee.

(c) Legends. If any Security is issued upon the transfer, exchange or replacement
of another Security that does not bear a legend setting forth restrictions on transfer that are
intended to ensure compliance with the Securities Act (the “Legend”), the Security so issued
shall not bear the Legend. If any Security is issued upon the transfer, exchange or replacement
of another Security bearing the Legend, or if a request is made to remove the Legend on any -
Security, the Security so issued shall bear the Legend, or the Legend shall not be removed, as the
case may be, unless (i) such Securities (or beneficial interests) are exchanged in an Exchange
Offer; (ii) such Securities (or beneficial interests) are transferred pursuant to a Registration
Statement; (iii) such Securities (or beneficial interests) are transferred, replaced or exchanged
after the Resale Restriction Termination Date therefor and, in the case of any such Restricted
Security, the Issuer has complied with the applicable procedures for delegending in accordance
with paragraph (d) of this Section 3.05; or (iv) in connection with such transfer, exchange or
replacement there is delivered to the Issuer such satisfactory evidence, which may include an
opinion of independent counsel licensed to practice law in the State of New York, as may
reasonably be required by the Issuer that neither the Legend nor the restrictions on transfer set
forth therein are required to ensure that transfers thereof comply with the provisions of Rule
144A, Rule 144 or Regulation S under the Securities Act or that such Securities are not
“restricted securities” within the meaning of Rule 144 under the Securities Act. Upon provision
of such satisfactory evidence, the Trustee, at the written direction of the Issuer, shall authenticate
- and deliver in exchange for such Security another Security or Securities having an equal '
aggregate principal amount that does or do not bear the Legend. If such a Legend required for a
Restricted Security has been removed from such Security as provided above, it shall not be a
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Restricted Security and no other Security issued in exchange for all or any pa
shall bear the Legend, unless the Issuer has reasonable cause to believe that suk
"1s a “restricted security” within the meaning of Rule 144 under the Securities Mc w(Qr any‘-
successor provision) and instructs the Trustee in writing to cause a legend to a}% rthereon. If /
. the Legend is removed from the face of a Security and it is subsequently held by\ézpﬁfﬁl}gte OfC\O /;//
the Issuer, the Legend shall be reinstated. - \\\ TR /

(d) Procedures for Delegending. (i) Promptly after one year has elapsed
following (A) the date of original issuance of an identifiable tranche of the Restricted -
Securities of a series or (B) if the Issuer has issued any additional Securities with the
same terms and the same CUSIP number as the Restricted Securities of such tranche
within one year following the last date of original issuance of the Restricted Securities of
such tranche, the last date of original issuance of such additional Securities, if the
Restricted Securities of such identifiable tranche (including any additional Securities with
the same terms and the same CUSIP riumber as the Restricted Securities of such
identifiable tranche) are freely tradable pursuant to Rule 144 under the Securities Act (or
otherwise) without volume restrictions by Holders who are not Affiliates of the Issuer,
the Issuer shall:

(1) instruct the Trustee in writing to remove the Restricted Debt Securities
Legend described in Section 3.05(c) from the Securities of such tranche by
delivering to the Trustege a certificate in the form of Exhibit K, and upon such -
instruction the Legend shall be'deemed removed from any Global Securities
representing the Securities of such tranche without further action on the part of
Holders;

(2) notify Holders of the Securities of such tranche that the Restricted -
Debt Securities Legend has been removed or deemed removed; and

(3) notify the Trustee by delivering to the Trustee an Officer’s Certificate
in the form of Exhibit K attached hereto and instruct the applicable Depositary to
change the CUSIP number for the Securities of such tranche to the unrestricted
CUSIP number. -

In no event will the failure of the Issuer to provide any notice set forth in this paragraph
or of the Trustee to remove the Legend constitute a failure by the Issuer to comply with

- any of its covenants or agreements set forth in this Indenture for purposes of Section 5.01
hereof or otherwise. Any Restricted Security (or security issued in exchange or
substitution therefor) as to which such restrictions on transfer shall have expired in
accordance with their terms may, upon surrender of such Restricted Security for
exchange to the Security Registrar in accordance with the provisions of this Article
Three, be exchanged for a new Security or Securities, of like tenor and aggregate
principal amount, which shall not bear the Legend. The Issuer. shall notify the Trustee in
writing upon the occurrence of the Resale Restriction Termination Date and promptly
after a Registration Statement with respect to the Debt Secur1t1es if any, has been
declared effective under the Securities Act.
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(i1) Notwithstanding any provision hereof to the contrary, in th B PO

144 as promulgated under the Securities Act (or any successor rule) isgh mentdd ‘ ?1'

the one-year holding period thereunder (or the corresponding period ukyle anw\smces
rule), from and after receipt by the Trustee of an Officer’s Certificate o)y ﬁg"‘nature
contemplated in paragraph (c)(iv) of this Section 3.05,.(A) each referencdy &wﬁg t{ggxo
3.05(d) to “one year” and in the Legend set forth on the face of such Securi Rad6 SONE: .
YEAR?” shall be deemed for all purposes hereof to be references to such changea’f)‘(:‘f“rdﬂ"
and (B) all corresponding references in the Securities (including the definition of Resale
Restriction Termination Date) and the Legend thereon shall be deemed for all purposes
hereof to be references to such changed period; provided that such changes shall not
become effective if they are otherwise prohibited by, or would otherwise cause a
violation of, the then-applicable federal securities laws. This Section 3.05(d)(11) shall

- apply to successive amendments to Rule 144 (or any successor rule) changmg the holding
period thereunder.

}

SECTION 3.06. 'Mutilatedl, Destroyed, Lost and Stolen Securities.

If any mutilated Security of any series is surrendered to the Trustee, the Issuer
shall execute a new Security of such series of like tenor and principal amount and bearing a
number not contemporaneously Outstanding, and the Trustee shall authenticate and deliver such
new Security in exchange for such mutilated Security.

If there-shall be delivered to the Issuer and the Trustee (i) evidence to their
satisfaction of the destruction, loss or theft of any Security of any series and the ownership
thereof and (ii) such security or indemnity as may be required by them to save each of them and -
any agent of either of them harmless, then, in the absence of written notice to the Issuer or the
Trustee that such Security has been acquired by a bona fide purchaser, the 1ssuer shall execute a

“new Security of the same series of like tenor and principal amount and bearing a number not
contemporaneously Outstanding, and the Trustee shall authenticate and deliver such new
Security in lieu of any such destroyed, lost or stolen Security.

_ _ In case any such m\itﬂatcd, destroyed, lost or stolen Security has become or is
about to become due and payable, the Issuer in its discretion may, instead of issuing a new
Security, pay such Security.

Upon the issuance of any new Security under this Section, the Issuer may require
the payment of a sum sufficient to cover any tax or other governmental charge that may be
imposed in relation thereto and any other expenses (including the fees and expenses of the
Trustee) connected therewith.

| Every new Security issued pursuant to this Section in lieu of any destroyed, lost
or stolen Security shall constitute an original additional contractual obligation of the Issuer,
whether or not the destroyed, lost or stolen Security shall be at any time enforceable by anyone,
and shall be entitled toall the benefits of this Indenture equally and proportionately with any and .
all other Securities of that series duly issued hereunder. ‘
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The provisions of this Section are exclusive and shall preclude %o tﬂﬁwf gr@ﬂgﬁ o
Jawful) all other rights and remedies with respect to the replacement or paymen chmutl afed;——=
destroyed, lost or stolen Securities.

,(J
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- SECTION 3.07. Payment of Interest; Interest Rights Preserved.

(a) In respect of any series of Registered Securities, interest on any Security
which is payable other than at Maturity, and is punctually paid or duly provided for, on any
Interest Payment Date shall be paid to the Person in whose name that Security (or one or more
Predecessor Securities) is registered at the close of business on the Regular Record Date for such .
interest. In respect of any series of Registered Securities, interest.payable at Maturity shall be
_payable to the Person to whom the principal thereof is payable. '

Any interest on any Registered Security of any series which is payable other than
at Maturity, but is not punctually paid or duly provided for, on any Interest Payment Date (herein
called “Defaulted Interest”) shall forthwith cease to be payable to the Holder on the relevant . *
Regular Record Date by virtue of having been such Holder, and such Defaulted Interest may be
paid by the Issuer, at its election in each case, as provided in clause (1) or (2) below:

(1) The Issuer may elect to make payment of any Defaulted Interest to the
Persons in whose names the Securities of such series (or their respective
Predecessor Securities) are registered at the close of business on a Special Record
Date for the payment of such Defaulted Interest, which shall be fixed in the
following manner. The Issuer shall notify the Trustee in writing of the amount of
Defaulted Interest proposed to be paid on each Security of such series and the date
of the proposed payment, and at the same time the Issuer shall deposit with the
Trustee an amount of money equal to the aggregate amount proposed to be paid in
respect of such Defaulted Interest or shall make arrangements satisfactory to the
. Trustee for such deposit prior to the date of the proposed payment, such money
when deposited to be held in trust for the benefit of the Persons entitled to sich’
Defaulted Interest as in this clause provided. Thereupon the Trustee shall fix a
“Special Record Date” for the payment of such Defaulted Interest which shall be
not more than 15 days and not less than 10 days prior to the date of the proposed
‘payment and not less than 10 days after the receipt by the Trustee of the notice of
the proposed payment. The Trustee shall promptly notify the Issuer of such
Special Record Date and, in the name and at the expense of the Issuer, shall cause
notice of the proposed payment of such Defaulted Interest and the Special Record
Date therefor to be given to the Holders of Securities of such series in accordance
with Section 1.06, not less than 10 days prior to such Special Record Date.

Notice of the proposed payment of such Defaulted Interest and the Special Record
Date therefor having been so given, such Defaulted Interest shall be paid to the
Persons in whose names the Securities of such series (or their respective
Predecessor Securities) are registered at the close of business on such Special
Record Date and shall no longer be payable pursuant to the following clause (2).

(2) The Issuer may make payment of any Defaulted Interest on the
Securities of any series in any other lawful manner not inconsistent-with the
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Subject to the foregoing provisions of this Section, each Security delivered under
this Indenture upon registration of transfer of or in exchange for or in lieu of any other Security
shall carry the rights to interest accrued and unpaid, and to accrue, which were carried by such
other Security (except that Exchange Securities shall not be entitled to Additional Interest).

(b) Any interest on Bearer Securities of a series shall be payable by check or wire
transfer upon presentation of the relevant Permanent Global Bearer Security or surrender of the
.applicable coupon, if any, and principal of (and premium, if any, on) Bearer Securities of such
series shall be payable by check or wire transfer upon surrender of such Securities, at such
offices or agencies of the Trustee or any paying agent outside the United States as the Issuer may

. from time to time designate, unless the Issuer shall have otherwise instructed the Trustee in
writing, or additionally or alternatively, in such other manner as may be set forth or provided for
in the Securities of such series. No such check which is mailed shall be mailed to an address in
the United States, nor shall any transfer made in lieu of payment by check be made to an account
maintained by the payee with a bank in the United States. The Trustee and each other Paying '
Agent shall not, and the Issuer shall not instruct the Trustee or any Paying Agent to, make such
payments on Bearer Securities of a series at an office or agency located in the United States

" unless such payments are to be made in U.S. dollars and payment of the full amount so payable
at each office of the Trustee and of each Paying Agent outside the United States appointed and
maintained by the Issuer in accordance with Section 10.02 hereof is illegal or effectively
precluded by reason of the imposition of exchange controls or other similar restrictions on the
full payment or receipt of such amount in U.S. dollars.

(c) The Issuer shall have the right reasonably to require a holder of a Security, as
a condition of payment of the principal of or any premium or interest on such Security, to present
at such place as the Issuer shall designate a certificate to the Issuer and the Trustee in such form
as the Issuer may from time to time prescribe to enable the Issuer to determine its respective
duties and liabilities with respect to (i) any taxes, assessments or governmental charges which
the Issuer, the Trustee or any withholding agent may be required to deduct or withhold from .
payments in respect of such Security under any present or future law of any jurisdiction or any
regulation of any taxing authority thereof and (ii) any reporting or other requirements under such
laws or regulations. To the extent not otherwise prohibited by applicable laws and regulations,
~ the Issuer shall be entitled to determine its respective duties and liabilities with respect to such
deduction, withholding, reporting or other requirements on the basis of information contained in
such certificate, or, if no certificate shall be presented, on the basis of any presumption created
by any such law or regulation, and shall be entitled to act in accordance with such determination;
provided that the Issuer shall not be entitled to withhold all or any part of any such payment
except as required by applicable law or regulation.

The Trustee and each such withholding agent shall retain each certificate received
by it and relating to-the Securities of a series for so long as any Security of such series is
outstanding and 1n no event for less than four years after its receipt, and for such additional

38



period thereafter as such certificate may become material in the administration off
laws.

Stock Exchange of the Interest Payment Dates for such Securities, the apphcable interest rate and
* the amount of interest payable on each Interest Payment Date by no later than the relevant -
Interest Reset Date (as defined in such Securities) relating to such Securities.

SECTION 3.08. Additional Amounts.

(a) The Issuer, or, in the case of a payment by a Guarantor, such Guarantor will
pay to the Holders of the Securities of each series such additional amounts (*“Additional
Amounts™) as may be necessary in order that every net payment made by the Issuer or a
Guarantor on the Securities, after deduction or withholding for or on account of any present or
future tax, assessment or other governmental charge imposed upon or as a result of such payment
by Mexico or any political subdivision or taxing authority thereof or therein (“Mexican
Withholding Taxes™) will not be less than the amount then due and payable on the Securities.

The foregoing obligation to pay Additional Amounts, however, will not apply to:

(1) any Mexican Withholding Taxes which would not have been imposed or
levied on a Holder of Securities but for the existence of any present or former connection
between such Holder and Mexico or any political subdivision or territory or possession
thereof or area subject to its jurisdiction, in¢luding, without limitation, such Holder of
Securities (i) being or having been a citizen or resident thereof, (ii) maintaining or having

' maintained an 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 Securities;

(2) except as otherwise provided, any estate, inheritance, gift, sales, transfer, or
personal property or similar tax, assessment or other governmental charge;

(3) any Mexican Withholding Taxes that are imposed or levied by reason of the
failure by the Holder of such Securities in Registered form to comply with any
certification, identification, information, documentation, declaration or other reporting
requirement that is required or imposed by a statute, treaty, regulation, general rule or
administrative practice as a precondition to exemption from, or reduction in the rate of,
the imposition, withholding or deduction of any Mexican Withholding Taxes; provided
that at least 60 days prior to (1) the first Interest Payment Date with respect to which the
Issuer or any Guarantor shall apply this clause (3) and, (ii) in the event of a change in
such certification, identification, information, documentation, declaration or other
reporting requirement, the first Interest Payment Date subsequent to such change, the
Issuer or such Guarantor, as the case may be, shall have notified the Trustee, in wfiting,

- that such Holders will be required to provide such certification, identification,
information or documentation, declaration or other reporting;
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(4) any Mexican Withholding Taxes imposed at a rate in excess of #9%,
event that such Holder has failed to provide on a timely basis, at the reasongp eor‘g 1
the Issuer, information or documentation (not described in clause (3) above} gucerning
such Holder’s eligibility, if any, for benefits under an income tax treaty to w Gh‘Mexico %@?@
is a party that is necessary to determine the appropriate rate of deduction or w% «in-gmﬁ;&\g@ '
of Mexican Withholding Taxes under any such treaty; provided that this clause ( kfé-lF
not require Holders of Bearer Securities to identify themselves; )

\

(5) any Mexican Withholding Taxes that would not have been so imposed but for
the presentation of such Security by such Holder for payment on a date more than 15
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;

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

(7) any withholding tax or deduction imposed on a payment to an individual and
required to be made pursuant to European Council Directive 2003/48/EC or any other
- European Union directive implementing the conclusions of the ECOFIN Council meeting
* of November 26-27, 2000 on the taxation of savings income, or any law implementing or
complying with, or introduced in order to conform to, such a directive; or

. (8) a Security presented for payment by or on behalf of a Holder who would have
been able to avoid such withholding or deduction by presenting the relevant Security to
another Paying Agent in a member state of the European Union.

(b) Notwithstanding the foregoing, the limitations on the Issuer’s and the

Guarantors’ obligation to pay Additional Amounts set forth in clauses (3) and (4) of paragraph
(a) above will not apply if the provision of the certification, identification, information, '
documentation, declaration or other evidence described in such clauses (3) and (4) would be
materially more onerous, in form, in procedure or in the substance of information disclosed, to a
Holder or beneficial owner of a Security (taking into account any relevant differences between
United States and Mexican law, regulation or administrative practice) than comparable
information or other applicable reporting requirements imposed or provided for under United
States federal income tax law (including the United States-Mexico Income Tax Treaty),
regulations (including proposed regulations) and administrative practice. In-addition, the
limitations on the Issuer’s and the Guarantors’ obligation to pay Additional Amounts set forth in
clauses (3) and (4) of paragraph (a) 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 (i) the provision of the certification, identification, information, documentation,
declaration or other evidence described in such clauses (3) and (4) is expressly required by
statute, regulation, general rules or administrative practice in order to apply Article 195,

Section 11, paragraph a) of the Mexican Income Tax Law (or a substantially similar successor of
such provision), the Issuer or the applicable Guarantor cannot obtain such certification,
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ERENI0TD A
identification, information, documentation, declaration or evidence, or satisfy anqothegzg)__‘dft(ﬁilfgv 1
requirements, on its own through reasonable diligence and the Issuer or the apphca\l\Ple .Guarantor
- otherwise would meet the requirements for application of Article 195, Section 11, p%l agraph a) of
the Mexican Income Tax Law (or such successor provision) or (ii) in the case of a H@lderoopa 5 ,kng/

SEC L

beneficial owner of a Security that is a pension fund or other tax-exempt organization, such»@h._,:;;*
Holder or beneficial owner would be subject to Mexican Withholding Taxes at a rate less than
that provided by Article 195, Section 11, paragraph a) of the Mexican Income Tax Law (or such
successor provision) if the information, documentation or other evidence required under clause
(4) of paragraph (a) above were provided. In addition, clauses (3) or (4) of paragraph (a) above
shall not be construed to require that a non-Mexican pension or retirement fund, a non-Mexican
tax-exempt organization or a non-Mexican financial institution or any other Holder or beneficial
owner of this Security register with the Secretaria de Hacienda y Crédito Publico (the “Minisiry
of Finance and Public Credit”) for the purpose of establishing ehglblhty for an exemptlon from
or reduction of Mexican Wlthholdmg Taxes.
‘ N '

" (c) The Issuer or the applicable Guarantor will, upon written request, provide the
Trustee, the Holders and the Paying Agents with a duly certified or authenticated copy of an
original receipt of the payment of Mexican Withholding Taxes which the Issuer or such
Guarantor has withheld or deducted in respect of any payments made under or with respect to the
Securities or the Guaranties thereof

(d) Any reference in this Indenture-or the Securities to principal, interest,
Redemption Price or any other amount payable under or with respect to the Securities or the
Guaranties will be deemed also to refer to any Additional Amounts which may be payable under
the undertakings referred to in this Section and express mention of Additional Amounts in any
provision hereof or thereof shall not be construed as excluding Additional Amounts in those
provisions hereof and thereof where such express mention is not made.

(e) In the event that Additional Amounts actually paid with respect to the
Securities are based on rates of deduction or withholding of Mexican Withholding Taxes in
excess of the appropriate rate applicable to the Holder or beneficial owner of a Security and, as a
result thereof, such Holder or beneficial owner is entitled to make a claim for a refund or credit
of such excess, then such Holder or beneficial owner shall, by accepting the Securities, be
deemed to have assigned and transferred all right, title and interest to any such claim for a refund
or credit of such excess to the Issuer or the applicable Guarantor, as the case may be. By making
such assignment, however, the Holder or beneficial owner makes no representation or warranty
that the Issuer will be entitled to receive such claim for a refund or credit, and such Holder or
.beneficial owner incurs no other obligation with respect thereto. .

SECTION 3.09. . Persons Deemed Owners.

Prior to due presentment of a Régistered Security for registration of transfer, the
TIssuer, the Trustee and any agent of the Issuer or the Trustee may treat the Person in whose name
such Security is registered as the owner of such Security for the purpose of receiving payment of
principal of and (subject to Section 3.07) interest on such Security and for all other purposes
whatsoever, whether or not such Security be overdue, and neither the Issuer, the Trustee nor any
agent of Issuer or the Trustee shall be affected by notice to the contrary.
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The Trustee, the Issuer, the Guarantors and any agent of any of §k
and treat the bearer of any Bearer Security or coupon appertaining thereto as thg
for all purposes thereunder and under this Indenture.

SECTION 3.10. Cancellation.

s

All Securities surrendered for payment, redemption, registration of transf€ro
exchange or conversion, if surrendered to any Person other than the Trustee, shall be delivered to
the Trustee and shall be promptly canceled by it. The Issuer may at any time deliver to the
Trustee for cancellation any Securities previously authenticated and delivered hereunder which
the Issuer may have acquired in any manner whatsoever, and all Securities so delivered shall be
promptly canceled by the Trustee. No Securities shall be authenticated in lieu of or in exchange
for any Securities canceled as provided 1n this Section, except as expressly permitted by this
Indenture. All canceled Securities held by the Trustee shall be disposed of in accordance with
the Trustee’s customary practices and procedures in effect from time to time. T

ARTICLE FOUR

SATISFACTION AND DISCHARGE

SECTION 4.01. Satisfaction and Discharge of Indenture.

This Indenture shall cease to be of further effect (except as to any surviving rights
-of registration of transfer or exchange of Securities, indemnities or other benefits herein
expressly provided for) with respect to a series of Securities and the Trustee, on demand of and
at the expense of the Issuer, shall execute proper instruments acknowledging satisfaction and
~ discharge of this Indenture with respect to such series, when : ‘

(1) either

(A). all Securities of such series theretofore authenticated
-and delivered (other than (i) Securities which have been destroyed,
lost or stolen and which have been replaced or paid as provided in
Section 3.06 and (ii) Securities for whose payment money has
theretofore been deposited in trust or segregated and held in trust
by the Issuer and thereafter repaid to the Issuer or discharged from
such trust, as provided in Section 10.03) have been delivered to the
Trustee for cancellation; or '

(B) all Securities of such series not theretofore delivered to
the Trustee for cancellation have become due and payable and the
Issuer has deposited or caused to be deposited with the Trustee as
_trust funds in trust for this purpose an amount sufficient to pay and
- discharge the entire indebtedness on such Securities not theretofore -
delivered to the Trustee for cancellation, for principal and any
premium and interest to the date of such deposit;
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(2) the Issuer has paid or caused to be paid all other sums payabl
hereunder by the Issuer; and

(3) the Issuer has delivered to the Trustee an Officer’s Certificate
“and an Opinion of Counsel, each stating that all- conditions precedent
herein provided for relating to the satisfaction and discharge of this
Indenture have been complied with. ‘

Notwithstanding the satisfaction and discharge of this Indenture, the obligations of the Iss
the Trustee. under Section 6.07, the obligations of the Trustee to any Authenticating Agent
Section 6.14 and, if money shall have been deposited with the Trustee pursuant to subclat
of clause (1) of this Section, the obligations of the Trustee under Section 4.02 and the last
paragraph of Section 10.03 shall survive.

- SECTION 4.02. Application of Trus'; Money.

Subject to the provisions of the last paragraph of Section 10.03, all mon€Y
deposited with the Trustee pursuant to Section 4.01 shall be held in trust and applied by 1t
accordance with the provisions of the Securities and this Indenture, to the payment, either
directly or through any Paying Agent (including the Issuer acting as its own Paying Agent}%éb he
Trustee may determine, to the Persons entitled thereto, of the principal and interest for wh
payment such money has been deposited-with the Trustee.

ARTICLE FIVE
REMEDIES

SECTION 5.01. Events of Default.

“Event of Default”, wherever used herein with respect to Securities of any 5" =S
means any one of the following events (whatever the reason for such Event of Default and
whether it shall be voluntary or involuntary or be effected by operation of law or pursuan"‘
judgment, decree or order of any court or any order, rule or regulation of any administratiy

governmental body): '

(2) Non-Payment: default is made in payment of principal (or any
part thereof) of or premium, if any, or any interest on, or any sinking fund
payment with respect to, any Security of such series when due and such
failure continues, in the case of non-payment of principal or sinking fund
payment, for seven days, or, in the case of non-payment of interest or
premium, for fourteen days after the due date; or

-(b) Breach of Other Obligations: the Issuer defaults in
performance or observance of or compliance with any of its other
obligations set out in any Security of such series or (insofar as it concerns
such Securities) this Indenture, which default is incapable of remedy or, if
capable of remedy, is not remedied within 30 days after written notice of
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such default shall have been given to the Issuer and the Guarantors by gl
Trustee; or '

(c) Cross-Default: default by the Issuer or any of its Material
Subsidiaries or the Guarantors or any of them or any of their respective
Material Subsidiaries in the payment of principal of, or interest on, any _ ‘
~ Public External Indebtedness of, or guaranteed by, the Issuer or any of its
Material Subsidiaries or the Guarantors or any of them or any of their
respective Material Subsidiaries, in an aggregate principal amount
exceeding U.S. $40,000,000 or its equivalent, when and as the same shall
become due and payable, if such default shall continue for more than the
period of grace, if any, originally applicable thereto; or

(d) Enforcement Proceedings: a distress or execution or other
legal process is levied or enforced or sued out upon or against any
substantial part of the property, assets or revenues of the Issuer or any of
its Material Subsidiaries or the Guarantors or any of them or any of their
respective Material Subsidiaries and is not discharged or stayed within -
60 days of having been so levied, enforced or sued out; or

(e) Security Enforced: an encumbrancer takes possession or a
receiver, manager or other similar officer is appointed of the whole or any
substantial part of the undertaking, property, assets or revenues of the
Issuer or any of its Material Subsidiaries or the Guarantors or of any of
them or any of their respective Material Subsidiaries; or

(f) Insolvency: the Issuer or any of its Material Subsidiaries or the
Guarantors or any of them or any of their respective Material Subsidiaries
becomes insolvent or is generally unable to pay its debts as they mature or
applies for or consents to or suffers the appointment of an administrator,
liquidator, receiver or similar official of the Issuer or any of its Material
Subsidiaries or the Guarantors or any of them or any of their respective
Material Subsidiaries or the whole or any substantial part of the
undertaking, property, assets or revenues of the Issuer or any of its
Material Subsidiaries or the Guarantors or any of them or any of their
respective Material Subsidiaries or takes any proceeding, under any law
for a readjustment or deferment of its obligations or any part of them for
insolvency, bankruptcy, concurso mercantil, reorganization, dissolution or
liquidation or makes or enters into a general assignment or an arrangement
or composition with or for the benefit of its creditors or stops or threatens
to cease to carry on its business or any substantial part of its business; or

(g) Winding-up: an order is made or an effective resolution
passed for winding up the Issuer or any of its Material Subsidiaries or the
Guarantors or any of them or any of their respective Material Subsidiaries;
or ‘

44




(h) Moratorium: a general moratorium is agreed or declared in
respect of any External Indebtedness of the Issuer or any of its Material
Subsidiaries or the Guarantors or any of them or any of their respective
Material Subsidiaries; or

(i) Authorization and Consents: any actlon condltlon or thing
(including the obtaining or effecting of any necessary consent, approval,
authorization, exemption, filing, license, order, recording or registration)
at any time required to be taken, fulfilled or done in order (i) to enable the
Issuer lawfully to enter into, exercise its rights and perform and comply
with its obligations under, the Securities of such series, this Indenture and
the Guaranty Agreement in relation to the Securities of such series, (ii) to
enable any of the Guarantors lawfully to enter into, perform and comply
with its obligations under the Guaranty Agreement in relation to the
Securities of such series and (iii) to ensure that those obligations are
legally binding and enforceable, is not taken, fulfilled or done within 30
days of its being so required; or :

'(j) Illegality: it is or becomes unlawful for (i) the Issuer to
perform or comply with one or more of its obligations under any of the
Securities of such series, this Indenture or the Guaranty Agreement with
respect to the Securities of suchseries or (ii) the Guarantors or any of -
them to perform or comply with one or more of its obligations under the.
Guaranty Agreement with respect to the Securities of such series; or -

(k) Control: the Issuer shall cease to be a decentralized public
entity of the Government or the Government shall otherwise cease to
control the Issuer or any Guarantor; or the Issuer or any of the Guarantors
shall be dissolved, disestablished or shall suspend its respective
operations, and such dissolution, disestablishment or suspension of
operations is material in relation to the business of the Issuer and the
Guarantors taken as a whole; or the Issuer or any Guarantor shall cease to
be the entities which have the exclusive right and authority to conduct on
behalf of Mexico the activities of exploration, exploitation, refining,
transportation, storage, distribution and first-hand sale of crude o1l and
exploration, exploitation, production and first-hand sale of natural gas, as
well as the transportation and storage inextricably linked with such
exploitation and production; or

(1) Disposals: |

(i) the Issuer ceases to carry on all or.a substantial part of its business, or
sells, transfers or otherwise disposes (whether voluntarily or involuntarily) of all
or substantially all of its assets (whether by one transaction or a series of
transactions whether related or not) other than (x) solely in connection with the
implementation of the Petroleos Mexicanos Law or (y) to a Guarantor; or
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(ii) any Guarantor ceases to carry on all or a substantial partfg
business, or sells, transfers or otherwise disposes (whether voluntar{}

Guarantors taken as a whole; or

(m) Analogous Events: any event occurs which under the laws of
Mexico has an analogous effect to any of the events referred to in
paragraphs (d) to (g) above; or

(n) Guaranties: the Guaranty Agreement is not (or is claimed by -
any of the Guarantors not to be) in full force and effect. -

SECTION 5.02. Acceleration of Maturity; Rescission and Annulment. .

If an Event of Default with respect to any series of Securities occurs and is
continuing, then and in every such case the Trustee, if so requested in writing by the Holders of
not less than 20% in principal amount of the Outstanding Securities of that series shall declare
the principal amount (or, if the Securities of such series are Original Issue Discount Securities,
such portion of the principal amount as may be specified in the terms of such series) of, and
accrued interest on, all the Securities of that series to be due and payable immediately, by a
notice in writing to the Issuer and the. Guarantors, and upon any such declaration the same shall -
become immediately due and payable. '

- At any time after such a declaration of acceleration with respect to Securities of

any series has been made and before a judgment or decree for payment of the money due has
been obtained by the Trustee as hereinafter in this Article provided, the Holders of a majority in
aggregate principal amoynt of the Outstanding Securities of that series, , by written notice to the
Issuer and the Trustee, may rescind and annul such declaration and its consequences if all Events
of Default with respect to Securities of that series, other than the non-payment of the pr1n01pa1 of
Securities of that series which has become due solely by such declaration of acceleration, have
been cured or waived as provided in Section 5.13.

‘ No such rescission shall affect any subsequent default or 1mpa1r any right
consequent thereon.

If the Securities of any series provide that an amount other than the face amount
thereof will be payable upon the maturity thereof or a declaration of acceleration of the maturity
thereof, then for purposes of this Section 5.02 the principal amount of such Securities shall be
deemed to be such amount as shall be due and payable upon the acceleration of the maturity
thereof, except as may otherwise be provided with respect to such Securities pursuant to Section
2.02, and payment of such amount, together with interest, if any, thereon and all other amounts
owing thereunder, shall constitute payment in full of such Securities.
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SECTION 5.03. Collection of Indebtedness and Suits for Enforcement by Tru

The Issuer covenants that if

(1) default is made in the payment of any interest on any of the
Securities of any series when such interest becomes due and payable and S
- such default continues for a period of 30 days, or ‘

(2) default is made in the payment of the principal of (or premium,
if arty, on) any of the Securities of any series at the Maturity thereof,

- the Issuer shall, upon demand of the Trustee, pay to it, for the benefit of the Holders of the
Securities of such series, the whole amount then due and payable on all Securities of such series
for principal and any premium and interest, and, to the extent that payment of such interest shall
be legally enforceable, interest on any overdue principal and on any overdue interest, at the rate
or rates prescribed therefor in the Securities of such series, and, in addition thereto, such further

. amount as shall be sufficient to cover the reasonable and duly documented costs and expenses of
collection, including the reasonable and duly documented compensation, expenses,
“disbursements and advances of the Trustee, its agents and counsel.

If an Event of Default with respect to the Securities of any series occurs and is
continuing, the Trustee may in its discretion proceed to protect and enforce its rights and the
rights of the Holders of the Securities of such series by such appropriate judicial proceedings as
the Trustee shall deem most effectual to protect and enforce any such rights, whether for the
specific enforcement of any covenant or agreement in this Indenture or in aid of the exercise of
any power granted herein, or to enforce any other proper remedy.

SECTION 5.04. Trustee May File Proofs of Claim.

In case of any judicial proceeding relative to the Issuer or any Guarantor (or any
other obligor upon the Securities of any series), its property or its creditors, the Trustee shall be
entitled and empowered (but not required), by intervention in such proceeding or otherwise, to
take any and all actions authorized under the Trust Indenture Act in order to have claims of the
Holders of such Securities and the Trustee allowed in any such proceeding. In particular, the
Trustee shall be authorized to collect and receive any moneys or other property payable or
deliverable on any such claims and to distribute the same; and any custodian, receiver, assignee,
trustee, liquidator, sequestrator or other similar official in any such judicial proceeding is hereby
authorized by each Holder of such Securities to make such payments to the Trustee and, in the
event that the Trustee shall consent to the making of such payments directly to the Holders of
such Securities, to pay to the Trustee any amount due it for the reasonable and duly documented
compensation, expenses, disbursements and advances of the Trustee, its.agents and counsel, and
any other amounts due the Trustee under Section 6.07. ' :

L

No provision of this Indenture shall be deemed to authorize the Trustee to
authorize or consent to or accept or adopt on behalf of any Holder of such Securities any plan of
reorganization, arrangement, adjustment or composition affecting the Securities or the '
Guaranties or the rights of any Holder thereof or to authorize the Trustee to vote in respect of the
claim of any Holder of such Securities in any such proceeding.
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SECTION 5.05. Trustee May Enforce Claims Without Possession of Securities.

ﬁﬁ%
e <
S AL Sl'ﬁ % :
All rights of action and claims under this Indenture or the Securitieftmay.

prosecuted and enforced by the Trustee without the possession of any of the Secur\g}
production thereof in any proceeding relating thereto, and any such proceeding insti®
Trustee shall be brought in its own name as trustee of an express trust, and any recoven
judgment shall, after provision for the payment of the reasonable and duly documented
compensation, expenses, disbursements and advances of the Trustee, its agents and counsel, be
for the ratable benefit of the Holders of the Securities in respect of which such judgment has
been recovered.-

Qi AUTORIL /
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SECTION 5.06. Application of Money: Collected.

Any money collected by the Trustee pursuant to this Article shall be applied in the
following order, at the date or dates fixed by the Trustee and, in case of the distribution of such
money on account of principal or any premium or interest, upon presentation of the Securities
and the notatlon thereon of the payment if only partially paid and upon surrender thereof if fully
paid:

FIRST: To.the payment of all amounts. due the Trustee under Section 6.07;

SECOND: To the payment of the amounts then due and unpaid for principal of or
" interest on the Securities in respect of which or for the benefit of which such'money has
been collected, ratably, without preference or priority of any kind, according to the
amounts due and payable on such Securities for principal and any premium and interest,
respectively; and .

THIRD: Any remaining amounts shall be repaid to the Issuer or, to the extent that
such money was provided by a Guarantor to such Guarantor, and its respective
successors and assigns.. :

SECTION 5.07. Limitation on Suits.

No Holder of any Security of any series shall have any right to institute any
proceedlng, judicial or otherwise, with respect to this Indenture, or for the appointment of a
receiver or trustee, or for any other remedy hereunder, unless

(1) such Holder has previously given written notice to the Trustee
of a continuing Event of Default with respect to the Securities of that
series;

(2) the Holders of not less than 20% in principal amount of the
Outstanding Securities of that series shall have made written request to the
Trustee to institute proceedings in respect of such Event of Default in its
own name as Trustee hereunder;
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" (3) such Holder or Holders have offered to the Trustee indemnit
satisfactory to it against the costs, expenses and liabilities to be mcurred{;n :
compliance with such request; '

(4) the Trustee for 60 days after its receipt of such notice, request\ Eny
and offer of 1ndemn1ty has failed to institute any such proceedmg, and

(5) no direction inconsistent with such written request has been
given to the Trustee during such 60-day period by the Holders of a
majority in principal amount of the Qutstanding Securities of that series;.

it being understood and intended that no one or more Holders shall have any right in.any manner
whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb or

" prejudice the rights of any other Holders, or to obtain or to seek to obtain priority or preference
over any other Holders or to enforce any right under this Indenture, except in the manner herein
provided and for the equal and ratable benefit of all the Holders.

_SECTION 5.08. Unconditional Right of Holders to Receive Principal and Interest.

Notwithstanding any other provision of this Indenture, the Holder of any Security
shall have the right, which is absolute and unconditional, to receive payment of the principal of
and any premium and (subject to Section 3.07) interest on such Security on the réspective Stated
Maturity or Maturities expressed in such Security (or, in the case of rédemption, on the
Redemption Date) (as such Security may be amended or modified pursuant to Section 9.02) and
to institute suit for the enforcement of any such payment, and, except as provided in Section
© 9.02, such rights shall not be impaired without the consent of such Holder.

SECTION 5.09. Restoration of Rights and Remedies.

If the Trustee or any Holder has instituted any proceeding to enforce any right or
remedy under this Indenture and such proceeding has been discontinued or abandoned for any
reason, or has been determined adversely to the Trustee or to such Holder, then and in every such
case, subject to any.determination in such proceeding, the Issuer, the Trustee and the Holders
shall be restored severally and respectively to their former positions hereunder and thereafter all. -
rights and remedies of the Trustee and the Holders shall continue as though no such proceeding
‘had been instituted.

“ SECTION 5.10.  Rights and Remedies Cumulative.

Except as otherwise provided with respect to the replacement or payment of
mutilated, destroyed, lost or stolen Securities in the last paragraph of Section 3.06, no right or
‘remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be
exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted
by law, be cumulative and in addition to every other right and remedy given hereunder or now or
hereafter existing at law or in equity or otherwise. The assertion or employment of any right or
remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any
other appropriate right or remedy.
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SECTION 5.11. | Delay or Omission Not Waiver. , Sﬁiﬁﬂ’j% \

No delay or omission of the Trustee or of any Holder of any Secur1 éo EXETCISE

time to time, and as often as may be deemed expedient, by the Trustee or by the Holders as the '
case may be.

SECTION 5.12.  Control by Holders.

' The Holders of a majority in principal amount of the Outstanding Securities of
any series shall have the right to direct the time, method and place of conducting any proceeding
for any remedy available to the Trustee or exercising any trust or power conferred on the
Trustee, with respect to the Securities of that series; provided that

(1) such direction shall not be in conflict w1th any rule of law or
with this Indenture, and

(2) the Trustee may take any other action deemed proper by the-
Trustee which is not inconsistent with such direction.

SECTION 5.13.  Waiver of Past Defaults..

The Holders of not less than a maj'ority in principal amount of the Outstanding
Securities of any series may on behalf of the Holders of all the Securities of such series waive |
any past default hereunder and its consequences, provided that a default

(1) in the payment of the principal of or premium or interest on
any Security of such series, or

-(2) inrespect of a covenant or provision hereof the modification of
which would constitute a Reserved Matter, :

may be waived only by a percentage of Holders of Outstanding Securities of such
series that would be sufficient to effect a modification, amendment, supplement or
waiver of such matter under Article Nine.

Upon any such waiver, such default shall cease to exist, and any Event of Default
arising therefrom shall be deemed to have been cured, for every purpose of this Indenture, but no
such waiver shall extend to any subsequent or other default or impair any right consequent
thereon. '

SECTION 5.14. Undertaking for Costs.

In any suit for the enforcement of any right or remedy under this Indenture, or in
any suit against the Trustee for any action taken, suffered or omitted by it as Trustee, & court may
require any party litigant in such suit to file an undertaking to pay the costs of such suit, and may
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assess costs against any such party htlgant in the manner and to the extent prov1de
Indenture Act; provided that neither this Section nor the Trust Indenture Act shall % d i‘tf
~ authorize any. court to require such an undertaking or to make such an assessiment i )
instituted by the Issuer.

" SECTION 5.15.  Waiver of Stay or Extension Laws.

The Issuer covenants (to the extent that it may lawfully do so) that it shall not at
any time insist upon, or plead, or in any manner whatsoever claim or take the benefit or
advantage of, any stay or extension law wherever enacted, now or at any time hereafter in force,
which may affect the covenants or the performance of this Indenture; and the Issuer (to the extent .
that it may lawfully do so) hereby expressly waives all benefit or advantage of any such law and
covenants that it shall not hinder, delay or impede the execution of any power herein granted to
the Trustee, but shall suffer and perm1t the executlon of every such power as though no such law

had been enacted. .

'ARTICLE SIX

THE TRUSTEE

SECTION 6.01. Certain Duties and Responsibilities.

. (a) The duties and responsibilities of the Trustee shall be as provided by the Trust

‘Indenture Act. Notwithstanding the foregoing, no provision of this Indenture shall require the
Trustee to expend or risk its own funds or incur any liability, financial or otherwise, in the

- performance of any of its duties hereunder, or in the exercise of any of its rights or powers, if it
shall have reasonable grounds for believing that repayment of such funds or adequate indemnity
against such risk or liability is not reasonably assured to it. Whether or not therein expressly so
provided, every provision of this Indenture relating to the conduct or affecting the liability of or

- affording protection to the Trustee shall be subject to the provisions of this Séction.

(b) The Trustee undertakes to perform such duties and only such duties as are
specifically set forth in this Indenture and in the Trust Indenture Act.

SECTION 6.02. Notice of Defaults.

If a default occurs hereunder with respect to Securities of any series, and if such
default is actually known to a Responsible Officer of the Trustee, the Trustee shall give the
Holders of Securities of such series notice of such default as and to the extent provided by the
Trust Indenture Act; provided that except in the case of any default of the character specified in
Section 5.01(a), the Trustee shall be protected in withholding such notice if and so long as
Responsible Officers of the Trustee in good faith determine that the withholding of such notice is
m the interests of the Holders; and provided, further, that, in the case of any default of the
character specified in Section 5.01(c), no such notice to Holders shall be given until after the
grace period, if any, applicable to such default has run. For the purpose of this Section, the term
“default” means any event which is, or after notice or lapse of time or both would become, an
Event of Default with respect to Securities of such series.
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SECTION 6.03. Certain Rights of Trustee.

Subject to the provisions of Section 6.01:

(1) the Trustee may concluswely rely and shall be fully protecte‘
in acting or refraining from acting upon any resolution, certificate, \i\\ o
statement, instrument, opinion, report, notice, request, direction, consent, No "f
order, bond, debenture, note, other evidence of indebtedness or other pape}\
or document believed by it to be genuine and to have been signed or
presented by the proper party or partles

_ (2) any request or dlrectlon of the Issuer mentioned herein shall be
" sufficiently evidenced by an Issuer Request or Issuer Order, and any
resolution of the Board of Directors may be sufficiently ev1denced by a

Board Resolutlon .

(3) whenever in the administration of this Indenture the Trustee
shall deem it desirable that a matter be proved or established prior to
taking, suffering or omitting any action hereunder, the Trustee shall be
entitled to receive (unless other evidence be herein specifically prescribed)
and may, in the absence of bad faith on its part, conclusively rely upon an
Officer’s Cemf cate;

(4) the Trustee may consult with counsel of its own choosing and
the advice of such counsel or any Opinion of Counsel shall be full and .
complete authorization and protection in respect of any action taken,
suffered or omitted by it hereunder in good faith and in reliance thereon;

(5) the Trustee shall be under no obligation to exercise any of the
rights or powers vested in it by this Indenture at the request or direction of -
any of the Holders pursuant to this Indenture, unless such Holders shall -
have offered to the Trustee security or indemnity satisfactory to it against
the costs, expenses and liabilities which might be incurred by it in
compliance with such request or direction;

(6) the Trustee shall not be bound to make any investigation into
the facts or matters stated in any resolution, certificate, statement,
instrument, opinion, report, notice, request, direction, consent, order,
bond, debenture, note, other evidence of indebtedriess or other paper or
document or to inquire into the compliance by the Issuer with the
covenants in Article Ten, but the Trustee, in its discretion, may make such
further inquiry or investigation into such facts or matters as it may see fit;

(7) the Trustee may execute any of the trusts or powers hereunder -
or perform any duties hereunder either directly or by or through agents or
attorneys and the Trustee shall not be responsible for any misconduct or
negligence on the part of any agent or attorney appointed with due care by
it with the prior written consent of the Issuer and monitored with due care
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by it hereunder; provided that the Trustee shall be required to terminate
any such agent if it has actual knowledge of any failure by such agent to
perform its delegated duties;

(8) the Trustee shall not-be under any obligation to take any action
that is discretionary under the provisions of this Indenture;

(9) the Trustee shall not be charged with knowledge of any default
or Event of Default unless either (a) a Responsible Officer of the Trustee
shall have actual knowledge of such event or (b) a Responsible Officer of
the Trustee shall have recelved written notice thereof from-the Issuer or.a
Holder

-(10) no permissive power or authority available to the Trustee
. shall be construed as a duty;

I8 +

(11) the Trustee shall not be liable for any error of judgment made
in good faith by a Responsible Officer of the Trustee, unless the Trustee
was grossly negligent in ascertaining the pertinent facts;

(12) the Trustee shall have no obligation to invest in and reinvest
any cash held in the absence of timely and specific written investment
difection from the Issuer; in no event shall the Trustee be liable for the .
selection of investments or for investment losses incurred thereon; and the
Trustee shall have no liability in respect of losses incurred as a result of
the liquidation of any investment prior to its stated maturity or the failure
of the Issuer to provide timely written investment direction; and

, (13) neither the Trustee nor any of its officers, directors,
employees or agents shall be liable for any action taken or omitted under
this Indenture or in connection therewith except to the extent caused by
the Trustee’s gross negligence, bad faith, or willful misconduct. Anything
in this Indenture to the contrary notwithstanding, in no event shall the
Trustee be liable for special, indirect or consequential loss or damage of
any kind whatsoever (including but not limited to lost profits), even if the
Trustee has been advised of the llkehhood of such loss or damage and
regardless of the form of action.

SECTION 6.04. Not Responsible for Recitals or Issuance of Securities.

The recitals contained herein and in the Securities, except the Trustee’s
certificates of authentication, shall be taken as the statements of the Issuer, and the Trustee
assumes no responsibility for their correctness.. The Trustee makes no representations as to the
validity or sufficiency of this Indenture or of the Securities. The Trustee shall not be accountable
for the use or application by the Issuer of Securities or the proceeds thereof. )
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SECTION 6.05. May Hold Securities.

‘- ‘.’" !<
(] [ 4
B
g 2] oA
ey

yReglstrar T
N s

\O

AR
The Trustee, any Authenticating Agent, any Paying Agent, any Secuifif
or any other agent of the Issuer, in its individual or any other capacity, may become they \%wnﬂer ﬁr:,o 1 /
pledgee of Securities and, subject to Sections 6.08 and 6.13, may otherwise deal with the Issuermwﬂ”é
with the same rlghts it would have if it were not Trustee, Authentlcatmg Agent, Paymg Agent
Security Registrar or such other agent

SECTION 6.06. Money Held in Trust.

- Money held by the Trustee in trust hereunder need not be segregated from other
funds except to the extent required by law. The Trustee shall be under no liability for interest on
any money received by it hereunder except as otherwise agreed with the Issuer.

SECTION 6.07. Compensation and Reiml')ursement.
The Issuer agrees:

(1) to pay to the Trustee from time to time such compensation as
shall be agreed upon in writing between the Issuer and the Trustee from
time to time for all services rendered by it hereunder (which compensation
shall not be limited by any provision of law in regard to the compensatlon
of a trustee of an eXpress trust); :

2) except as otherwise expressly provided herein, to reimburse
the Trustee upon its request for all reasonable and duly documented
expenses, disbursements and advances incurred or made by the Trustee in

. accordance with any provision of this Indenture (including the reasonable
and duly documented compensation and the reasonable and duly
documented expenses and disbursements of its agents and counsel), except
any such expense, disbursement or advance as may be attributable to its
gross negligence or bad faith; and :

(3) to indemnify the Trustee and its directors, officers, agents and .
employees for, and to hold it harmless against, any and all loss, liability or
expense incurred without gross negligence or bad faith-on its part, arising
out of or in connection with the acceptance or administration of this trust,
including the reasonable and duly documented costs and expenses of
defending itself against or investigating any claim or liability in
connection with the exercise or performance of any of its powers or duties
hereunder.

As security for the performance of the obligations of the Issuer under this Section,
the Trustee shall have a lien prior to the Securities upon all property and-funds held or collected .
by the Trustee, except funds held in trust for the benefit of the Holders of particular Securities.
When the Trustee incurs expenses or renders services in connection with an Event of Default as
- set forth in Sections 5.01(f), (g) or (h), such expenses (including the reasonable and duly
documented fees and expenses of its counsel and agents) and the compensation for such services
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are intended to constitute expenses of administration under any bankruptcy laj
creditor’s rights generally. The compensation and indemnification obligation§
forth in this Section shall survive the payment in full of all amounts due and o \
and under the Securities, the termination and discharge of this Indenture or the Qg
or removal of the Trustee.

' SECTION 6.08. Disqualification; Conflicting Interests.

If the Trustee has or shall acquire a conflicting interest within the meaning of the
Trust Indenture Act, the Trustee shall either eliminate such interest or resign, to the extent and in
- the manner provided by, and subject to the provisions of, the Trust Indenture Act and this
Indenture. To the-extent permitted by the Trust Indenture Act, the Trustee shall not be deemed
" to have a conflicting interest by virtue of being a trustee under this Indenture with respect to
Securities of more than one series.

' ) '
SECTION 6.09. Corporate Trustee Required; Eligibility .

There shall at all times be a Trustee hereunder which shall be a Person that is
eligible pursuant to the Trust Indenture Act to act as such and has a combined capital and surplus
of at least U.S. $50,000,000 and is subject to supervision or examination by Federal, State or
District of Columbia authority. If such Person publishes reports of condition at least annually,
pursuant to law or to the requirements of said supervising or examining authority, then for the
purposes.of this Section, the combined capital and surplus of such Person shall be deemed to be
its combined capital and surplus as set forth in its most recent report of condition so published.

If at any time the Trustee shall cease to be eligible in accordance with the provisions of this
Section, it shall resign immediately in the manner and with the effect hereinafter specified in this
Article. -

SECTION 6.10. Resignati'on and Removal; Appointment of Successor.

(a) No resignation or removal of the Trustee and no appointment of a successor
Trustee pursuant to this Article shall become effective until the acceptance of appomtment by the -
successor Trustee under Section 6.11.

(b) The Trustee may resign at any time with respect to one or more series of
Securities by giving written notice thereof to the Issuer. If an instrument of acceptance by a
successor Trustee shall not have been delivered to the Trustee within 30 days after the giving of
such notice of resignation, the resigning Trustee may petition any court of competent jurisdiction
for the appointment of a successor Trustee.

(c) The Trustee with respect to any series of Securities may be removed at any
time by Act of the Holders of a majority in principal amount of the Outstanding Securities of
such series, delivered to the Trustee and the Issuer.

(d) If atany time:

, (1) the Trustee shall fail to comply with Section 6.08 with respect
to the Securities of any series after written request therefor by the Issuer or

55



by any Holder who has been a bona fide Holder of a Security of sucl
series for at least six months, or (

” (2) the Trustee shall cease to be eligible under Section 6.09 §
shall fail to resign after written request therefor by the Issuer or by aryy
Holder of the Securities of any series, or
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- (3) the Trustee shall become incapable of acting with respect to
the Securities of any series or shall be adjudged a bankrupt or insolvent or
a receiver of the Trustee or of its property shall.be appointed or any public
officer shall take charge or control of the Trustee or of its property or o
affairs for the purpose of rehabilitation, conservation or liquidation,

then, in any such case, (i) the Issuer may remove the Trustee with respect to the applicable series
of Securities (or all series, if required), or (ii) subject to Section 5.14, any Holder who has been a
bona fide Holder of a Security of the applicable series for at least six months may, on behalf of
himself and all others similarly situated, petition any court of competent jurisdiction for the
removal of the Trustee and the appointment of a successor Trustee with respect to such series.

(e) If the Trustee shall resign, be removed or become incapable of acting, or if a
vacancy shall occur in the office of Trustee for any cause, the Issuer shall promptly appoint a
successor Trustee with respect to the applicable series of Securities. If, within one year after
such resignation, removal or incapability, or the occurrence of such vacancy, a successor Trustee
shall be appointed by an Act of the Holders of a majority in principal amount of the Outstanding
Securities of the applicable series delivered to the Issuer and the retiring Trustee, the successor
Trustee so appointed shall, forthwith upon its acceptance of such appointment, become the

-+ successor Trustee with respect to such series and supersede the successor Trustee appointed by

the Issuer. If no successor Trustee shall have been so appointed by the Issuer or the Holders of
the Securities of the applicable series and accepted appointment in the manner hereinafter
provided, any Holder who has been a bona fide Holder of a Security of such series for at least six
months may, on behalf of himself and all others similarly situated, petition any court of
competent jurisdiction for the appointment of a successor Trustee.

(f) The Issuer shall give notice of each resignation and each removal of the
Trustee and each appointment of a successor Trustee to all Holders of the Securities of the
applicable series in'the manner provided in Section 1.06. Each notice shall include the name of
the successor Trustee and the address of its Corporate Trust Office. '

SECTION 6.11. Acceptance of Appeintment by Successor.

Every successor Trustee appointed hereunder shall execute, acknowledge and
deliver to the Issuer and the retiring Trustee an instrument accepting such appointment, and
thereupon the resignation or removal of the retiring Trustee shall become effective and such
successor Trustee, without any further act, deed or conveyance, shall become vested with all the
rights, powers, trusts and duties of the retiring Trustee; but, on written request of the Issuer or the
successor Trustee, such retiring Trustee shall, upon payment of its charges, execute and deliver
an instrument transferring to such successor. Trustee all the rights, powers and trusts of the
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retiring Trustee and shall duly assign, transfer and deliver to such successor Trustg \
and money held by such retiring Trustee hereunder. Upon request of any such su Rcggr [1os
the Issuer shall execute any and all instruments for more fully and certainly vestin '\. [ d

confirming to such successor Trustee all such rights, powers and trusts.

: -. R "JEBIL"‘

In case of the appomtment hereunder of a successor Trustee with respect to the—
Securities of one or more (but not all) series, the Issuer, the retiring Trustee and each successor
Trustee with respect to the Securities of one or more series shall execute and deliver an indenture
supplemental hereto wherein each successor Trustee shall accept such appointment and which
(1) shall contain such provisions as shall be necessary or desirable to transfer and confirm to, and
- to vest in, each successor Trustee all the rights, powers, trusts and duties of the retiring Trustee
with respect to the Securities of that or those series to which the appointment of such successor
Trustee relates, (2) if the retiring Trustee is not retiring with respect to all Securities, shall
contain such provisions as shall be deemed necessary or desirable to confirm that all the rights,
powers, trusts and duties of the retiring Trustee with respect to the Securities of that or those
series as to which the retiring Trustee is not retiring shall continue to be-vested in the retiring
Trustee, and (3) shall add to or change 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, it being understood that nothing herein or in such supplemental indenture shall
constitute such Trustees co-trustees of the same trust and that each such Trustee shall be trustee.
of a trust or trusts hereunder separate and apart-from any trust or trusts hereunder administered
by any other such Trustee; and upon the execution and delivery of such supplemental indenture
the resignation or removal of the retiring Trustee shall becorne effective to the extent provided
therein and each such successor Trustee, without any further act, deed or conveyance, shall
become vested with all the rights, powers, trusts and duties of the retiring Trustee with respect to
the Securities of that or those series to which the appointment of such successor Trustee relates;
but, on request of the Issuer or any successor Trustee, such retiring Trustee shall duly assign,
transfer and deliver to such successor Trustee all property and money held by such retiring
Trustee hereunder with respect to the Securities of that or those series to which the appointment
of such successor Trustee relates.

No successor Trustee shall accept its appointment unless at the time of such
acceptance such successor Trustee shall be qualified and eligible under this Article.

SECTION 6.12. Merger, Conversion, Consolidation or Succession to Business.

Any corporation into which the Trustee may be merged or converted or with
which 1t may be consolidated, or any corporation resulting from any merger, conversion or
consolidation to which the Trustee shall be a party, or any corporation succeeding to all or
substantially all the corporate trust business of the Trustee, shall be the successor of the Trustee
hereunder, provided such corporation shall be otherwise qualified and eligible under this Article,
without the execution or filing of any paper or any further act on the part of any of the parties -
hereto. In case any Securities of any series shall have been authenticated, but not delivered, by
the Trustee then in office, any successor by merger, conversion or consolidation to such
authenticating Trustee may adopt such authentication and deliver such authenticated Securities
with the same effect as if such successor Trustee had itself authenticated such Securities.
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SECTION 6.13. Preferential Collection of Claims.

Guarantor (or any such other obligor).

SECTION 6.14.  Appointment of Authenticating Agent.

The Trusteg may appoint an Authenticating Agent or Agents which shall-be
authorized to act on behalf of the Trustee to authenticate the Securities of one or more series
issued upon original issue and upon exchange, registration of transfer or pursuant to
Section 3.06, and Securities so authenticated shall be entitled to the benefits of this Indenture and
shall be valid and obligatory for all purposes as if authenticated by the Trustee hereunder.
Wherever reference is made in this Indenture to the authentication and delivery of Securities by
the Trustee or the Trustee’s certificate of authentication, such reference shall be deemed to
include authentication and delivery on behalf of the Trustee by an Authenticating Agent and a
certificate of authentication executed on behalf of the Trustee by an Authenticating Agent. Each
Authenticating Agent shall be reasonably acceptable to the Issuer and shall at all times be a - '
corporation organized and doing business under the laws of the United States of America, any
State thereof or the District of Columbia, authorized under such laws to act as Authenticating
- Agent, having a combined capital and surplus of not less than U.S. $50,000,000 and subject to _
supervision or examination by Federal, State or District of Columbia authority. If such
Authenticating Agent publishes reports of condition at least annually, pursuant to law or to the
requirements of said supervising or examining authority, then for the purposes of this Section,
the combined capital and surplus of such Authenticating Agent shall be deemed to be its
combined capital and surplus as set forth in its most recent report of condition so published. If at
any time an Authenticating Agent shall cease to be eligible in accordance with the provisions of
this Section, such Authenticating Agent shall resign immediately in the manner and with the
effect specified in this Section. '

Any corporation into which an Authenticating Agent may be merged or converted
or with which it may be consolidated, or any corporation resulting from any merger, conversion
or consolidation to which such Authenticating Agent shall be a party, or any corporation
- succeeding to the corporate agency or corporate trust business of an Authenticating Agent, shall
continue to be an Authenticating Agent, provided such corporation shall be otherwise eligible
under this Section, without the execution or filing-of any paper or any further act on the part of
the Trustee or the Authenticating Agent.

An Authenticating Agent for the Securities of any series may resign at any time
by giving written notice thereof to the Trustee and the Issuer. The Trustee may at any time
terminate the agency of an Authenticating Agent by giving written notice thereof to such
Authenticating Agent and the Issuer. Upon receiving such a notice of resignation or upon such a
termination of an Authenticating Agent for the Securities of any series, or in case at any time ~
such Authenticating Agent shall cease to be eligible in accordance with the provisions of this
Section, the Trustee may appoint a successor Authenticating Agent for the Securities of such .
series which shall be acceptable the Issuer and shall give written notice of such appointment to
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prov151ons of this Section.

The Trustee agrees to pay to each Authent1catmg Agent from tim
reasonable compensation for its services under this Section, and the Trustee shall n N
to be reimbursed for such payments unless the Issuer shall have agreed to do so in writig
time the Authenticating Agent is appointed. Each Authenticating Agent shall be’ entltled to T
benefit of indemnities and other protections in like manner and extent as the Trustee.

If an appointment is made pursuant to this Section for the Securities of any series,
the Securities of such series may have endorsed thereon, in addition to the Trustee’s certificate of
authentication, an alternative certificate of authentication in the following form: .

This is one of the Securities issued under the within—mentioned Indenture.

DEUTSCHE BANK TRUST COMPANY
AMERICAS, as Trustee

By..

as Authenticating Agent

By

Authorized Officer

SECTION 6.15. USA Patriot Act.

The Trustee hereby notifies the Issuer and each Guarantor that pursuant to the
requirements of the Uniting and Strengthening America by Providing Appropriate Tools
~ Required to Intercept and Obstruct Terrorism Act of 2001 (Title III of Pub. L. 107-56 (signed
into law October 26, 2001)) (the “USA Patriot Act™), it is required to obtain, verify and record
information that identifies the Issuer and the Guarantors, which information includes the names
and addresses of the Issuer and the Guarantors and other information that will allow the Trustee
to identify the Issuer and the Guarantors in accordance with the Act.
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ARTICLE SEVEN

HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND ISSUE; ,

SECTION 7.01. Issuer .to Furnish Trustee Names and Addresses of Holders.

The Issuer shall furnish or cause to be furnished to the Trustee

(1) semi-annually, not more than 15 days after each June 1 and
December 1, a list, in such form as the Trustee may reasonably require, of
the names and addresses of the Holders of Securities of each series as of
such Regular Record Date, and

(2) at such other times as the Trustee may reasonably request in
- writing, within 30 days after the receipt by the Issuer of any such request,
a list of similar form and content as of a date not more than 15 days prior
to the time such list is furnished; '

excluding from any such list names and addresses received by the Trustee in its capacity as
Security Registrar for the Securities of such series.

SECTION 7.02. Preservation of Information; Communications to Holders.

, (a) The Trustee shall preserve, in as current a form as is reasonably practicable,
the names and addresses of Holders of the Securities of each series contained in the most recent
list furnished to the Trustee as provided in Section 7.01 and the names and addresses of Holders
of the Securities of each series received by the Trustee in its capacity as Security Registrar. The
Trustee may destroy any list furnished to it as provided in-Section 7.01 upon receipt of a new list
so furnished.

(b) The rights of Holders of the Securities of each series to communicate with
other Holders of Securities of such series with respect to their rights under this Indenture or
under the Securities, and the corresponding rights and duties of the Trustee, shall be as provided
by the Trust Indenture Act. : '

(c) Every Holder of Securities, by receiving and holding the same, agrees with
the Issuer and the Trustee that neither the Issuer nor the Trustee nor any agent of either of them
shall be held accountable by reason of any disclosure of information as to names and addresses
of Holders made pursuant to the Trust Indenture Act.

'SECTION 7.03. Reports by Trustee. -
(a) The Trustee shall transmit to Holders such reports concerning the Trustee and

its actions under this Indenture as may be required pursuant to the Trust Indenture Act at the
times and in the manner provided pursuant thereto. ' v
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Commission and with the Issuer. The Issuer shall notify the Trustee when the Securn 0 f‘?a‘ﬁy"‘**—
series are listed on any stock exchange.

SECTION 7.04. Reports by Issuer.

The Issuer shall file with the Trustee and the Commission, and transmit to
Holders, such information, documents and other reports, and such summaries thereof, as may be
required pursuant to the Trust Indenture Act at the times and.in the manner provided pursuant to
such Act. :

The Tssuer shall file with the Trustee copies of the annual reports, interim reports
and other documents that the Issuer files with or furnishes to the Commission pursuant to Section
13(a) or 15(d) of the Exchange Act, or any successor provision thereto.. If the Issuer is not
subject fo either Section 13(a) or 15(d) of the Exchange Act, then the Issuer shall file with the
Trustee and the Commission such supplementary and periodic information, documents and
reports required to be so filed according to the rules and regulatlons of the Commission
promulgated pursuant to Section 13 of the Exchange Act.

ARTICLE EIGHT
CONSOLIDATION, MERGER, CONVEY ANCE, TRANSFER OR LEASE

SECTION 8.01. Iésuer and Guarantors May Consolidate, Etc., Only on Certain Terms.

The Issuer undertakes that the Issuer and the Guarantors will not consolidate with
or merge into or convey, transfer or lease all or substantlally all of their assets (taken as a whole)
to, any Person, unless:

(a) the resulting, surviving or transferee Person (if not the Issuer
or a Guarantor) is a Person organized and existing under the laws of
Mexico or any.state thereof who is either (i) a decentralized public entity - *
of the Government or (ii) a Person controlled by the Government and the
resulting, surviving or transferee Person shall (A) in the case of the
consolidation, merger or conveyance, transfer or lease of all or

~ substantially all of the assets of the Issuer, expressly assume, by an
indenture supplemental hereto executed and delivered to the Trustee, in
form reasonably satisfactory to the Trustee, the due and punctual payment
of the principal of and interest on all the Securities of each series and the
performance or observance of every covenant of this Indenture, the
Securities of each series and any Registration Rights Agreements relating
thereto on the part of the Issuer to be performed or observed or (B) in the
case of the consolidation, merger or conveyance, transfer or lease of all or
substantially all of the assets of a Guarantor, shall expressly assume,
pursuant to documentation reasonably satisfactory to the Trustee, all the
obligations of such Guarantor under the Guaranty Agreement; -
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(b) the resulting, surviving or transferee Person is not subject
generally to the taxing jurisdiction of any territory or any authority of or ijf
that jurisdiction having power to tax other than the taxing jurisdiction of §
Mexico or any authority of or in.Mexico having power to tax; provided |
that the foregoing provisions.do not apply to conveyances, transfers or
leases of the assets of the Issuer and the Guarantors solely in connection '
with the implementation of the Petréleos Mexicanos Law; and

(c) the Issuer has delivered to the Trustee an Officer’s Certificate
and an Opinion of Counsel, each stating that such consolidation, merger,
conveyance, transfer or lease and such supplemental indenture or other
documentation, as the case may be, comply with this Article and that all
conditions precedent herein provided for relating to such transaction have
been complied with.

SECTION 8.02. Successor Substituted.

Upon any consolidation of the Issuer with, or merger of the Issuer into, any other
Person or any conveyance, transfer or lease of the properties and assets of the Issuer substantially
as an entirety in accordance with Section 8.01, the successor Person formed by such
consolidation or into which the Issuer is merged or to which such conveyance, transfer or lease is
made shall succeed to, and be substituted for, and may exercise every right and power of, the
Issuer under this Indenture with the same effect as if such successor Person had been named as
the Issuer herein, and thereafter, except in.the case of a lease, the predecessor Person shall be
relieved of all obligations and covenants under this Indenture and the Securities of each series.

ARTICLE NINE

. SUPPLEMENTAL INDENTURES

'SECTION 9.01.  Supplemental Indentures Without Consent of Holders.

Without the consent of any Holders, the Issuer, when authorized by a Board
Resolution, and the Trustee, at any time and from time to time, may enter into one or more
indentures supplemental hereto, in form satisfactory to the Trustee, for any of the following
purposes (which purpose shall be confirmed to the Trustee in an Issuer Order or Opinion of
Counsel):

(1) to evidence the succession of another Person to the Issuer and
the assumption by any such successor of the covenants and obligations of
the Issuer herein and in the Securities of all series;

(2) to add to the covenants of the Issuer for the benefit of the -
‘Holders of all or any series of Securities (and if such covenants are to be
for the benefit of less than all series of Securities, expressly stating that
such covenants are being included solely for the benefit of such series), or
to surrender any right or power herein conferred upon the Issuer;
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(3) to secure all or any series of Securities pursuant to the
requirements of this Indenture or otherwise (and if less than all series of |
Securities are to be secured, expressly stating that such securing is solely
for the benefit of such series);

(4) to cure any ambiguity or to cure, correct or supplement any
defective provision herein or in the Securities of any series;

(5) to amend this Indenture or the Securities of any series in any
manner that, as set forth in an Officer’s Certificate, will not adversely
affect the interests of the Holders of any series of Securities in any
material respect;

(6) to establish the form or terms of Securities of any series as
.permitted by Section 2.02 and Section 3.01;

(7) to evidence and provide for the acceptance of appointment
hereunder by a successor Trustee with respect to the Securities of one or
more series and to add to or change 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
6.11;

(8) to'evidence the succession of another Person to the Issuer in
accordance with Section 8.01; or

(9) to modify, eliminate or add to the provisions of this Indenture
to such extent as shall be necessary to effect the qualification of this
Indenture under the Trust Indenture Act or under any similar federal
statute hereafter enacted and to add to this Indenture such other provisions
as may be expressly permitted by the Trust Indenture Act.

~ A supplemental indenture that changes or adds any covenant or othéer provision of
this Indenture which has expressly been included solely for the benefit of one or more particular
series of Securities, or which modifies the rights of the Holders of Securities of such series with
respect to such covenant or other provision, shall be deemed not to affect the rights under this
Indenture of the Holders of Securities of any other series.

SECTION 9.02.  Supplemental Indentures with Consent of Holders.

With the consent of the Holders of not less than a majority in aggregate principal
amount of the Outstanding Securities of each series affected thereby, by Act of said Holders
delivered to the Issuer and the Trustee, the Issuer, when authorized by a Board Resolution, and
the Trustee may enter into an indenture or indentures supplemental hereto for the purpose of
adding any provisions to or changing in any manner or eliminating any of the provisions of this
Indenture (or modifying, amending, supplementing or waiving the terms and conditions of the
Securities of a series) or of modifying, amending, supplementing or waiving in any manner the
rights of the Holders of Securities of such series under this Indenture; provided that
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(1) no such supplemental indenture shall, without the consent of
the Holders of not less than 75% in aggregate principal amount of the
Outstanding Securities of each series affected thereby, by Act of said
Holders delivered to the Issuer and the Trustee, effect a modification,
amendment, supplement or waiver that constitutes a Reserved Matter set
forth in clauses (9) through (13) below, and

(2) no such supplemental indenture shall, without the consent of -
each Holder of Outstanding Securities affected thereby, effect a
modification, amendment, supplement or waiver that constitutes a
Reserved Matter set forth in clauses (1) through (8) below, unless such
supplemental indenture is sought in connection with a General *
Restructuring (as defined below) by Mexico, in which case such
supplemental indenture may be entered into with the consent of the
Holders of not less than 75% in aggregate principal amount‘of
Outstanding Securities of each series affected thereby, by Act of said
Holders delivered to the Issuer and the Trustee. '

With respect to the Securities of any series, a “Reserved Matter” means any action

that would:

) (1) change the Stated Maturity of the principal of, premium (if
" any) or any installment of interest on, such Security,

(2) reduce the principal or face amount thereof, the portion of such
principal or face amount that is payable upon acceleration of the maturity
of such Security, the rate of interest thereon or the premlum (ifany)
payable upon redemption of such Security, :

(3) shorten the period during which the Issuer is not permitted to
redeem such Security (except as permitted by Section 11.04), or permit the
Issuer to redeem such Security prior to Maturity if, prior to such action,
the Issuér is not permitted to do so (except as permitted by Section 11.04),

(4) _except as permitted by the terms of such Security, change the
coin or currency in which, or the required places at which, any pr1nc1pal of
such Security or premium or 1nterest thereon is payable,

(5) modify the Guaranty Agreement in any manner adverse to the
Holder of such Security,

(6) change the obligation of the Issuer or any Guarantor to pay
Additional Amounts with respect to such Security,

(7) reduce the percentage of the principal amount of the Securities |
of such series the vote or consent of the Holders of which is necessary to
modify, amend or supplement the Indenture or the Securities of such series
or the related Guaranties, or to make, take or give any request, demand,
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authorization, direction, notice, consent, waiver or other action provided
herein or therein to be made, taken or given,

(8) modify any of the provisions of this Section 9.02, Section 5.13,
Section 10.07 or Section 12.05, except to increase any such percentage or
to provide that certain other provisions of this Indenture cannot be
modified or waived without the consent of the Holder of each Outstanding
Security affected thereby,

(9) change Section 1.12 with respect to this Indenture, the
Guaranty Agreement or the Securities of such series,

(10) change the courts to the jurisdiction of which the Issuer has
submitted, the Issuer’s obligation to appoint and maintain an Authorized
Agent in the Borough of Manhattan, The City of New York, as set forth in
Section 1.13 hereof, or the Issuer’s waiver of immunity, in respect of '
actions or proceedings brought by any holder based upon the Securities of
such Series, as set forth in Section 1.13 hereof,

(11) in connection with an exchange offer for the Securities of
such series, amend any Event of Default,

(12) chénge the ranking of the Securities of such series] as set
forth in the terms of the Securities of such series, or

(13) change the definition of “Outstandmg with respect to the
Securities of such series.

“General Restructuring” shall mean a request by Mexico to effect one or more
Mexico Reserved Matter Amendments to, or one or more Mexico Exchange Offers for, either
- (1) atleast 75% of the aggregate principal amount of outstanding Mexico External- Market Debt
that will become due and payable within a period of five years following such request or
exchange offer or (ii) at least 50% of the aggregate principal amount of Mexico External Market
Debt outstanding at the time of such request or exchange offer, in each case as certified by the
- Issuer to the Trustee in an Officer’s Certificate. For the avoidance of doubt, the principal amount
of Mexico External Market Debt that is the subject of a Mexico Reserved Matter Amendment
shall be added to the principal amount of Mexico External Market Debt that is the subject of a
substantially contemporaneous Mexico Exchange Offer for the purposes of determining the
existence of a General Restructuring.

“Mexico Reserved Matter Amendment” means any modification, amendment or
supplement to, or waiver of, a term or condition of any Mexico External Market Debt that would,
- 1f made to a term or condition of any Securities issued hereunder, constitute a Reserved Matter
(as certified by the Issuer to the Trustee in an Officer’s Certificate).

“Mexico Exchange Offer” means an exchange offer by Mexico pursuant to which
one or more series of its outstanding debt securities may be exchanged for one or more series of
"newly issued debt securities having different terms or conditions, which different terms or
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conditions, if effected by means of a modlﬁcauon amendment or supplement to, or yfaive
the terms or conditions of such outstanding debt securities, would have constituted a
Reserved Matter Amendment (as certified by the Issuer to the Trustee in an Officer’§
Certificate).

“Mexico External Market Pebt” means Indebtedness of the Government "N\
(including debt securities issued by the Government) which is payable or at the option of its
holder may be paid in a currency other than the currency of Mexico, excluding any such
Indebtedness that is owed to or guaranteed by multilateral cred1tors export credit agencies or
other international or governmental institutions. .

‘ A supplemental indenture which changes or eliminates any covenant or other
provision of this Indenture which has expressly been included solely for the benefit of one or
more particular series of Securities, or which modifies the rights of the Holders of Securities of
such series with respect to such covenant or other provision, shall be deemed not to affect the
rights under this Indenture of the Holders of Securities of any other series.

Upon the request of the Issuer, and upon the filing with the Trustee of evidence of
the consent of the Holders of Securities of such series and other documents, if any, required by
Section 6.01, the Trustee shall join with the Issuer in the execution of such supplemental
indenture unless such supplemental indenture affects the Trustee’s own rights, duties, immunities
or indemnities under this Indenture or otherwise, in which case the Trustee may in its discretion;
but shall not be obliged to, enter into such supplemental indenture: :

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

Promptly after the execution by the Issuer and the Trustee of any supplemental
indenture pursuant to the provisions of this Section, the Issuer shall, or shall direct the Trustee to,
give notice thereof to the Holders of the Securities of such series setting forth in general terms
the substance of such supplemental indenture. Any failure of the Issuer or Trustee, as the case
may be, to mail such notice, or any defect therein, shall not, however in any way impair or affect
the validity of any such supplemental indenture.

SECTION 9.03. Execution of Supplemental Indentures.

In executing, or acceptmg the additional trusts created by, any supplemental
indenture permitted by this Article or the modifications thereby of the trusts created by this
Indenture, the Trustee shall be entitled to receive, and (subject to Section 6.01) shall be fully
protected in relying upon, an Opinion of Counsel stating that the execution of such supplemental
indenture is authorized or permitted by this Indenture.

SECTION-9.04. Effect of Supplemental Indentures. -

Upon the execution of any supplemental indenture under this Article, this
Indenture shall be modified in accordance therewith, and such supplemental indenture shall form
a part of this Indenture for all purposes; and every Holder of Securities of the series affected by
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such supplemental indenture theretofore or thereafter authenticated and delivered -n‘
be bound thereby. ‘

SECTION 9.05. Conformity with Trust Indenture Act.

Every supplemental indenture executed pursuant to this Article shall conform To=
the requirements of the Trust Indenture Act (which requirements will be deemed to reflect any
exemption(s) granted by the Commission).

SECTION 9.06. Reference in Securities to Supplemental Indentures.

Securities of any series authenticated and delivered after the execution of any
supplemental indenture pursuant to this Article may, and shall if required by the Trustee, bear a
notation in form approved by the Trustee as to any matter provided for in such supplemental
indenture. If the Issuer shall so determine, new Securities of any series so modified as to
conform to any such supplemental indenture may be prepared and executed by the Issuer and
authenticated and delivered by the Trustee in exchange for Outstanding Securities of such series.

ARTICLE TEN
COVENANTS

SECTION 10.01. Payment of Principal and Interest.

The Issuer covenants and agrees for the benefit of each series of Securities that it
shall duly and punctually pay the principal of and any premium and interest on the Securities of
such series.in accordance with the terms of the Securities .of such series and this Indenture.

SECTION 10.02. Marntenance of Office or Agency

The Issuer shall maintain in the Borough of Manhattan, The City of New York,
New York for each series of Securities an office or agency where Securities of that series may be
presented or surrendered for payment, where Securities of that series may be surrendered for
registration of transfer or exchange and where notices and demands to or upon the Issuer in
respect of the Securities of that series and this Indenture may be served. The Issuer shall give
prompt written notice to the Trustee of the location, and any change in the location, of such
office or agency. If at any time the Issuer shall fail to maintain any such required office or
agency or shall fail to furnish the Trustee with the address thereof, such presentations,
surrenders, notices and demands may be made or served at the Corporate Trust Office of the
Trustee, and the Issuer hereby appoints the Trustee as its agent to receive all such presentations,
surrenders, notices and demands.

The Issuer may also from time to time designate one or more other offices or
agencies (in or outside the Borough of Manhattan, The City of New York, New York) where the
Securities of each series may be presented or surrendered for any or all such purposes and may
from time to time rescind such designations; provided that no such designation or rescission shall
in any manner relieve the Issuer of its obligation to maintain an office or agency in the Borough
of Manhattan, The City of New York, New York for such purposes; and provided, further, that,
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Luxembourg and an office or agency in Luxembourg where Securities of that series ny A%
“surrendered for registration of transfer or exchange. The lssuer shall give prompt writt

other office or agency. -

SECTION 10.03. Money for Security Payments to Be Held in Trust.

If the Issuer shall at any time act as its own Paying Agent, it shall, on or before
each due date of the principal of or interest on any of the Securities of any series, segregate and
hold in trust for the benefit of the Persons entitled thereto a sum sufficient to pay the principal or
interest so becoming due until such sums shall be paid to such Persons or otherwise disposed of
as herein provided and shall promptly notify the Trustee of its action or failure so to act.

Whenever the Issuer shall have one or more Paying Agents for any series of
Securities, it shall, prior to each due date of the principal of or interest on any Securities of that
series, deposit with a Paying Agent a sum sufficient to pay such amount, such sum to be held as.
provided by the Trust Indenture Act, and (unless such Paying Agent is the Trustee) the Issuer
shall promptly notify the Trustee of its action or failure so to act.

_ . The Issuer shall cause each Paying Agent for any series of Securities other than
the Trustee or an Affiliate of the Trustee to execute and deliver to the Trustee an instrument in
which such Paying Agent shall agree with the Trustee, subject to the provisions of this Section,
that such Paying Agent shall (a) comply with the provisions of the Trust Indenture Act
applicable to it as a Paying Agent and (b) during the continuance of any default by the Issuer (or
any other obligor upon the Securities of that series) in the making of any payment in respect of
the Securities of that series, upon the written request of the Trustee, forthwith pay to the Trustee
all sums held in trust by such Paying Agent for payment in respect of Securities of that series.

The Issuer may at any time, for the purpose of obtaining the satisfaction and
discharge of this Indenture or for any other purpose, pay, or by Issuer Order direct any Paying
Agent to pay, to the Trustee all sums held in trust by the Issuer or such Paying Agent, such sums
to be held by the Trustee upon the same trusts as those upon which such sums were held by the
Issuer or such Paying Agent; and, upon such payment by any Paying Agent to the Trustee, such
Paying Agent shall be released from all further liability with respect to such money.

: Any money deposited with the Trustee or any Paying Agent, or then held by the

. Issuer, in trust for the payment of the principal of or interest on any Security and remaining
unclaimed for two years after such principal or interest has become due and payable shall be paid
to the Issuer on Issuer Request, or (if then held by the Issuer) shall be discharged from such trust;
and the Holder of such Security shall thereafter, as an unsecured general creditor, look only to
the Issuer for payment thereof, and all liability of the Trustee or such Paying Agent with respect
thereto, and all liability of the Issuer as trustee thereof, shall thereuponcease. Unless otherwise
provided by applicable law, the right to receive payment of principal of any Security (whether at
Maturity or otherwise) or interest thereon will become void at the end of five years after the due
date thereof.
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SECTION 10.04. Compliance Certificate.

The Issuer shall deliver to the Trustee, within 180 days after the ey

any period of grace or requirement of notice provided hereunder) and, if the Issuer shall be in
default, specifying all such defaults and the nature and status thereof of which the signer thereof
may have knowledge.

SECTION 10.05. Prov151on of Financial Information.

For as long as any Securities of any series remain Outstandmg, the Issuer shall
fumlsh to any Holder of a Security or a beneficial interest in a Global Security of such series, or
to any prospective purchaser designated by such Holder, upon request of such Holder, financial -
and other information described in paragraph (d) (4) of Rule 144A (including any successor
provision) with respect to the Issuer and its Subsidiaries to the extent required in order to permit
such Holder to comply with Rule 144A (including any successor provision) with respect to any
resale of such Securlty or beneficial interest.

SECTION 10.06. Limitation on Liens.

For so long as any Security of any series remains outstanding, the Issuer will not
create or permit to subsist, and will not permit its Subsidiaries or the Guarantors or any of their
respective Subsidiaries to create or permit to subsist, any Security Interest upon the whole or any
part of its or their crude oil or receivdbles in respect of crude oil to secure (a) any of its or their
Public External Indebtedness; (b) any of its or their Guarantees in respect of Public External
Indebtedness; or (c) the Public External Indebtedness or Guarantees in respect of Public External
Indebtedness of any other Person, without at the same time or prior thereto securing the
Securities of all series equally and ratably therewith or providing such other Security Interest for

" the Securities of all series as shall be approved by the Holders of at least 66 2/3% in aggregate

principal amount of the Outstanding Securities of all such series; provided that the Issuer and its
Subsidiaries; and the Guarantors and their respective Subsidiaries, may create or permit to
subsist a Security Interest upon its or their receivables in respect of crude oil if (i) on the date of
creation of such Security Interest the aggregate of (A) the amount of principal and interest
payments secured by Oil Receivables due during such calendar year in respect of Receivables
Financings entered into on or before such date, (B) the total amount of revenues during such
.calendar year from the sale of crude oil or gas transferred, sold, assigned or otherwise disposed
of in Forward Sales (other than Governmental Forward Sales) entered into on or before such date
and (C) the total amount of payments of the purchase price of crude oil, gas or Petroleum
Products foregone during such calendar year as a result of all Advance Payment Arrangements
entered into on or before such date, shall not exceed in such calendar year U.S. $4,000,000,000

* (or its equivalent in other currencies) less the amount of Governmental Forward Sales during that
calendar year, (ii) the aggregate amount outstanding in all currencies at any one time under all
Receivables Financings, Forward Sales (other than Governmental Forward Sales) and Advance
Payment Arrangements shall not exceed U.S. $12,000,000,000 (or its equivalent in other
currencies) and (iii) the Issuer has given a certificate to the Trustee certifying that on the date of
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creation of such Security Interest there is no default under any Financing Docuf “

from a failure to pay principal or mterest.

SECTION 10.07. Waiver of Certain Covenants.

The Issuer may omit in any pamcular instance to comply with any coveRgiL-
condition set forth in'Section 10.06 with respect to the Securities of any series, if befére or after
the time for such compliance the Holders of at least 66 2/3% in principal amount of the
- Securities of such series at the time Outstanding, shall, by Act of such Holders, either waive such
compliance in such instance or generally waive compliance with such covenant or condition, but
no such waiver shall extend to or affect such covenant or condition except to the extent so
expressly waived, and, until such waiver shall become effective, the obligations of the Issuer and -
the duties of the Trustee in respect of any such covenant or condition shall remain in full force
and effect.

ARTICLE ELEVEN
REDEMPTION AND PURCHASE OF SECURITIES AND SINKING FUNDS

SECTION 11.01. Applicability of Article to Redemptions. -

Securities of any series that are redeemable before their Stated Maturity shall be
redeemable in accordance with their terms and (except as otherwise specified as contemplated by
Section 2.02 for Securities of any series) in accordance with this Article Eleven.

SECTION11.02. Election to Redeem: Notice to Trustee.

If the Issuer shall desire to exercise the right to redeem all or any part of the
Securities of any series, the Issuer shall, at least 60 days prior to the Redemption Date fixed by
the Issuer (unless a shorter notice shall be satisfactory to the Trustee), notify the Trustee, in
writing, of such Redemption Date and of the principal or face amount of the Securities of such
series to be redeemed. If the Securities of such series may be originally issued from time to time
with varying terms, the Issuer shall also notify the Trustee, in writing, of the particular terms or
designation of the Securities of such series to be redeemed. In the case of any redemption of
Securities prior to the expiration of any restriction on such redemption provided in the terms of
such Securities or elsewhere in this Indenture, the Issuer shall furnish the Trustee with an
Officer’s Certificate evidencing compliance with such restriction.

SECTION11.03. Selection by Trustee. of Securities to be Redeemed.

If less than all the Securities of any series are to be redeemed, the particular
Securities to be redeemed shall be selected not more than 60 days prior to the Redemption Date
by the Trustee, from the Outstanding Securities of such series (or, in the case of Securities of a
series that may be originally issued from time to time with varying terms, from among the
Securities of such series having the same original issue date and terms) not previously called for
redemption, by such method as the Trustee shall deem fair and appropriate and which may
provide for the selection for redemption of portions (equal to the minimum authorized
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denomination for Securities of such series or any integral multiple thereof) of
face amount of Securities of such series.

The Trustee shall promptly notify the Issuer in writing of the SecuN§g
for redemption and, in the case of any Securities selected for partial redemption, th
face amount thereof to be redeemed. :

For all purposes of this Indenture, unless the context otherwise requires, all
prov1510ns relating to the redemption shall relate, in the case of any Securities redeemed or to be
redeemed only in part, to the portion of the principal or face amount of such Securities which has
been or is to be redeemed. o

SECTION 11.04. Right of Redemption for Tax Reasons; Election to Redeem.

In addition to any redemption provisions that may be specified as contemplated
by Section 2.02 with respect to the Securities of any series, each series of Securities is subject to
redemption upon not less than 30 and not more than 60 days notice, at any time, as a whole but
not in part, at the election of the Issuer, at a price equal to the sum of (a) 100% of the principal
amount of the Securities of such series being redeemed, (b) accrued and unpaid interest thereon
up to but not including the date fixed for redemption and (c) any Additional Amounts which
would otherwise be payable, if (i) the Issuer certifies to the Trustee immediately prior to the
giving of such notice that the Issuer or a Guarantor has or will become obligated to pay .
Additional Amounts in excess of the Additional Amounts that it would be obligated to pay if
payments (including payments of interest) on such Securities or the Guaranties of such Securities
were subject to withholding or deduction of Mexican Withholding Taxes at the rate of 10% as a
result of any change in, amendment to, or lapse of, the laws, regulations or rulings of Mexico or
any political subdivision or any taxing authority thereof or therein affecting taxation, or any
change in, or amendment to, an official interpretation or application of such laws, regulations or
rulings, which change or amendment becomes effective on or after the date of issuance of such
series of Securities and (ii) prior to the publication of any notice of redemption, the Issuer shall
deliver to the Trustee an Officer’s Certificate stating that the obligation referred to in clause
(i) above cannot be avoided by the Issuer or such Guarantor taking reasonable measures
available to it, and the Trustee shall be entitled to accept such certificate as sufficient evidence of
the satisfaction of the condition precedent set out in clause (i) above in which event it shall be
conclusive and binding on the Holders of the Securities of such series; provided that (1) no such
notice of redemption will be given earlier than 90 days prior to the earliest date on which the
* Issuer or such Guarantor would be obligated but for such redemption to pay such Additional
Amounts were a payment in respect of the Securities of such series then due, and (2) at the time
such notice is given, such obligation to pay such Additional Amounts remains in effect.

SECTION 11.05. Notice of Redemption.

Notice of redemption shall be given not less than 30 nor more than 60 days prior
to the Redemption Date to each Holder of the Securities of any series to be redeemed in
accordance with Section 1.06.

71




All notices of redemption shall state:

(1) the Redemption Date;

o, S
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Oﬂllrop‘l;?‘ﬁ ‘

' 2) the Redemption Price or the manner in which the A secTo!

'Redemptlon Price is to be determmed

(3) - (a) that the Securities of such series are being redeemed at
the option of the Issuer pursuant to provisions contained in the terms of
the Securities of such series or in a supplementa] indenture establishing
the terms of such Securities if such is the case, together with a summary of
the facts permitting such redemption; or (b) that the Securities of such
series are being redeemed at the option of the Issuer pursuant to Section
11.04;

) that on the Redemption Date, the Redemption Price will
become due and payable with respect to each Security of the series to be
redeemed and that interest thereon will cease to accrue on and after said
date;

(5) the place or places where the Securities of such series are to 4 ‘
be surrendered for payment of the Redemption Price;

(6)  the CUSIP and ISIN numbers of the series of Securities to ‘
be redeemed,; : .

(D if less than-all the Securities of any series are to be
redeemed, the identification of the particular Securities of such series to be
redeemed and the portion of the principal or face amount thereof to be
redeemed; and

*>

) that the redemption is for a sinking fund, if such is the case.

Notice of redemption of a series of Securities to be redeemed at the election of the
Issuer shall be given by the Issuer or, at the Issuer’s written request, by the Trustee in the name
and at the expense of the Issuer and shall be irrevocable.

SECTION 11.06. Deposit of Redemption Price.

On or prior to any Redemption Date, the Issuer shall deposit with the Trustee or
with a Paying Agent (or, if the Issuer is acting as its own Paying Agent, segregate and hold in
trust as provided in Section 10.03) an amount of money sufficient to pay the Redemptlon Price
of all the Securities of the series which is to be redeemed on that date.

SECTION 11.07. Securities Pavable on Redemption Date.

Notice of redemption having been given as aforesaid, the Securities so to be
redeemed shall, on the Redemption Date, become due and payable at the Redemption Price
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- therein specified, and from and after such date (unless the Issuer shall default in thef
the Redemption Price and accrued interest) such Securities shall cease to bear interf
surrender of any such Security for redemption in accordance with said notice, such Re&ugity shall
be paid by the Issuer at the Redemption Price; provided that installments of interest gélit
Maturity is on or prior to the Redemption Date shall be payable to the Holders of the Seegites
of such series, or one or more Predecessor Securities of such Securities, registered as such '
close of business on the relevant Record Dates, in the case of Registered Securities, or in
possession of such Securities or Predecessor Securities at the close of business on the relevant
Record Dates, in the case of Bearer Securities, according to their terms and the provisions of
Section 3.07. : . ‘ '

If any Security of any series called for redemption shall not be so paid upon
surrender thereof for redemption, the principal and any premium shall, until paid, bear interest
from the Redemption Date at the rate borne by such Security.

SECTION 11.08. Securities Redeemed in Part.

Any Security that is to be redeemed only in part shall be surrendered at a place of
payment therefor (with, if the Issuer or the Trustee so requires, due endorsement by, or a written
instrument of transfer in form satisfactory to, the Issuer, the Registrar and the Trustee duly
executed by the Holder thereof or his attorney duly authorized in writing), and the Issuér shall
execute, and the Trustee shall authenticate and deliver to the Holder of such Security without
service charge, a new Security or Securities of the same series, of like tenor and of any
authorized denomination, as requested by such Holder, in aggregate principal or face amount
equal to and in exchange for the unredeemed portion of the principal or face amount of the
Security so surrendered or, in the case of Securities providing appropriate space for notation, at
the option of the Holder, the Trustee, in lieu of delivering a new Security or Securities as
aforesaid, may make a notation on such Security of the payment of the redeemed portion thereof.

SECTION 11.09. Purchase of Securities by the Issuer.

The Issuer or any Guarantor may at any time purchase any Securities of any series
at any price in the open market, in privately negotiated transactions or otherwise. All Securities
which are purchased by or on behalf of the Issuer or any Guarantor shall be surrendered to the
Trustee for cancellation.

SECTION 11.10. Applicability of Article to Sinking Funds.

The compliance by the Issuer with any sinking fuﬁd provisions included in the
Securities of any series shall be in accordance with such provisions and this Article Eleven,
except as otherwise specified as contemplated by Section 2.02 for the Securities of such series.

The minimum amount of any sinking fund payment provided for by the terms of
the Securities of any series is herein referred to as a “mandatory sinking fund payment”, and any .
payment in excess of such minimum amount provided for by the terms of Securities of any series
is herein referred to as an “optional sinking fund payment”. If provided for by the terms of
Securities of any series, the cash amount of any sinking fund payment may be subject to
reduction as provided in Section 11.11. Each sinking fund payment shall be applied to the
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redemption of the Securities of any series as provided for by the terms of the Sk
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The Issuer (a) may deliver Outstandmg Securmes of a series (other thal S;CT

previously called for redemption) and (b) may apply as a credit Securities of a series which have

been redeemed either at the election of the Issuer pursuant to the terms of such Securities or
through the application of permitted optional sinking fund payments pursuant to the terms of
such Securities, in each case in satisfaction of all or any part of any sinking fund payment with
respect to the Securities of such series required to be made pursuant to the terms of such

Securities; provided that such Securities have not been previously so credited. Such Securities
“shall be received and credited for such purpose by the Trustee at the Redemption Price specified

in such Securities for redemption through operation of the sinking fund and the amount of such

sinking fund payment shall be reduced accordingly.

SECTION 11.11. Satisfaction of Sinking Fund Payments.

SECTION 1 1.12. Redemption of Securities for Sinking Fund.

Not less than 60 days prior to each sinking fund payment date for any series of
Securities (unless a shorter period shall be satisfactory to the Trustee), the Issuer will deliver to
the Trustee an Officer’s Certificate specifying the amount of the next ensuing sinking fund
payment for such series pursuant to the terms of such series, the portion thereof, if any, which is
to be satisfied by payment of cash and the portion thereof, if any, which is to be satisfied by
delivering and crediting Securities of such series pursuant to Section 11.11 and whether the
Issuer intends to exercise its right to make a permitted optional sinking fund payment with
respect to such series and will also deliver to the Trustee any Securities to be so delivered and
credited. - Such certificate shall be irrevocable and upon its delivery the Issuer shall be obligated
to make the cash payment or payments therein referred to, if any, on or before the next sinking
fund payment date. In the case of the failure of the Issuer to deliver such certificate, the sinking
- fund payment due on the next succeeding sinking fund payment date for that series shall be paid
entirely in cash and shall be sufficient to redeem the principal amount of such Securities subject
to a mandatory sinking fund payment without the option to deliver or credit Securities as
provided in Section 11.11 and without the right to make any optional sinking fund payment, if
any, with respect to such series. Not less than 30 days before each sinking fund payment date the
Trustee shall select the Securities to be redeemed on such sinking fund payment date in the
. manner specified in Section 11.03 and cause notice of the redemption thereof to be given in the
name of and at the expense of the Issuer in the manner provided in Section 11.05. Such notice
having been duly given, the redemption of such Securities shall be made upon the terms and in
the manner stated in'Sections 11.06, 11.07 and 11.08. '

Prior to any sinking fund payment date, the Issuer shall pay to the Trustee or a
Paying Agent (or, if the Issuer is acting as its own Paying Agent, segregate and hold in trust as
provided in Section 10.03) in cash a sum equal to any interest that will accrue to the date fixed
for redemption of Securities or portions thereof to be redeemed on such sinking fund payment
date pursuant to this Section 11.12. '
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ARTICLE TWELVE

- MEETINGS OF HOLDERS OF SECURITIES

SECTION 12.01. Purposes for Which Meetings May Be Ca_llad.

A meeting of Holders of the Securities of any series may be called at Mydin
from time to time pursuant to this Article to make, give or take any request, demand,
authorization, direction, notice, consent, waiver, amendment, modification, supplement or other
Act provided by this Indenture or the Securities of such series to be made, given or taken by the
Holders of the Securities of such series.

SECTION 12.02. Call, Notice and Place of Meetings.

(a) The Trustee may at any time call a meeting of Holders of the Securities of any
series for any purpose specified in Section 12.01, to be held at such time and at such place in The
City of New York as the Trustee shall determine.

(b) The Issuer or the Holders of at least 10% in principal amount of the
Outstanding Securities of any series may request the Trustee to call a meeting of the Holders of
such Securities of such series for any purpose specified in Section 12.01 by giving written
request to the Trustee setting forth in reasonable detail the action proposed to be taken at the
" meeting.

(c) Notice of every meeting of Holders of the Securities of any series, setting
forth the time and the place of such meeting and in general terms the action proposed to be taken
at'such meeting, shall be given to such Holders and the Issuer in.the manner provided in Section
1.06 and Section 1.05, respectively, not less than 30 and not more than 60 days prior to the'date
fixed for the meeting. If the Trustee shall not have sent notice of a meeting requested pursuant to
Section 12.02(b) within 20 days after receipt of such request or shall not thereafter proceed to
cause the meeting to be held as provided herein, then the Issuer or the Holders of the Securities
of such series in the amount above specified, as the case may be, may determine the time and the
place in The City of New York for such meeting and may call such meetmg for such purposes by
giving notlce thereof as provided in this paragraph (¢).

SECTION 12.03._ Persons Entitled to Vote at Meetings.

To be entitled to vote at any meeting of Holders of the Securities of any series, a
Person shall be (a) a Holder of one or more Outstanding Securities of such series, or (b) a person
duly appointed by an instrument in writing as proxy for a Holder or Holders of one or more
Outstanding Securities of such series by such Holder or Holders. The only Persons who shall be
entitled to be present or to speak at any meeting of Holders shall be the Persons entitled to vote
at such meeting and their counsel, any representatives of the Trustee and its counsel and any
representatives of the Issuer and its counsel.
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SECTION 12.04. Determination of Voting Rights; C‘onduct and Adjournment )

(a) Notwithstanding any other provisions of this Indenture, the. T u’\ ma makeo\ooq; /
such reasonable regulations as it may deem advisable for any meeting of Holders o cudﬁ{ﬁg e’
any series with respect to the proof of the holding of Securities of such series and ofthe ——
appointment of proxies and with respect to the appointment and duties of i inspectors of votes, the
submission and examination of proxies, certificates and other evidence of the right to vote, and:
such other matters concerning the conduct of the meeting as it shall deem appropriate. Except as
otherwise permitted or required by any such regulations, the holding of Securities shall be
- proved in the manner specified in Section 3.09 and the appointment of any proxy shall be proved
in the manner specified in Section 1.04(b). Such regulations may provide that written
instruments appointing proxies, regular on their face, may be presumed valid and genuine
without the proof specified in Section 1.04(b) or other proof.

(b) The Trustee shall, by an instrument in writing, appoint a temporary chairman
of the meeting, unless the meeting shall have been called by the Issuer or by Holders of the
Securities of such series as provided in Section 12.02(b), in which case the Issuer, or the Holders
of the Securities of such series, as the case may be, shall in like manner appoint.a temporary
~ chairman. A permanent chairman and a permanent secretary of the meeting shall be elected by
vote of the Persons entitled to vote a majority in principal amount of the Outstanding Securities
~of such series represented at the meeting.

(c) Atany meeting each Holder of a Security of any series or proxy shall be
- entitled to one vote for each U.S. $1,000 (or if the Securities of such series are denominated in a

Foreign Currency or currency unit, 1,000 units of such other currency, composite currency or
other currency unit) principal amount of the Outstanding Securities of such series held or
represented by such Holder; provided that no vote shall be cast or counted at any meeting in
respect of any Security of such series challenged as not Outstanding and ruled by the chairman of
the meeting to be not Outstanding. The chairman of the meeting shall have no right to vote,
except as a Holder of Securities of such series or proxy.

SECTION .12.05. Quorum.

At any meeting of Holders of the Securities of any series (other than a meeting
‘held to discuss a Reserved Matter), the presence of Persons holding or representing a majority of
the aggregate principal amount of the Outstanding Securities of such series shall constitute a
quorum. At any meeting of Holders held to discuss a Reserved Matter, the presence of Persons
holding or representing 75% of the aggregate principal amount of the Outstanding Securities of
such series shall constitute a quorum; provided that, at any meeting of Holders held to discuss a
Reserved Matter which would require the consent of each Holder of Outstanding Securities
- affected thereby under Section 9.02, the presence of Persons holding or representing 100% of the
aggregate principal amount of such Outstanding Securities shall constitute a quorum. Any
meeting of such Holders duly called pursuant to Section 12.02 at which a quorum is present may
be adjourned from time to time by Persons entitled to vote a majority of the aggregate principal
amount of the Outstanding Securities of such series represented at the meeting; and the meeting
may be held as so adjourned without further notice.

°
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SECTION 12.06. .Cour‘lting Votes and Recording Action of Meetings.

The vote upon any resolution submitted to any meeting of H¢ lderﬁg@é‘g{ {% ﬂ
any series shall be by written ballots on which shall be subscribed the signagfes, of such F&H@
or of their representatives by proxy and the principal amounts and serial num,
Outstanding Securities of such series held or represented by them. The permang]
the meeting shall appoint two inspectors of votes who shall count all votes cast at¥
or against any resolution and who shall make and file with the secretary of the meeting their
verified written reports in duplicate of all votes cast at the meeting. A record, at least in
duplicate, of the proceedings of each meeting of such Holders shall be prepared by the secretary
of the meeting and there shall be attached to such record the original reports of the inspectors of
votes on any vote by ballot taken thereat and affidavits by one or more persons having
knowledge of the facts setting forth a copy of the notice of the meeting and showing that said
notice was given as provided in Section 12.02. Each copy shall be signed and verified by the
affidavits of the permanent chairman and secretary of the meeting and one such copy shall be
delivered to the Issuer, and another to the Trustee to be preserved by the Trustee, the latter to
have attached thereto the ballots voted at the meeting. Any record so signed and verified shall be
conclusive evidence of the matters therein stated.

SECTION 12.07. Revocation by Holders.

- - At any time prior to (but not after) the evidencing to the Trustee, in the manner
provided in Section 1.04, of the taking of any action by the Holders of the percentage in
aggregate principal amount of the Securities of any series specified in this Indenture in
connection with such action, any Holder of a Security of such series the serial number of which
is included in the Securities the Holders of which have consented to such action may, by filing
written notice with the Trustee at its principal corporate trust office and upon proof of holding as
provided in Section 1.04, revoke such consent so far as concerns such Security. Except as
aforesaid any such consent given by the Holder of any Security of such series shall be conclusive
and binding upon such Holder and upon all future Holders and owners of such Security and of
any Security of such series issued in exchange therefor or in lieu thereof, irrespective of whether
or not any notation in regard thereto is made upon such Security. Any action taken by the
Holders of the percentage in aggregate principal amount of the Securities of such series specified
in this Indenture in connection with such action shall be conclusively binding upon the Issuer,
the Trustee and the Holders of all the Securities of such series. '

This instrument may be executed in any number of counterparts, each of which so
executed shall be deemed to be an original, but all such counterparts shall together constitute but
one and the same instrument.
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IN WITNESS WHEREOF, the parties hereto have caused this |
duly executed, all as of the day and year first above written. i

~..
~— S

S

Signature Page Indenture

PETROLEOS MEXICANOS

-

NAme: Mauricio Afazraki Pfeffer
Title: Managing Director of Finance
and Treasury

DEUTSCHE BANK TRUST COMPANY
AMERICAS
as Trustee

Name:
Title:

Name:
Title:

I:Iﬁ UNIDAD DE CREDITO PUBLICO
] i DIRECCION GRAL. ADJUNTA DE DEUDA PUBLICA
! Lrli, DIRECCION DE AUT DE CRED. AL SECTOR PUBLICO

REGISTRO DE TITULOS DE CREDITO PARA LOS EFECTOS A QUE SE
QEFIERF LA LEY GENERAL DE DEUDA PUBLICA Y LA LEY DE INGRESOS
DE LA FEDERACION

LA EXPEDICION DEL PRESENTE TITULO FUE AUTORIZADA CON

(FICIO No 305-12.1 6?/3

Wf — Y7200 F
7 4. *STRADO BAJO EL No. (i 2 7 ; ,

heaC

78



IN WITNESS WHEREOF, the parties hereto have caused this Ind AN
duly executed, all as of the day and year first above written.

Signature Page Indenture

QREDITQ
<
) DE DEU Us( \Y

PETROLEOS MEXICANOS

By:

Name: Mauricio Alazraki Pfeffer
Title: Managing Director of Finance
and Treasury

DEUTSCHE BANK TRUST COMPANY
AMERICAS
as Trustee

‘ ]
By (O gyt (QW%&Z:
Ngme: Wanda Camacho
Tite:  *  Vice President

AN

By: .
Name: Wh@w&n
Title: Ass Vice Président
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N Registration No.

FORM OF REGISTERED NOTE

The issue of this Note was approved by the Mmlstry of Financh
of Mexico on [insert date] pursuant to Official Communication No.

: [Include if Note is a U.S. Global Security — UNLESS THIS CERTIFICATEIS
‘ PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF [INSERT NAME OF U.S. .
DEPOSITARY] TO THE ISSUER 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
[INSERT NAME OF NOMINEE OF U.S. DEPOSITARY] OR IN SUCH OTHER NAME AS
IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF [INSERT NAME OF U.S.
DEPOSITARY] (AND ANY PAYMENT IS MADE TO [INSERT NAME OF NOMINEE OF
- U.S. DEPOSITARY] OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF [INSERT NAME OF NOMINEE OF U.S.
DEPOSITARY]), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR
OTHERWISE BY OR TO ANY.PERSON OTHER THAN [INSERT NAME OF U.S.:
DEPOSITARY] OR A NOMINEE THEREOF IS WRONGFUL INASMUCH AS THE
REGISTERED OWNER HEREOF, [INSERT NAME OF NOMINEE OF U.S. DEPOSITARY]
HAS AN INTEREST HEREIN.

THISNOTE IS A U.S. GLOBAL SECURITY [AND A [REGULATION S
GLOBAL SECURITY] [RESTRICTED GLOBAL SECURITY]JWITHIN THE MEANING OF
THE INDENTURE REFERRED TO HEREINAFTER. THIS NOTE MAY NOT BE _
EXCHANGED, IN WHOLE OR IN PART, FOR A NOTE REGISTERED IN THE NAME OF
ANY PERSON OTHER THAN [INSERT NAME OF U.S. DEPOSITARY] OR A NOMINEE
THEREOF EXCEPT IN THE LIMITED CIRCUMSTANCES SET FORTH IN SECTION
3.05(a) OF THE INDENTURE [Include if Note is an Initial Security —, AND MAY NOT BE
TRANSFERRED, IN WHOLE OR IN PART, EXCEPT IN ACCORDANCE WITH THE
RESTRICTIONS SET FORTH IN SECTION 3.05(b) OF THE INDENTURE. BENEFICIAL
INTERESTS IN THIS NOTE MAY NOT BE TRANSFERRED EXCEPT IN ACCORDANCE
WITH SECTION 3.05(b) OF THE INDENTURE.]]

[Include unless Note (or its predecessor) was originally sold outside the
United States pursuant to Regulation S under the Securities Act, the Note is an Exchange
Security or, pursuant to Section 3.05(c) of the Indenture, the Issuer determines that the
legend.may be removed — THIS NOTE AND THE GUARANTIES IN RESPECT HEREOF
HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF
1933, AS AMENDED (THE “SECURITIES ACT”) OR WITH ANY SECURITIES
REGULATORY AUTHORITY OF ANY STATE OR OTHER JURISDICTION OF THE
UNITED STATES, AND MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE
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TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWING SENT
EACH HOLDER OF THIS NOTE OR A BENEFICIAL INTEREST HEREIN, BY[{T
ACCEPTANCE HEREOF OR OF SUCH BENEFICIAL INTEREST, AGREES, O}
* BEHALF AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH IT § sex&
PURCHASED THIS NOTE, TO OFFER, SELL, PLEDGE OR OTHERWISE TRA \ AN O
THIS NOTE, PRIOR TO THE DATE (THE “RESALE RESTRICTION TERMINATION ’1‘."_ g
DATE”) ON WHICH THE ISSUER INSTRUCTS THE TRUSTEE THAT THIS "
RESTRICTIVE LEGEND SHALL BE DEEMED REMOVED (WHICH INSTRUCTION IS
EXPECTED TO BE GIVEN ON OR ABOUT THE ONE-YEAR ANNIVERSARY OF THE
ISSUANCE OF THIS NOTE), ONLY (1) TO THE ISSUER OR A GUARANTOR, (2) IN
ACCORDANCE WITH RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”) TO A
PERSON WHOM THE SELLER AND ANY PERSON ACTING ON ITS BEHALF -
REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE
 MEANING OF RULE 144A PURCHASING FOR ITS OWN ACCOUNT OR THE ACCOUNT

OF A QUALIFIED INSTITUTIONAL BUYER, (3) IN AN OFFSHORE TRANSACTION IN
ACCORDANCE WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE
SECURITIES ACT, (4) PURSUANT TO AN EXEMPTION FROM REGISTRATION
PROVIDED BY RULE 144 UNDER THE SECURITIES ACT (IF. AVAILABLE) OR (5)
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT, IN EACH CASE IN ACCORDANCE WITH ANY APPLICABLE
SECURITIES LAWS OF ANY STATE OF THE UNITED STATES AND SUBJECT, IN THE
CASE OF A TRANSFER PURSUANT TO CLAUSE (4), TO THE ISSUER’S AND THE
TRUSTEE’S RIGHT TO REQUIRE THE DELIVERY OF A CERTIFICATE OR AN
OPINION OF COUNSEL SATISFACTORY TO EACH OF THEM.

THIS LEGEND (OTHER THAN THE FIRST PARAGRAPH HEREOF [AND
THE NEXT SUCCEEDING PARAGRAPH]) SHALL BE DEEMED REMOVED WITHOUT .
FURTHER ACTION OF THE ISSUER, THE TRUSTEE OR ANY HOLDER AT SUCH TIME
AS THE ISSUER INSTRUCTS THE TRUSTEE IN WRITING TO REMOVE SUCH LEGEND
IN ACCORDANCE WITH THE INDENTURE.

[Include if Note (or its predecessor) was originally sold outside the United
States pursuant to Regulation S under the Securities Act unless the Note is an Exchange
Security or, pursuant to Section 3.05(c) of the Indenture, the Issuer determines that the
legend may be removed) - THIS NOTE (OR ITS PREDECESSOR) WAS ORIGINALLY
ISSUED IN A TRANSACTION EXEMPT FROM REGISTRATION.UNDER THE UNITED
STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND
MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED IN THE
UNITED STATES OR TO ANY U.S. PERSON EXCEPT PURSUANT TO AN AVAILABLE
EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT
AND ALL APPLICABLE STATE SECURITIES LAWS. TERMS USED ABOVE HAVE THE .
MEANINGS GIVEN THEM IN REGULATION S UNDER THE SECURITIES ACT.]

[Include if Note is Original Issue Discount Note - THIS OBLIGATION WAS
ISSUED WITH ORIGINAL ISSUE DISCOUNT, AS THAT TERM IS DEFINED FOR
UNITED STATES FEDERAL INCOME TAX PURPOSES.. THE HOLDER OF THIS NOTE -
SHOULD CONTACT : . AT [trustee], [address], TO OBTAIN THE '
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INFORMATION REQUIRED TO BE MADE AVAILABLE TO THE HOLDEJ )
UNITED STATES TREASURY REGULATIONS SECTION 1.1275-3(b)(1)(ifp.
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PETROLEOS MEXICANOS
(A Decentralized Public Entity of the
Federal Government of the United Mexican States)

MEDIUM-TERM NOTES, SERIES C

Due 1 Year or More from Date of Issue

Jointly and Severally Guaranteed by
PEMEX-EXPLORACION Y PRODUCCION
PEMEX-REFINACION AND
- PEMEX-GAS Y PETROQUIMICA BASICA

[Aggregate principal amount of Issue]

[Title of Notes]

REGISTERED
NO.R-_

The following summary of terms is subject to the information set forth on the
reverse hereof and Schedule I hereto. '

PRINCIPAL AMOUNT: ' [ORIGINAL ISSUE DISCOUNT NOTE:
o If applicable, the following will be completed
' . solely for the purpose of applying the United
SPECIFIED CURRENCY: States federal income tax original issue
' discount (“OID”) rules:

STATED MATURITY: THE FOLLOWING INFORMATION IS
: PROVIDED SOLELY FOR PURPOSES OF
‘ ‘ o APPLYING THE U.S. FEDERAL INCOME
ISSUE DATE: TAX RULES GOVERNING DEBT

INSTRUMENTS ISSUED WITH ORIGINAL
DISCOUNT TO THIS NOTE

CUSIPNO.:" [*]
ISSUE PRICE:

TOTAL AMOUNT OF OID:

* [If Note is a Restricted Global Note, insert—At such time as the Issuer notifies the Trustee
'to remove the legend (other than the first [and last] paragraph(s] thereof) pursuant to Section
3.05(d) of the Indenture, the CUSIP number of this Note shall be deemed to be CUSIP No.
[insert CUSIP number of Regulation S Global Note].
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INITIAL ACCRUAL PERIOD OID:]”

Petréleos Mexicanos (herein called “Petroleos Mexicanos” or the “Issuer,” which
terms include any successor entity under the Indenture hereinafter referred to), a decentralized
public entity of the Federal Government (the “Mexican Government”) of the United Mexican
States (“Mexico”), for value received, hereby promises, in accordance with and subject to the
provisions set forth on the face and reverse hereof and in the Final Terms dated [date] relating to
the Notes (the “Final Terms”) attached hereto as Schedule I, to pay to
or registered assigns, at the Stated Maturity specified above or on such earlier date as the same
may become payable in accordance with the terms hereof, the principal amount specified above
in the Specified Currency specified above or such other redemption amount as may be specified
herein [If the Note is to bear interest prior to maturity, insert —, and to pay in arrears on the
dates specified herein interest on such principal amount at the rate or rates [specified herein]
[determined in accordance with the provisions hereinafter set forth], until the principal amount
hereof is paid or made available for payment] [If the Note is not to bear interest prior to
maturity, insert —. The principal of this Note shall not bear interest except in the case of a
default in payment of principal upon acceleration, upon redemption or at the Stated Maturlty and
in such case the overdue principal of (and overdue premium, if any, on) this Note shall bear
interest at the rate of % per annum (to the extent that the payment of such interest shall be
legally enforceable), from the dates such amounts are due until they are paid or made available
for payment. Interest on any overdue principal (or premium, if any) shall be payable on
demand.] :

[Include if Note is an Initial Security and entitled to Registration Rights—

The Issuer agrees to pay Additional Interest, if any, on the principal amount of
this Note as and to the extent set forth in the exchange and registration rights agreement, dated
[ ] (the “Registration Rights Agreement”), between the Issuer and the purchasers named therein
(the “Purchasers”). In addition to the rights provided for herein, the Holder of this Note is
entitled to the benefits of, and is bound by, the Registration Rights Agreement. Any reference
herein or in the Indenture to interest on this Note shall be deemed also to refer to any Additional
Interest (as defined in the Registration Rights Agreement) which may be payable on this Note
under the undertakings referred to therein.. ‘

Any accrued and unpaid interest oﬁ this Note shall cease to be payable to the
Holder hereof upon the issuance of an Exchange Note (as defined in the Registration Rights
Agreement) in exchange for this Note, but such accrued and unpaid interest shall be payable on.
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the next Interest Payment Date for such Exchange Note to the Holder thereof on th
Regular Record Date (as defined on the reverse hereof).]

Unless defined herein, capitalized terms used herein shall have the m¥}
assigned to them on the reverse hereof, in the Final Terms and in the indenture dated 8}
January { ],2009 (the “Indenture”) between the Issuer and Deutsche Bank Trust Comp : QAL sgctC /
Americas, as-trustee (the “Trustee,” which expression shall include any successor to Deutsche ‘
Bank Trust Company Americas, in its capacity as such). '

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

Unless the certificate of authentication hereon has been executed by the Trustee
referred to on the reverse hereof by manual signature, this Note shall not be entitled to any
benefit under the Indenture or be vahid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Issuer has caused this Note to be /
Dated: [Date of issue] | |
PETROLEOS MEXICANOSY

By:
Title:

CERTIFICATE OF AUTHENTICATION

This is one of the series of Securities designated herein issued under the within-
mentioned Indenture.

Dated: DEUTSCHE BANK TRUST COMPANY
. AMERICAS ‘
as Trustee

By: i
[Authorized Signatory]
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FORM OF DEFINITIVE BEARER NOTE \

5O
7o AUTOR\L
" AL satT

[Denomination]

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL
" BE SUBJECT TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS,
INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE
UNITED STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED.

The issue of this Note was approved by the Ministry of Finance and Public Credit
of Mexico on [insert date] pursuant to Official Communication No. and has been given
‘Registration No. : : '

PETROLEOS MEXICANOS
(A Decentralized Public Entity of the
Federal Government of the United Mexican States)

MEDIUM-TERM NOTES, SERIES C

- Due 1 Year or More from Date of ISsue

Jointly and Severally Guaranteed by
PEMEX-EXPLORACION Y PRODUCCION
‘ PEMEX-REFINACION AND .
PEMEX-GAS Y PETROQUIMICA BASICA

[Aggregate principal amount of Issue]
[Title of Notes]

BEARER
NO.
ISIN:

PRINCIPAL AMOUNT:
SPECIFIED CURRENCY:
STATED MATURITY:
ISSUE DATE: |

This Note is issued in respect of an issue of [aggregate principal amount of
issue] in aggregate principal amount of [title of Notes] (the “Notes™) by Petréleos Mexicanos
(“Petroleos Mexicanos™ or the “Issuer,” which terms include any successor entity under the
Indenture hereinafter referred to), a decentralized public entity of the Federal Government (the
“Mexican Government”) of the United Mexican States (“Mexico™), of the series indicated in the
Final Terms dated [date] relating to the Notes (the “Final Terms”) attached hereto as Schedule I
and hereby incorporated herein. In the event of any conflict between the provisions stated on the
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face or the reverse hereof, on the one hand, and the terms and conditions set forth i
Terms, on the other, the terms and conditions in the Final Terms will prevail.

%s%ea.ﬂ

upon surrender hereof at the specified office of any of the Paying Agents set forth on the\rg érsess_(ru
hereof (or any other or further paying agents and/or specified offices from time to time
designated for the purpose by notice duly given in accordance hereof) at the Stated Maturity set
forth above or on such earlier date as the same may become payable in accordance with the
terms hereof or of the Final Terms the principal amount specified above in the Specified
Currency specified above or such other redemption amount as may be specified herein or therein
[If the Note is to bear interest prior to maturity, insert —, and to pay in arrears on the dates
specified herein interest on such principal amount at the rate or rates [specified herein]
[determined in accordance with the provisions hereinafter set forth], until the principal amount
hereof is paid or made available for payment] [If the Note is not to bear interest prior to
maturity, insert —. The principal of this Note shall not bear interest except in the case of a
default in payment of principal upon acceleration, upon redemption or at the Stated Maturity and
in such case the overdue principal of (and overdue premium, if any, on) this Note shall bear
interest at the rate of % per annum (to the extent that the payment of such interest shall be
legally enforceable), from the dates such amounts are due until they are paid or made available
for payment. Interest on any overdue principal (or premium, 1f any) shall be payable on
demand. ] .

Unless defined herein, capitalized terms used herein shall have the meanings
assigned to them on the reverse hereof, in the Final Terms and in the indenture dated as of
January [ ], 2009 (the “Indenture”), between the Issuer and Deutsche Bank Trust Company
Americas, as trustee (the “Trustee,” which expression shall include any successor to Deutsche
Bank Trust Company Americas, in its capacity as such).

Neither this Note nor any of the interest coupons appertaining hereto shall be
valid for any purpose until this Note has been authenticated for and on behalf of Deutsche Bank
Trust Company Americas, as Trustee. '
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IN WITNESS WHEREOF, the Issuer has caused this Note to be dulyycoit

Dated: [Date of Issue]

°mas

PETROLEOS MEXICANO
173
(u‘ ~
0 oy ~0+@V
P, Op (AN
By: N ATORT e
Title: ;

CERTIFICATE OF AUTHENTICATION

This is one of the series of Securities designated herein issued under the within-

mentioned Indenture.

Dated:

B-3

DEUTSCHE BANK TRUST COMPANY
AMERICAS .
as Trustee

By:

[Authorized Signatory]



[On the reverse of the Notes:]
[Text of Réverse of Notes to be Copied from Exhibit E]

PAYING AGENTS AND TRANSFER AGENTS

| ' ] [
[ ] [
[ - ] [
[ | L

|Luxembourg

1
]
|
d

ondon | ], Englan



SCHEDULE OF EXCHANGES OF
PORTIONS OF THE NOTE

The following exchanges of a part of this Note have been made:

: Remaining principal Notation made
Date exchange Part of principal amount of ~ amount of this Note by or on behalf

‘made this Note exchanged following such exchange of the Issuer

B-5



3 CREDITS

. [Attached to the Notes (interest-bearing, fixed rate and having Coupons):]

PETROLEOS MEXICANOS
(A Decentralized Public Entity of the
Federal Government of the United Mexican States)

MEDIUM-TERM NOTES, SERIES C

Due 1 Year or More from Date of Issue

Jointly and Severally Guaranteed by
PEMEX-EXPLORACION Y PRODUCCION
PEMEX-REFINACION AND
PEMEX-GAS Y PETROQUIMICA BASICA

[Amount and title of‘Notes]
Coupon for | ] dueon| ]

Such amount is payable (subject to the provisions set forth in the Note to which
this Coupon appertains and the Final Terms referred to therein, which shall be binding on the
Holder of this Coupon whether or not it is for the time being attached to such Note) against
surrender of this Coupon at the specified office of any of the Paying Agents set forth on the
reverse hereof (or any other or further paymg agents and/or specified offices from time to time
demgnated for the purpose by notice duly given m accordance with such provisions).

The Note to which this Coupon appertains may, in certain c1rcumstances'specif1ed
in such Terms and Conditions, fall due for redemption before the due date in relation to this -
Coupon. -

In such event, this Coupon will become void and no payment will be made in
respect hereof. :

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT
TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING
THE LIMITATIONS PROVIDED IN SECTIONS 165(;) AND 1287(a) OF THE UNITED
STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED. ‘
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[Attached to the Notes (interest-bearing, floating rate and having CoUpo :

PETROLEOS MEXICANOS
(A Decentralized Public Entity of the
Federal Government of the United Mexican Srarles).‘

MEDIUM-TERM NOTES, SERiES' C )

Due 1 Year or More from Date of Issue

Jointly and Severally Guaranteed by
PEMEX-EXPLORACION Y PRODUCCION .
PEMEX-REFINACION AND -

PEMEX-GAS Y PETROQUIMICA BASICA

[Amount and title of Notes]
Coupon. for the amount of interest due on Interest Payment Date falling on | ]

Such amount is payable (subject to the provisions set forth in the Note to which
this Coupon appertains and the Final Terms referred to therein, which shall be binding on the
Holder of this Coupon whether or not it is for the time beging attached to such Note) against’
surrender of this Coupon at the specified office of any of the Paying Agents set forth on the
reverse hereof (or any other or further paying agents and/or specified offices from time to time
designated for the purpose by notice duly given in accordance with such provisions).

- The Note to which this Coupon appertains may, in certain circumstances specified
in such Terms and Conditions, fall due for redemption before the due date in relation to this
Coupon.

In such event, this Coupon will become void and no péynﬁent will be made in
respect hereof.

- ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT
TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS, INCLUDING
THE LIMITATIONS PROVIDED IN SECTIONS 165(;) AND 1287(a) OF THE UNITED

. STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED.



[On the reverse of each Coupon:‘]
PAYING AGENTS AND TRANSFER AGENTS

[ ]
[ ]
1 ]
l

| Lﬁxembdurg

[ . ]
[ ) ]
[ : ]
London | ], England



FORM OF TEMPORARY GLOBAL BEARER NOTE \

BE SUBJECT TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWS
INCLUDING THE LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE
UNITED STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED:

The issue of this Note was approved by the Ministry of Finance and Public Credit
of Mexico on [insert date] pursuant to Official Communication No. and has been given
Registration No.

THIS NOTE |S A TEMPORARY GLOBAL BEARER NOTE, WITHOUT
COUPONS, EXCHANGEABLE FOR A PERMANENT GLOBAL BEARER NOTE OR
DEFINITIVE BEARER NOTES WITH COUPONS, AS SPECIFIED IN THE FINAL TERMS
REFERRED TO HEREIN. THE RIGHTS ATTACHING TO THIS TEMPORARY GLOBAL
BEARER NOTE, AND THE CONDITIONS AND PROCEDURES GOVERNING ITS
EXCHANGE, ARE AS SPECIFIED IN THE INDENTURE (AS DEFINED HEREIN).

_ PETROLEOS MEXICANOS
(A Decentralized Public Entity of the
Federal Government of the United Mexican States)

MEDIUM-TERM NOTES, SERIES C

Due 1 Year or More from Date of Issue

Joinily and Severally Guaranteed by
PEMEX-EXPLORACION'Y ’PRODUCCIC')N
PEMEX-REFINACION AND
PEMEX-GAS Y PETROQUIMICA BASICA
TEMPORARY GLOBAL BEARER NOTE

- representing up to
[Aggregate principal amount of Issue]
[Title of Notes]

BEARER
NO. T-_
ISIN:

PRINCIPAL AMOUNT:
SPECIFIED CURRENCY:
STATED MATURITY:
ISSUE DATE:
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This Temporary Global Bearer Note is issued in respect of an issue of [@ gg egat
principal amount of issue] in aggregate principal amount of [title of Notes] (the “Naq
Petroleos Mexicanos (“Petréleos Mexicanos” or the “Issuer,” which terms include anykucces?
entity under the Indenture hereinafter referred to), a decentralized public entity of the Rade 5%1
Government (the “Mexican Government”) of the United Mexican States (“Mexico”), o N %
series indicated in the Final Terms dated [date] relating to the Notes (the “Final Terms”) “
attached hereto as Schedule II and hereby incorporated herein by reference. In the event of any
conflict between the provisions set forth on the face and reverse hereof, on the one hand, and the
terms and conditions set forth in the Final Terms, on the other, the terms and conditions in.the

Final Terms will prevail.

The Issuer, for value received, promises, in accordance with and subject to the
provisions set forth on the face and reverse hereof and in the Final Terms, to pay to the bearer
upon surrender hereof at the Stated Maturity set forth above or on such earlier date as the same
may become payable in accordance with the terms hereof or of the Final Terms the principal
amount specified above in the Specified Currency specified above or such other redemption
amount as may be specified herein or therein [If the Note is to bear interest prior to maturity,
insert —, and to pay in arrears on the dates specified herein interest on such principal amount at
the rate or rates [specified herein] [determined in accordance with the provisions hereinafter set
forth], until the principal amount hereof is paid or made available for payment] [If the Note is
not to bear interest prior to maturity, insert —. The principal of this Note shall not bear
interest except in the case of a default in payment of principal upon acceleration, upon . .
redemption or at the Stated Maturity and in such case the overdue principal of (and overdue
premium, if any, on) this"Note shall bear interest at the rate of % per annum (to the extent
that the payment of such interest shall be legally enforceable), from the dates such amounts are
due until they are paid or made available for payment. Interest on any overdue prmmpal (or
premlum if any) shall be payable on demand.]

Unless defined herein, capltahzed terms used herein shall have the meanings
assigned to them on the reverse hereof, in the Final Terms and in the indenture dated as of
January [ ], 2009 (the “Indenture”), between the Issuer and Deutsche Bank Trust Company
Americas, as trustee (the “Trustee,”which expression shall include any successor to Deutsche
Bank Trust Company Americas, in its capacity as such).

This Temporary Global Bearer Note is exchangeable in whole or in part for
interests in a Permanent Global Bearer Note or definitive Bearer Notes, as specified in the Final
Terms. Such exchange will be made only on or after the 40th day (the “Exchange Date”) after
the Issue Date as specified above of the Notes and upon presentation or surrender of this
Temporary Global Bearer Note to the Trustee in London at its specified office in relation to the
Notes and upon and to the extent of delivery to the Trustee in London of certification, in the
form required by the Indenture for such purpose, that the beneficial owner or owners of this
Temporary Global Bearer Note (or, if such exchange is only for a part of this Temporary Global
Bearer Note, of such part) are not U.S. persons other than certain financial institutions. Bearer
Notes to be delivered in exchange for any part of this Temporary Global Bearer Note shall be
delivered only outside the United States. Upon any exchange of a part of this Temporary Global
Bearer Note for definitive Notes or interests in a Permanent Global Bearer Note, the portion of



the principal amount hereof so exchanged shall be endorsed by the Trustee on 3
and the principal amount hereof shall be reduced for all purposes by the amount

Payments of interest on the Notes will only be made after exchange of interests in
this Temporary Global Bearer Note for interests in such Permanent Global Bearer Note or
definitive Bearer Notes, as the case may be. :

On any occasion on which a payment of principal or redemption amount is made
in respect of this Temporary Global Bearer Note or on which this Temporary Global Bearer Note
is exchanged in whole or in part as aforesaid or on which Notes represented by this Temporary
Global Bearer Note are to be canceled, the Issuer shall procure that (i) the aggregate principal
amount of the Notes in respect of which such payment or exchange is made (or, in the case of a
partial payment, the corresponding part thereof) or which are to be canceled and (ii) the
remaining principal amount of this Temporary Global Bearer Note (which shall be the previous
principal amount hereof less the amount referred to in clause (1) above) are noted on Schedule I
hereto, whereupon the principal amount of this Temporary Global Bearer Note shall for all
purposes be as most recently so noted.

Until this Temporary Global Bearer Note is-exchanged in full for'a Permanent
Global Bearer Note or definitive Bearer Notes, this Temporary Global Bearer Note shall, except
as provided above, be entitled to the same benefits hereunder and under the Indenture as
) deﬁnltlve Bearer Notes.

This Temporary Global Bearer Note shall not be valid for any purpose until
authenticated for and on behalf of the Trustee.
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IN WITNESS WHEREOF, the Issuer has caused this Temporary
Note to be duly executed. 0\

Dated: [Date of Issue] ‘
PETROLEOS MEXICANOS

By: |
Title:

CERTIFICATE OF AUTHENTICATION

This is one of the series of Securities designated herein issued under the within-
mentioned Indenture. :

Dated: | ' DEUTSCHE BANK TRUST COMPANY
. AMERICAS,
as Trustee

By:
[Authorized Signatory]




SCHEDULE OF EXCHANGES OF j o e
PORTIONS OF THE TEMPORARY GLOBAL BEARER NO £ H‘ﬁg&

The following exchanges of a part of this Temporary Global Bearer Note have

Q AUTOF \L
Remaining principal Not Oﬁ Ugei
Date exchange Part of principal amount of ~ amount of this Global Note by or on b€ et

made this Global Note exchanged following such exchange of the Issuer
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FORM OF PERMANENT GLOBAL BEARER NOTE

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATI »:\ZZILLEC
BE SUBJECT TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LA S’,""'/
INCLUDING LIMITATIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF THE
UNITED STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED.

The issue of this Note was approved by the Ministry of Finance and Public Credit
- of Mexico on [insert date] pursuant to Official Communication No. ___‘and has been given
Registration No.

- THIS NOTE IS A PERMANENT GLOBAL BEARER NOTE, WITHOUT
COUPONS, EXCHANGEABLE IN CERTAIN CIRCUMSTANCES FOR NOTES IN
ANOTHER FORM WITH COUPONS. THE RIGHTS ATTACHING TO THIS PERMANENT
GLOBAL NOTE, AND THE CONDITIONS AND PROCEDURES GOVERNING ITS
EXCHANGE FOR NOTES IN ANOTHER FORM ARE AS SPECIFIED IN THE
INDENTURE (AS DEFINED HEREIN).

- PETROLEOS MEXICANOS
(A Decentralized Public Entity of the
" Federal Government of the United Mexican States)

MEDIUM-TERM NOTES, SERIES C

Dlie 1 Year or More from Date of Issue

Jointly and Severally Guaranteed by
PEMEX-EXPLORACION Y PRODUCCION

- PEMEX-REFINACION AND
PEMEX-GAS Y PETROQUIMICA BASICA

PERMANENT GLOBAL BEARER NOTE
representing up to
[Aggregate principal amount of Issue]
[Title of Notes]
BEARER

NO. P-_
- ISIN:

PRINCIPAL AMOUNT:
SPECIFIED CURRENCY:
STATED MATURITY:
ISSUE DATE:
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This Permanent Global Bearer Note is issued in respect of an issugfof aﬁg%ﬁéﬁ A
principal amount of issue] in aggregate principal amount of [title of Notes] (the{x
Petroleos Mexicanos (“Petréleos Mexicanos” or the “Issuer,” which terms includeyy
entity under the Indenture hereinafter referred to), a decentralized public entity of the /
Government (the “Mexican Government”) of the United Mexican States (“Mexico”) \the: © o ch / 7
series indicated in the Final Terms dated [date] relating to the Notes (the “Final Terms”)
attached hereto as Schedule 11 and hereby incorporated herein by reference. In the event of any
conflict betweén the provisions set forth on the face and reverse hereof, on the one hand, and the
terms and conditions set forth in the Final Terms, on the other, the terms and conditions in the
Final Terms will prevail. e

The Issuer, for value received, promises, in accordance with and subject to the
provisions set forth on the face and reverse hereof and in the Final Terms, to pay to the bearer
upon surrender hereof at the Stated Maturity set forth above or on such earlier date as the same
may become payable in accordance with the terms hereof or of the Final Terms the principal
amount specified above in the Specified Currency specified above or such other redemption
amount as may be specified herein or therein [If the Note is to bear interest prior to maturity, -
insert —, and to pay in arrears on the dates specified herein interest on such principal amount at
the rate or rates [specified herein] [determined in accordance with the provisions hereinafter set
forth], until the principal amount hereof is paid or made available for payment] [If the Note is
not to bear interest prior to maturity, insert —. The principal of this Note shall not bear
interest except in the case of a default in payment of principal upon acceleration, upon
redemption or at the Stated Maturity and in such case the overdue principal of (and overdue
premium, if any, on) this Note shall bear interest at the rate of % per annum (to the extent’
that the payment of such interest shall be legally enforceable), from the dates such amounts are
due until they are paid or made available for payment. Interest on any overdue principal (or
premium, if any) shall be payable on demand.] '

Unless defined herein, capitalized terms used herein shall have the meanings
assigned to them on the reverse hereof, in the Final Terms and in the indenture dated as of
January [ ], 2009 (the “Indenture™), between the Issuer and Deutsche Bank Trust Company
Americas, as trustee (the “Trustee,” which expression shall include any successor to Deutsche
Bank Trust Company Americas, in its capacity as such).

If Euroclear or Clearstream, Luxembourg, as applicable, closes for a continuous
period of 14 days (other than by reason of holidays, statutory or otherwise) or announces an
intention to cease business permanently, interests in this Permanent Global Bearer Note shall be
transferred to the beneficial owners thereof in the form of definitive Bearer Notes, in connection
with which this Permanent Global Bearer Note shall be surrendered by the Common Depositary
to the Transfer Agent in London to be so transferred, without charge.

. On any occasion on-which a payment of interest is made in respect of this
Permanent Global Bearer Note, the Issuer shall procure that the same is noted on Schedule I -
hereto.

On.any occasion on which a payment of principal, premium or redemption
amount is made in respect of this Permanent Global Bearer Note or on which this Permanent



Global Bearer Note is exchanged as aforesaid or on which any Notes represented ) chls
Permanent Global Bearer Note are to be canceled, the Issuer shall procure that (i the’ agg-r-et-*a«;e,* ‘
principal amount of the Notes in respect of which such payment is made (or, in tk Qaseeogja % %ﬁ, .
partial payment, the corresponding part thereof) or which are delivered in definit Ve form“o‘r“
which are to be canceled and (ii) the remaining principal amount of this Permanej pale

Bearer Note (which shall be the previous principal amount hereof less the amount r ferrc%tenm-pw‘
clause (i) above) are noted on Schedule I hereto, whereupon the principal amount of iz \__‘. 2
Permanent Global Bearer Note shall for all purposes be as most recently so noted.

Insofar as the Temporary Global Bearer Note by which the Notes were initially
represented has been exchanged in part only for this Permanent Global Bearer Note and is then
to be further exchanged as to the remaining principal amount or part thereof for this Permanent
Global Bearer Note, then upon presentation of this Permanent Global Bearer Note to the Transfer

-Agent in London at its specified office and to the extent that the aggregate principal amount of
such Temporary-Global Bearer Note is then reduced by reason of such further exchange, the
Issuer shall procure that (i) the aggregate principal amount of the Notes in respect of which such’

. further exchange is then made and (i1) the new principal amount of this Permanent Global Bearer
Note (which shall be the previous principal amount hereof plus the amount referred to in clause
(1) above) are noted on Schedule I hereto, whereupon the principal amount of this Permanent
Global Bearer Note shall for all purposes be as most recently noted.

~ This Permanent Global Note is, except as provided above, entitled to the same
benefits as definitive Bearer Notes hereunder and under the Indenture.

This Permanent Global Bearer Note shall not be valid for any purpose until
authentlcated for and on behalf of the Trustee.
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IN WITNESS WHEREOQOF, the Issuer has caused this Permanent
Note to be duly executed.

Dated: [Date of Issue]
PETROLEQOS MEXICANOS .

By:
Title:

CERTIFICATE OF AUTHENTICATION

This is one of the series of Securities designated herein issued under the within-
mentioned Indenture. =, : :

Dated: _ DEUTSCHE BANK TRUST COMPANY
S . ' AMERICAS
as Trustee '

By: | _ ,
[Authorized Signatory]

[Text of Reverse of Notes to be Copied from Exhibit E]
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SCHEDULE OF EXCHANGES AND PAYMENTS - \

' The following increases in this Permanent Global Bearer Note resulNggto
exchanges of portions of the Temporary Global Bearer Note and decreases resulting {ro¥
exchanges of a part of this Permanent Global Bearer Note have been made:

Increase in Principal
Amount of this

Permanent Global Decrease in Principal

Bearer Note on Amount of this

Exchange of the Permanent Global .Principal ‘Notation made by
Date of Temporary Global Bearer Note on Amount or on Behalf of
Exchange Note Exchange Outstanding  Trustee . - ,




1" Q Q'

S|

S
G

[Final Terms to be Attached Here]
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Mexicanos (the “_Issuer ’) designated as its [Specified Currency, principal amount, mter Rrates
and title of issue] (the “Notes”), issued and to be issued in accordance with an indenture, dated as
of January [ ], 2009 (herein called the “Indenture”), between the Issuer and Deutsche Bank
Trust Company Americas, as trustee (herein called the “Trustee,” which term includes any
successor trustee under the Indenture), copies of which Indenture are on file and available for
inspection at the Corporate Trust Office of the Trustee in the Borough of Manhattan, The City of
New York and, so long as the Notes are listed on the Luxembourg Stock Exchange and such
Exchange shall so require, at the office of the Paying Agent in Luxembourg. Reference is hereby .
made to the Indenture for a statement of the respective rights, limitations of rights, duties and ’
immunities thereunder of the Issuer and the Holders of the Notes and of the terms upon which
the Notes are, and are to be, authenticated and delivered. The Notes are initially limited to an
aggregate initial principal amount of [amount], subject to increase as provided in Paragraph 10
below. Capitalized terms not otherwise defined herein or on the face of this Note shall have the
meanings assigned to them in the Indenture.

The Notes are direct, unsecured and unsubordinated Public External Indebtedness
(as defined in Paragraph 8 below) of the Issuer for money borrowed -and will at all times rank
pari passu with each other. - The payment obligations of the Issuer under the Notes will, except
as may be provided by applicable law and subject to Section 10.06 of the Indenture, at all times
rank pari passu with all other present and future unsecured and unsubordinated Public External
Indebtedness for money borrowed of the Issuer. The Notes are not obligations of, or
guaranteed by, the Umted Mexican States (“Mexico”).

The Issuer’s payment obligations under the Notes and the Indenture will have the
benefit of unconditional, j oint and several guaranties (the “Guaranties”) as to payment of
principal, premium (if any), interest and any other amounts payable by the Issuer under the Notes
from each of Pemex-Exploracién y Produccién, Pemex-Refinacion and Pemex-Gas y
Petroquimica Basica (each, a “Guarantor” and, together, the “Guarantors”), pursuant to a
guaranty agreement, dated July 29, 1996, among the Issuer and the Guarantors (the “Guaranty
Agreement”). The Issuer has designated each of the Notes and the Indenture as obligations of
the Issuer entitled to the benefits of the Guaranty Agreement, pursuant to certificates of
designation, each dated January [ ], 2009 (the “Certificates of Designation™).

The Notes are denominated in U.S. dollars or in the Specified Currency specified
on the face hereof. Payments on the Notes will be made in the Specified Currency specified on
the face hereof, except as may otherwise be provided in a Final Terms attached hereto with
respect to Notes issued and denominated in a Specified Currency other than U.S. dollars (each
such Note, a “Foreign Currency Note™). [Include if Note is a Registered Note—The Notes are
issuable only in fully registered form, without interest coupons. The Notes are issuable in
authorized denominations of U.S. $10,000 and integral multiples thereof or, if this Note is a
Foreign Currency Note, the denominations specified in the Final Terms attached hereto.]
[Include if Note is a Bearer Note—The Notes are issued in bearer form (“Bearer Notes”) in




e etin =

denominations of U.S. SIO 000 and U.S. $100,000 or, if this Note is a Forelgn lﬁ’ Sy N:ot@& '
the denominations set forth in the Final Terms attached hereto. If this Note1i eaBa!arew’\;0
1em of intexes ° W

Note, it has attached hereto on original issue Coupons with respect to the pay
any, payable hereon.]

which interest has been paid or duly provided for, at the interest rate per annum :
Interest Rate specified in the Final Terms and on the face hereof, until the prmmpal frercet:

beer paid or duly made available for payment. The interest on this Note (other than F 1xed Rate
Notes denominated in euro) shall be payable in arrears on each Interest Payment Date specified -
in the Final Terms attached hereto, and shall be computed, unless otherwise specified in the Final
Terms, on the basis of a 360-day year consisting of twelve 30-day months. Interest on Fixed
Rate Notes denominated in euro will be computed on the basis of the actual number of days in
the relevant period for which interest is being calculated (the “Calculation Period”) divided by
the product of the number of days in the interest period during which such Calculation Period
falls and the number of interest periods in any year. Any payment on this Note due on any day -
which is not a Business Day in The City of New York or the place of payment need not be made
on such day, but may be made on the next succeeding Business Day with the same force and
effect as if made on the due date, and no interest shall accrue for the period from and after such
due date. “Business Day,” as used herein with respect to any particular location, means each
Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on which banking

~ institutions in such location are authorized or obligated by law to close in such location.]
[Include if the Note is a Floating Rate Note—from the Issue Date specified above or from the
most recent Interest Payment Date (or, if the Interest Reset Period specified in the Final Terms is
daily or weekly, from the day following the most recent Regular Record Date (as defined
herein)) to which interest has been paid or duly provided for, on the Interest Payment Dates in
each year specified in the Final Terms and on the Stated Maturity specified above (except to the
extent redeemed prior to the Stated Maturity), commencing on the first such Interest Payment
Date next succeeding the Issue Date (or, if the Issue Date is after a Regular Record Date.and
before the Interest Payment Date immediately following such Regular Record Date, on the
second such Interest Payment Date next succeeding the Issue Date), at a rate per annum equal to
the Initial Interest Rate specified above until the first Interest Reset Date following the Issue
Date and on and after such Interest Reset Date at the rate determined in accordance with the
provisions set forth herein, until the principal hereof is paid or duly made available for payment.

If any Interest Payment Date other than the Stated Maturity would otherwise fall
on a date that is not a Market Day (as defined herein), such Interest Payment Date will be the
" next succeeding Market Day (or, if the Interest Rate Basis specified in the Final Terms attached
hereto is LIBOR, if such day falls in the next calendar month, the next preceding Market Day).
If the Stated Maturity falls on a day which is not a Business Day (as defined herein) in The City
of New York or the place of payment, payment of the principal hereof and premium (if any)
hereon need not be made on such day, and may be made on the next succeeding Business Day
with the same force and effect as if made on the due date, and no interest shall accrue for the
period from and after such due date.
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~ effect hereon on the tenth day preceding such Stated Maturity (except to the extent redeemed
prior to such Stated Maturity). Except as provided in the next sentence, the “Interest Reset Date”
will be, if this Note resets daily, each Market Day; if this Note resets weekly (unless the Interest
Rate Basis for this Note is the Treasury Rate), the Wednesday of each week; if this Note resets
- weekly and the Interest Reset Basis for this Note is the Treasury Rate, the Tuesday of each week
(except as provided in the sixth succeeding paragraph); if this Note resets monthly, the third
 Wednesday of each month; if this Note resets quarterly, the third Wednesday of each March,
June, September and December; if this Note resets semiannually, the third Wednesday of two
months of each year, as specified herein and in the Final Terms; and if this Note resets annually,
the third Wednesday of one month of each year, as specified herein and in the Final Terms. If
any Interest Reset Date would otherwise be a day that is not a Market Day for this Note, the
Interest Reset Date shall be postponed to the next day that is a Market Day for this Note, except
that if the Interest Rate Basis specified herein is LIBOR and such next succeeding such Market
Day is in the next succeeding calendar month, such Interest Reset Date shall be the immediately
preceding Market Day for this Note. As used herein:

“Index Maturity” means the period to maturity of the instrument or
obligation on which the interest rate formula for this Note is based, as specified in the
Final Terms.

“Market Day” means, (a) unless the rate of interest on this Note shall be
determined in accordance with the provisions under the heading “LIBOR” below, if this
Note is denominated in U.S. dollars, any Business Day in The City of New York, (b) if
this Note is denominated in a Specified Currency other than U.S. dollars, any day (i) that
is a Business Day in the financial center of the country issuirig the Specified Currency or,
in the case of euros, a day on which the Trans-European Automated Real-Time
Settlement Express Transfer (“TARGET”) System is operating and a day on which
commercial banks are open for dealings in euro deposits in the London interbank market,
(i1) on which banking institutions in such financial center are carrying out transactions in
such Specified Currency and (iii) that is a London Banking Day (as defined below) and
(c) if the rate of interest on this Note shall be determined in accordance with the
provisions under the heading “LIBOR” below, any London Banking Day.

“Business Day,” as used herein with respect to any particular location,
means each Monday, Tuesday, Wednesday, Thursday and Friday which is not a day on
‘which banking institutions in such location are authorized or obligated by law to close in
such location.

“London Banking Day” means any day on which dealings in deposits in
U.S. dollars are transacted in the London interbank market.



“person” means any individual, corporation, partnership, ,}n
association, joint-stock company, trust, unincorporated organization or gQy&
any agency or political subdivision thereof.

The rate of interest on this Note in effect on any day on or afterthe ﬁrst TNRES!
Reset Date shall equal either (i) if such day is an Interest Reset Date, the interest rate for such
Interest Reset Date or (ii) if such day is not an Interest Reset Date, the interest rate for the
immediately preceding Interest Reset Date; provided that the interest rate in effect for the ten
days immediately before the Stated Maturity (except to the extent redeemed prior to the Stated
Maturity) of this Note will be that in effect hereon on the tenth day preceding such Stated
Maturity (except to the extent redeemed prior to the Stated Maturity).

Except as otherwise specified in this paragraph the rate of interest-on this Note
for each Interest Reset Date shall be the rate determined in accordance with the provisions below’
under the hedding below corresponding to the Interest Rate Basis specified herein:

LIBOR. If the Interest Rate Basis of this Note is LIBOR, the Interest rate. hereon
for any Interest Reset Date shall be determined in accordance with the following provisions:

(A) On the relevant LIBOR Interest Determination Date, LIBOR will be
determined on the basis of the offered rate for deposits in U.S. dollars having the
specified Index Maturity, commencing on the second Market Day immediately following
such LIBOR Interest Determination Date, that appears on the display designated as page
“LIBORO1” on Reuters (or any successor service) (“Reuters”) (or such other page as may
replace the LIBORO01 page on that service for the purpose of displaying London
interbank offered rates of major banks or such other service or services as may be
nominated by the British Bankers’ Association for the purpose of displaying London
interbank offered rates for U.S. dollar deposits) (the “Reuters Screen LIBOR0O1 Page™) as
0of 11:00 a.m., London time, on such LIBOR Interest Determination Date.

~ (B) With respect to a LIBOR Interest Determination Date on which no offered
rate for the applicable Index Maturity appears on the Reuters Screen LIBORO1 Page as
described in (A) above, LIBOR will be determined on the basis of the rates at
approximately 11:00 a.m., London time, on such LIBOR Interest Determination Date at
which deposits in U.S. dollars having the specified Index Maturity are offered to prime
banks in the London interbank market by four major banks in the London interbank
market selected by the Calculation Agent (after consultation with the Issuer) commencing
on the second Market Day immediately following such LIBOR Interest Determination
Date and in a principal amount of not less than U.S. $1,000,000 (or its approximate
equivalent in a Specified Currency other than U.S. dollars) that in the Issuer’s judgment
1s representative for a single transaction in such market at such time (a “Representative
Amount”). The Calculation Agent will request the principal London office of each of |
such banks to provide a quotation of its rate. If at least two such quotations are provided,
LIBOR with respect to such Interest Reset Date will be the arithmetic mean of such
quotations. If fewer than two such quotations are provided, LIBOR with respect to such
Interest Reset Date will be the arithmetic mean of the rates quoted at approximately 11:00
a.m., New York City time, on such LIBOR Interest Determination Date by three major
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banks in The City of New York, selected by the Calculation Agent (af] eﬂ:’r cgr_l;siil'g@tigr}ﬁ»\%
with the Issuer), for loans in U.S. dollars to leadirig European banks haying the ’gpae&%f}%@d @ 6
Index Maturity commencing on the Interest Reset Date and in a Repregglﬁagi@ Amounts—¥
provided that if fewer than three banks selected as aforesaid by the C alcu\@-,t(;i‘ogl Agentare .o ©
quoting as mentioned in this sentence, LIBOR with respect to such Interes,t&Ré;%etf,Q)g;t‘gAc\g;@‘f 4
- will be the LIBOR in effect on such LIBOR Interest Determination Date. \\Q“::LC‘OC 7

1%

(C) In each of cases (A) and (B) above, the interest rate hereon for such Interest
Reset Date shall be LIBOR as adjusted (x) by the addition or subtraction of the Spread, if
any, specified in the Final Terms; and then (y) by the multiplication by the Spread
Multiplier, if any, specified in the Final Terms. ' o

Treasury Rate. If the Interest Rate Basis of this Note 1s the Treasury Rate, the
interest rate hereon for any Interest Reset Date shall be determined in accordance with the
following provisions. Treasury Rate Notes will bear interest at the interest rates (calculated with
reference to the Treasury Rate and the Spread and/or Spread Multiplier, if any) and will be
payable on the dates specified on the face of the Treasury Rate Note and in the applicable Final
Terms. Unless otherwise indicated in the applicable Final Terms and Note, “Treasury Rate”
means, with respect to any Interest Reset Date, the rate for the auction on the relevant Treasury
Interest Determination Date of direct obligations of the United States (“Treasury Bills”) having
the Index Maturity specified on the face of such Note or in the applicable Final Terms, as such
rate appears on Reuters page USAUCTIONI10 (or-any other page as may replace such page on
such service) or page USAUCTION11 (or any other page as may replace such page on such
service). In the event that such rate does not appear by 3:00 p.m., New York City time, on the
Calculation Date pertaining to such Treasury Interest Determination Date, then the Treasury Rate
for such Interest Reset Date shall be the “Investment Rate” (expressed as a bond equivalent
yield, on the basis of a year of 365 or 366 days, as applicable, and applied on a daily basis) as
announced by the United States Department of the Treasury for the auction held on such
Treasury Interest Determination Date, currently available on the worldwide web at:
http://www treasurydirect.gov/RI/OFBills. .In the event that the results of the auction of Treasury
Bills having the Index Maturity specified on the face of the Note and in the applicable Final
Terms are not published or reported as provided above by 3:00 p.m., New York City time, on
such Calculation Date or if no such auction is held on such Treasury Interest Determination Date,
then the Treasury Rate shall be calculated by the Calculation Agent and shall be the rate for such
Treasury Interest Determination Date for the issue of Treasury Bills with a remaining maturity
closest to the specified Index Maturity (expressed as a bond equivalent yield, on the basis of a
year of 365 or 366 days, as applicable, and applied on a daily basis) as published in H.15(519),
under the heading “U.S. government securities—Treasury bills (secondary market).” In the
event that the foregoing rates do not so appear or are not so published by 3:00 p.m., New York
City time, on the Calculation Date pertaining to such Treasury Interest Determination Date, then
the Treasury Rate for such Interest Reset Date shall be the rate for such Treasury Interest
Determination Date for the issue of Treasury bills with a remaining maturity closest to the
specified Index Maturity, as published in H.15 Daily Update or another recognized electronic
source used for the purpose of displaying such rate, under the heading “U.S. government
. securities—Treasury bills (secondary market).” In the event that the foregoing rates do not so
appear or are not so published by 3:00 p.m., New York City time, on the Calculation Date
pertaining to such Treasury Interest Determination Date, then the Treasury Rate shall be

E-5



Gl of;
York City time, on such Treasury Interest Determination Date, quoted by three 1¢4 ;pg‘g prlmary gf';'

United States government securities dealers selected by the Calculation Agent w1th hez Ipproval P )
of the Issuer (such approval not to be unreasonably withheld) for the issue of Treasu alTs_,y\_g /“’/
a remaining maturity closest to the specified Index Maturity; provided that if the dealers seleéted

as aforesaid by the Calculation Agent with the approval of the Issuer (such approval not to be
unreasonably withheld) are not quoting as mentioned in this sentence, the Treasury Rate for such
Interest Reset Date shall be the Treasury Rate in effect on such Treasury Interest Determination

Date. :

Notwithstanding the foregoing, the interest rate hereon shall not be greater than
the Maximum Interest Rate, if any, or less than the Minimum Interest Rate, if any, specified in
the attached Final Terms. In addition, the interest rate hereon will in no event be higher than the
maximum rate permitted by New York law, as the same may be modlﬁed by United States law
of general application.

The Issuer will at all times appoint and maintain a banking institution that is not
an affiliate of the Issuer as Calculation Agent (the “Calculation Agent”) hereunder. The Issuer
has initially appointed [the Trustee] [the financial institution specified in the Final Terms] as
such Calculation Agent and will give prompt written notice to the Trustee of any change in such
appointment. The Issuer will cause the Calculation Agent to calculate the interest rate on this
Note for any Interest Reset Date in accordance with the foregoing on or before the Calculation
Date pertaining to the related Interest Determination Date (defined below). Except as otherwise
provided herein, all percentages resulting from any calculations will be rounded, if necessary, to
 the nearest one hundred-thousandth of a percentage point, with five one-millionths of a
percentage point being rounded upwards (e.g., 9.876545% (or .09876545) being rounded to
9.87655% (or .0987655)), and all Specified Currency amounts used in or resulting from such
calculations will be rounded to the nearest cent (with one-half cent being rounded upwards) or
approximate equivalent in a Specified Currency other than U.S. dollars. The Calculation Agent’s
determination of any interest rate will be final and binding in the absence of manifest error.

Upon the written request of the Holder of this Note, the Issuer will cause the
Calculation Agent to provide to such Holder the interest rate hereon then in effect and, if
determined, the interest rate hereon which will become effective on the next Interest Reset Date.

The Interest Determination Date pertaining to an Interest Reset Date if the
Interest Rate Basis for this Note is LIBOR (the “LIBOR Interest Determination Date”) will be
the second Market Day preceding such Interest Reset Date. The Interest Determination Date
pertaining to an Interest Reset Date if the Interest Rate Basis for this Note is Treasury Rate (the
“Treasury Interest Determination Date”’) will be the day of the week in which such Interest Reset
Date falls on which Treasury bills would normally be auctioned. Treasury bills are normally
sold at auction on Monday of each week, unless that day is a legal holiday, in which case the
auction is usually held on the following Tuesday, except that such auction may be held on the -
preceding Friday. If, as the result of a legal holiday, an auction is so held on the preceding
Friday, such Friday will be the Treasury Interest Determination Date pertaining to the Interest’
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Reset Date occurring in the next succeeding week If an auction date shall fall o ': Pﬂaﬁ%
Reset Date for a Treasury Rate Note, then such Interest Reset Date shall instead ipg t i
Market Day immediately following such auction date. "

Interest pertaining to any LIBOR Interest Determination Date for an
be calculated on such LIBOR Interest Determination Date. The Calculation Date pertainig
any Interest Determination Date (other than any LIBOR Interest Determination Date) for any
Note shall be the tenth day after such Interest Determination Date or, if any such day is not a
Market Day for such Note, the next succeeding such Market Day. :

Payments of interest hereon with respect to any Interest Payment Date w111
include interest accrued to but excluding such Interest Payment Date; provided that, if the
Interest Reset Period with respect to this Note is daily or weekly, the interest payable on any
Interest Payment Date, other than interest payable on the date on which principal is payable, will
include interest accrued to but excluding the day following the related Regular Record Date.

Accrued interest hereon from the Issue Date or from the last date to which interest
has been paid is calculated by multiplying the principal amount of this Note by an accrued -
. interest factor. Such accrued interest factor is computed by adding the interest factor calculated
for each day from the Issue Date, or from the last date to which interest has been paid, to but
excluding the date for which accrued interest is being calculated. The interest factor (expressed
as a decimal) for each such day is computed by dividing the interest rate (expressed as a decimal)
appllcable to such day by 360 or, if the Interest Rate Basis for this Note is the Treasury Rate, by
the actual number of days in the year.]

[Include if Note is a Registered Note—(b) The interest so payable, and
-punctually paid or duly provided for, on any Interest Payment Date will, unless otherwise
specified on the face hereof or in the Final Terms, be paid to the person in whose name this Note
(or one or more predecessor Notes) is registered at the close of business on the 15th day (whether
or not a Business Day) (the “Regular Record Date”) next preceding such Interest Payment Date;
provided that interest payable at Stated Maturity will be payable to the person to whom principal
shall be payable; and provided, further, that if this Note is a Global Security, any payment of
interest on this Note shall be made to the applicable Depositary or its nominee, as the registered
owner hereof. Unless otherwise specified on the face hereof or in the Final Terms, the first
payment of interest on any Note originally issued between a Regular Record Date and an Interest
Payment Date will be made on the Interest Payment Date following the next succeeding Regular
Record Date to the registered owner on such next succeeding Regular Record Date.  Any such
interest not so punctually paid or duly provided for will forthwith cease to be payable to the
Holder on such Regular Record Date and may either be paid to the person in whose name this -
Note (or one or more predecessor Notes) 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 Notes not less than 10 days prior to such special record date, or be paid at
-any time in any other lawful manner not inconsistent with the requirements of any securities
exchange on which the Notes may be listed, and upon such notice as may be requlred by such
exchange. :
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(c) Payment of principal (and premium, if any) and any interest dj
to the Notes at Stated Maturity will be made in immediately available funds u
such Notes at the Corporate Trust Office of the Trustee in the Borough of Manhatky b‘}',he City
of New York, or at the spemﬁed office of any other Paying Agent, provided that th- ég vro Q\T_cho »
presented to the Paying Agent in time for the Paying Agent to make such payments in '35 R fundg TS
in accordance with its normal procedures. Payments of principal (and premium, if any) and &
interest in respect of this Note to be made other than at Stated Maturity or upon redemption will
be made by check mailed on or before the due date for such payments to the address of the
persons entitled thereto as they appear in the Security Register; provided that (i) the applicable
Depositary, as Holder of the Global Securities, shall be entitled to receive payments of interest
by wire transfer of immediately available funds, (ii) a Holder of U.S. $10,000,000 (or the
approximate equivalent thereof in a Specified Currency other than U.S. dollars) in aggregate
principal or face amount of Notes having the same Interest Payment Date shall be entitled to
receive payments of interest by wire transfer to an account maintained by such Holder at a bank
located in the United States as may have been appropriately designated by such person to the
Paying Agent in writing no later than the relevant Regular Record Date and (iii) to the extent that
the Holder of a Note issued and denominated in a Specified Currency other than'U.S. dollars .

_ elects to receive payment of principal and interest at Stated Maturity in such Specified Currency,

such payment, except in circumstances described in the Final Terms, shall be made by wire
transfer of immediately available funds to an account specified in writing not less than 15 days
prior to Stated Maturity by the Holder to the Trustee. Unless such designation is revoked, any
such designation made by such Holder with respect to such Note-shall remain in effect with

respect to any further payments with respect to such Note payable to such Holder.]

~ [Include if Note is a Bearer Note—(b) Principal of (and premium, if any, on)
this Note shall be payable by check or wire transfer upon presentation and surrender of this Note
at an office of a Paying Agent located outside the United States and its possessions, as defined
herein, or at such other offices or agencies located outside the United States and its possessions
as the Issuer shall have appointed for the purpose pursuant to the Indenture. Such Paying Agents

shall initially be [London paying agent] and [Luxembourg paying agent]. Interest on this Note

shall be payable by check or wire transfer to [the Holder of each Coupon appertaining to this
Note in the amount determined in accordance with such Coupon, on or after the due date of such
payment as set forth in such Coupon, upon presentation and surrender thereof] [Include if Note
is a Permanent Global Bearer Note—the Holder of this Note in the amount determined in
accordance with the provisions set forth herein upon presentation of this-Note] at the offices of
the Paying Agents set forth on the reverse of [such Coupon] [this Note] or at such other offices
or agencies located outside the United States and its possessions as the Issuer shall have

appointed pursuant to the Indenture. ]

[Include if Note is a Foreign Currency Note—( ) If the principal of or
premium (if any), interest, Additional Amounts or other amounts on this Note is payable in a

Specified Currency other than U.S. dollars (in which case, this Note is a “Foreign Currency
Note™) and such Specified Currency is not available due to the imposition of exchange controls
or other circumstances beyond the control of the Issuer, or is no longer used by the government
of the country issuing such currency or for settlement of transactions by public institutions of or
within the international banking community, the Issuer will be entitled to satisfy its obligations
to the Holder of this Note by making such payment in U.S. dollars on the basis of the noon
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Exchanoe Rate. In the event no Exchange Rate is published for such currency, theg: @pa ment r\oo‘z’
in U.S. dollars shall be made based on the rate given by the relevant central bank f01\ ) om;;‘ >
‘currency or, if no such rate is available, the rate shall be the average of rates given to the~—===
Exchange Rate Agent by internationally recognized commercial banks selected by the Exchange
Rate Agent in consultation with the Issuer which regularly engage in foreign currency dealings
for buying such currency. The Exchange Rate, or the rate as so determined, is referred to herein
as the “Market Exchange Rate.” Any payment made under such circumstances in U.S. dollars
. where the required payment is due in other than U.S. dollars w111 not constitute an Event of
Default under this Note.] :

[Include if Note is a Registered Note and a Foreign Currency Note—( ) If
this Note is a Foreign Currency Note and the Final Terms so specifies, and except as provided in
the next following paragraph, payments of principal and any premium, interest, Additional
Amounts or other amounts with respect to this Note will be made in U.S. dollars if the Holder of

" such Note on the relevant Regular Record Date or at Stated Maturlty, as the case may be, has
transmitted a written request for such payment in U.S. dollars to the Trustee and the applicable
Paying Agent on or prior to such Regular Record Date or the date 15 days prior to Stated
Maturity, as the case may be. Such request may be in writing (mailed or hand delivered) or by
facsimile transmission. Any such request made with respect to any Registered Note by a Holder
will remain in effect with respect to any further payments of principal and any premium, interest,
Additional Amounts or other amounts with respect to such Registered Note payable to such
Holder, unless such request is revoked on or prior to the relevant Regular Record Date or the
date 15 days prior to Stated Maturity, as the case may be. Holders of Foreign Currency Notes
that are registered in the name of a broker or nominee should contact such broker or nominee to
determine whether and how an election to receive payments in U.S. dollars may be made.

( ) The dollar amount to be received by a Holder of a Foreign Currency Note
who elects to receive payment in U.S. dollars will be based on the highest bid quotation in The
City of New York received by the Exchange Rate Agent (as defined below) as of 11:00 a.m.,
New York City time, on the second Business Day in New Y ork next preceding the applicable
payment date from three recognized foreign exchange dealers (one of which may be the
Exchange Rate Agent) for the purchase by the quoting dealer of the Specified Currency for U.S.
dollars for settlement on such payment date in the aggregate amount of the Specified Currency
payable to all Holders of Notes electing to receive dollar payments and at which the applicable
dealer commits to execute a contract. If three such bid quotations are not available on the second
Business Day in New York preceding the date of payment of principal or any premium, interest,
Additional Amounts or other amounts with respect to any Note, such payment will be made in
the Specified Currency. All currency exchange costs associated with any payment ih U.S.
dollars on any such Foreign Currency Note will be borne by the Holder thereof by deductions
from such payment of such currency exchange being effected on behalf of the Holder by the
Exchange Rate Agent. Unless otherwise specified in the Final Terms, the Trustee will be the
exchange rate agent (the “Exchange Rate Agent”) with respect to Foreign Currency Notes.]



[Include if Note is a Foreign Currency Note—( ) In the ever

redenomination of the Specified Currency of this Note, the obligations of the I§$u

ef
to payments on this Note shall, in all cases, be deemed immediately following e 1 (R4
redenomination to provide for payment of that amount of the redenominated Sy

representing the amount of such obligations immediately before such redenomin anj’},&
NN
""ﬁ N i ’ -

State of the European Community—

( ) Redenomination. If this Note is a Foreign Currency Note and the country in
which such Specified Currency has been the legal currency (the “Currency Country”) becomes a
Participating Member State, then the Issuer may at its option, and without the consent of the
Holders of the Notes [or any coupons appertaining thereto] or the need to amend the Notes or the
Inderture, on any Interest Payment Date after the date on which such Currency Country has
become a Participating Member State (such Interest Payment Date, a “Redenomination Date”),
redenominate all of the Notes into euros upon the giving of not less than 30 days’ notice thereof
in accordance with the terms of the Notes, which notice shall set forth the manner in which such
redenomination shall be effected. If the Issuer .e'lects to so redenominate the Notes, with effect
from the Redenomination Date:

(i) each denomination and, in the case of Fixed Rate Notes in bearer form, each
amount of interest specified in the coupons appertaining thereto, will be deemed to be
" denominated in such amount of euro as is equivalent to its denomination or the amount of
interest so specified in the Specified Currency at the Fixed Conversion Rate (as defined below),
rounded down to the nearest euro 0.01; '

(ii) after the Redenomination Date, all payments in respect of such Notes, other
than payments of interest in respect of periods commencing before the Redenomination Date,
will be made solely in euro as though references in such Notes to the Specified Currency were to
euro. Payments will be made in euro by euro check, or by credit or transfer to a euro account (or
any other account to which euro may be credited or transferred) specified by the payee, as
provided above; ' |

(111) if such Notes are Fixed Rate Notes and interest for any period ending on or
after the Redenomination Date is required to be calculated for a period of less than one year, it -
will be calculated in accordance with the provisions specified for euro-denominated Fixed Raté
Notes under “—Payment of Principal and Interest” above;

(iv) if such Notes are Floating Rate Notes, the Final Terms will specify ariy
relevant changes to the provisions relating to interest; and

(v) such other changes shall be made to the terms and conditions of such Notes as
the Issuer may decide, after consultation with thé Trustee, and as may be specified in the notice,
to conform such Notes to conventions then applicable to Notes denominated in euro or to enable
such Notes to be consolidated with other Notes whether or not originally denominated in the
Specified Currency or euro. Any such other changes may not take effect until the Holders of
such Notes have been notified thereof in accordance with “Notices” below.




meanings specifi ed below:

“euro” means the single or unified currency Introduced on January 1,
Participating Member States;

“Fixed Conversion Rate” with respect to any Specified Currency means the
irrevocably fixed conversion rate between the euro and such Specified Currency adopted by the
Council of the European Union according to Ar[icle 1091(4) of the Treaty of Rome;

“Pamc1pat1ng Member State” means a member state of the European Community
established by the Treaty of Rome which has adopted the euro as its legal currency in accordance
with the Treaty of Rome;

, “Treaty of Rome” means the Treaty of Rome of March 25, 1957, establishing the
European Community, as amended by the Single European Act of 1986 and the Treaty on
European Union, as amended from time to time; and

“Treaty on European Union” means the 'treaty which was sighed in Maastricht on
- February 1, 1992 and came into force on November 1, 1993]

[Include if Note is a Foreign Currency Note—( ) All determinations referred
to above made by the Exchange Rate Agent shall, in the absence of manifest error, be conclusive *
for all purposes and binding on Holders of the Notes and the Issuer, and the Exchange Rate
Agent shall have no liability therefor.]

Include if Note is a Registered Note—3. (a) The Issuer shall maintain in the
Borough of Manhattan, The City of New York, an office or agency where Notes may be

surrendered for registration of transfer or exchange. The Issuer has initially appointed the
Corporate Trust Office of the Trustee as its agent in the Borough of Manhattan, The City of New
York, for such purpose and has agreed to cause to be kept at such office a register in which,
subject to such reasonable regulations as it may prescribe, the Issuer will provide for the
registration of Notes and registration of transfers of Notes. The Issuer reserves the right to vary
or terminate the appointment of the Trustee as security registrar or of any Transfer Agent or to
appoint additional or other registrars or Transfer Agents or to approve any change in the office
through which any security registrar or any Transfer Agent acts, provided that there will at all
times be a security registrar in the Borough of Manhattan, The City of New York and, so long as
the Notes are listed on the Luxembourg Stock Exchange and such Exchange shall so requ1re a
Transfer Agent in Luxembourg.

(b) The transfer or exchange of a Note is registrable on the aforementioned
register upon surrender of such Note at the Corporate Trust Office of the Trustee or any Transfer
Agent duly endorsed by, or accompanied by a written instrument of transfer in form satisfactory
to the Issuer and the Trustee duly executed by the Holder thereof or his attorney duly authorized -
in writing. Upon such surrender of a Note for registration of transfer, the Issuer shall execute
one or more new Notes of any authorized denominations and of a like form, tenor and terms and
a like aggregate principal amount, and the Trustee shall authenticate and deliver in the name of
the designated transferee or transferees, such new Notes, dated the date of authentication thereof.
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At the option of the Holder upon request confirmed in writing, Notes may be exc ﬁ/;d*? =
Notes of any authorized denominations and of a like form, tenor and terms and rReaggr&'g-égg
prmcxpal amount upon surrender of the Notes to be exchanged at the office of Er;ms eT @T

Agent or at the Corporate Trust Office of the Trustee Whenever any Notes ar so‘éu e@e

Agent or the Trustee, as the case may be, being satisfied with the documents of title and 1défiti
of the person making the request and subject to such reasonable regulatlons as the Issuer may -
from time to time agree with any Transfer Agents and the Trustee.

(d) In the event of a redemption of Notes in part (if permitted by the provisions
hereof), the Issuer shall not be required (i) to register the transfer of or exchange any Note during
a period beginning at the opening of business 15 days before, and continuing until, the date on
which notice is given identifying the Notes to be redeemed, or (ii) to register the transfer of or
exchange any Note, or portion thereof, called for redemption.

(e) All Notes issued upon any registration of transfer or exchange of Notes shall”
be the valid obligations of the Issuer, evidencing the same debt, and entitled to the same benefits,
as the Notes surrendered upon such registration of transfer or exchange. No service charge shall
be made for any registration of transfer or exchange, but the Issuer may require payment-ofa -
sum sufficient to cover any stamp tax or other governmental charge payable in connection
therewith, other than an exchange in connection with a partial redemption of a Note not
involving any registration of a transfer.

Prior to due presentment of this Note for registration of transfer, the Issuer, each
Guarantor, the Trustee and any agent of the Issuer, any Guarantor or 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 be overdue, and neither the Issuer, any Guarantor, the Trustee nor any such agent shall -
be affected by any notice to the contrary.] [Include if Note is a Bearer Note—Title to this Note
and any Coupons appertaining hereto shall pass by delivery. The Issuer, each Guarantor, the
Trustee and any agent of the Issuer, any Guarantor or the Trustee may deem and treat the bearer
of this Note or any Coupon appertaining hereto as the owner hereof for all purposes, whether or
not this Note or such Coupon is overdue, and neither the Issuer, any Guarantor, nor the Trustee
nor any such agent shall be affected by notice to the contrary.]

4. The Issuer shall pay to the Trustee at its principal office in the Borough of
Manbhattan, The City of New York, on or prior to 11:00 a.m., New York City time, on each
Interest Payment Date, any Redemption Date and at the Stated Maturity of the Notes, in such
amounts sufficient (with any amounts then held by the Trustee and available for the purpose) to
pay the interest on, the Redemption Price of and accrued interest (if the Redemption Date is not
an Interest Payment Date) on, and the principal of, the Notes due and payable on such Interest
Payment Date, Redemption Date or Stated Maturity, as the case may be. The Trustee shall apply
the amounts so paid to it to the payment of such interest, Redemption Price and principal in
accordance with the terms of the Notes. Any monies paid by the Issuer to the Trustee for the
payment of the principal, premium (if any) or interest on any Notes and remaining unclaimed at
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the end of two years after such principal (or premium, if any) or interest shall have\‘ @
and payable (whether at the Stated Maturity, upon call for redemption or otherwise)
repaid to the Issuer upon its written request, and upon such repayment all liability of th
with respect thereto shall cease, without, however, limiting in any way any obligation the IS¢
may have to pay the principal of (and premium, if any) and interest on each Note as the same
shall become due. Notwithstanding the foregoing, the right of the Holders to receive any
payment of principal of (whether on the Stated Maturity, upon call for redemption or otherwise)
or interest on the Notes will become void at the end of five years after the due date for such
payment.

5. (a) The Issuer will pay all stamp and other duties, if any, which may be
imposed by the United States or any political subdivision thereof or taxing authority of or in the
foregoing with respect to the Indenture or the issuance of this Note. Except as otherwise
provided herein, the Issuer shall not be required to make any payment with respect to any tax,
‘assessment or other governmental charge imposed by any government or any pohtlcal " T
subdivision or taxing authority thereof or therein.

(b) The Issuer, or, in the case of a payment by a Guarantor, such Guarantor, will

~ pay to the Holder of this Note such additional amounts (“Additional Amounts”) as may be
necessary in order that every net payment made by the Issuer or a Guarantor on this Note after
deduction or withholding for or on account of any present or future tax, assessment or other
governmental charge imposed upon or as a result of such payment by Mexico or any political
subdivision or taxing authority thereof or therein (“Mexican Withholding Taxes™), will not be
less than the amount provided for in this Note and in the Indenture to be then due and payable on
this Note. The foregoing obligation to pay Additional Amounts, however, will not apply to (i)
any Mexican Withholding Taxes that would not have been imposed or levied on the Holder of
this Note but for the existence of any present or former 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 (A) being or having been a citizen or
resident thereof, (B) maintaining or having maintained an office, permanent establishment or
branch therein; or (C) being or having been present or engaged in trade or business therein,
except for a connection solely arising from the mere ownership of, or receipt of payment under,
this Note; (i1) except as otherwise provided, any estate, inheritance, gift, sales, transfer or
personal property or similar tax, assessment or other governmental charge; (iii) [include for
Registered Notes only—any Mexican Withholding Taxes that are imposed or levied by.reason of

“ the failure by such Holder to comply with any certification, identification, information,
documentation, declaration or other reporting requirement that is required or imposed by a
statute, treaty, regulation, general rule or administrative practice as a precondition to exemption
from, or reduction in the rate of, the imposition, withholding or deduction of any Mexican
Withholding Taxes; provided that at least 60 days prior to (A) the first payment date with respect
to which the Issuer or a Guarantor shall apply this-clause (iii) and, (B) in the event of a change in
such certification, identification, information, documentation, declaration or other reporting
requirement, the first payment date subsequent to such change, the Issuer or a Guarantor, as the

_case may be, shall have notified the Trustee in writing that the Holders of Notes will be required
to provide such certification, identification, information or documentation, declaration or other
reporting]; (iv) any Mexican Withholding Taxes imposed at a rate in excess of 4.9% in the event
that such Holder has failed to provide on a timely basis, at the reasonable request of the Issuer,
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Withholding Taxes that would not have been so imposed but for the presentation by sucheiel
of this Note for payment on a date more than 15 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; (vi) any payment on this Note to any Holder who is a fiduciary or partnership or
other than the sole beneficial owner of any such payment, to the extent that a benéficiary 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 this Note, (vii) any withholding tax or
deduction imposed on a payment to an individual and required to be made pursuant to European
Council Directive 2003/48/EC or any other European Union directive implementing the
conclusions of the ECOFIN Council meeting of November 26-27, 2000 on the taxation of
savings income, or any law implementing or complying with, or introduced in order to conform
to, such a directive, or (viii) a Note presented for payment by or on behalf of a Holder who
would have been able to avoid such withholding or deduction by presenting the relevant Note to
another Paying Agent in a member state of the European Union. All references in this Note or in

. the Indenture to principal, premium, if any, interest and Redemption Price or any other amount

payable under or with respect to the Notes shall, unléss the context otherwise requires, be
deemed to mean and include all Additional Amounts, if any, payable in respect thereof as set
forth in this paragraph (b). '

(c) Notwithstanding the foregoing, the limitations on the Issuer’s and the -
Guarantors’ obligation to pay Additional Amounts set forth in clauses (iii) and (iv) of paragraph
(b) above shall not apply if the provision of the certification, identification, information,
documentation; declaration or other evidence described in such clauses (iii) and (iv) would be
‘materially more onerous, in form, in procedure or in the substance of information disclosed, to a
Holder or beneficial owner of this Note (taking into account any relevant differences between
United States and Mexican law, regulation or administrative practice) than comparable -
information or other applicable reporting requirements imposed or provided for under United
States federal income tax law (including the United States-Mexico Income Tax Treaty),
regulation (including proposed regulations) and administrative practice. In addition, the
limitations on.the Issuer’s and the Guarantors’ obligation to pay Additional Amounts set forth in
clauses (iii) and (iv) of paragraph (b) 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 (A) the provision of the certification, identification, information, documentation,
declaration or other evidence described in clauses (iii) and (iv) is expressly required by statute,
regulation, general rules or administrative practice in order to apply Article 195, Section II,
paragraph a) of the Mexican Income Tax Law (or a substantially similar successor of such

provision), the Issuer or the applicable Guarantor cannet obtain such certification, ide'ﬁtiﬁcatic')n,

information, documentation, declaration or evidence, or satisfy any other reporting requirements,
on its own through reasonable diligence and the Issuer or the applicable Guarantor otherwise
would meet the requirements for application of Article 195, Section II, paragraph a) of the
Mexican Income Tax Law (or such successor provision) or (B) in the case of a Holder or
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Mexican tax-exempt organization or a non-Mexican financial institution or any other Holderor ‘
beneficial owner of this Note register with the Ministry of Finance and Public Credit of Mexico
for the purpose of establishing eligibility for an exemptlon from or reduction of Mexican
‘Withholding Taxes.

(d) The Issuer or a Guarantor, as the case may be, will, upon written request,
provide the Trustee, the Holders and the Paying Agents with a duly certified or authenticated
copy of an'original receipt of the payment of Mexican Withholding Taxes which such Issuer or
Guarantor has withheld or deducted in respect of any payments made under or with respect to the
Notes or the Guaranties, as the case may be.

(e) Any reference herein or in the Indenture to principal, interest, Redemption
Price or any other amount payable under or with respect to the Notes will be deemed also to refer
to any Additional Amounts which may be payable under the undertakings referred to herein.

() In the event that Addmonal Amounts actually paid with respect to this Note
are based on rates of deduction or withholding of Mexican Withholding Taxes in excess of the
appropriate rate applicable to the Holder or beneficial owner of this Note, and, as a result thereof,
such Holder or beneficial owner is entitled to make a claim for a refund or credit of such excess,
then such Holder or beneficial owner shall, by accepting this Note, be deemed to have assigned
and transferred all right, title and interest to any such claim for a refund or credit of such excess
to the Issuer or the applicable Guarantor, as the case may be. However, by making such
assignment, the Holder or beneficial owner makes no representation or warranty that the Issuer
or the applicable Guarantor, as the case may be, will be entitled to receive such claim for a
refund or credit and such Holder or beneficial owner incurs no other obligation with respect
thereto.

6. (a) If so provided on the face hereof, this- Note may be redeemed by the Issuer
on or after the Redemption Commencement Date, if any, specified in the Final Terms. If no
Redemption Commencement Date is specified in the Final Terms, this Note may not be
redeemed prior to the Stated Maturity, except as specified in paragraph (b) below. On and after
the Redemption Commencement Date, if any, this Note may be redeemed at any time in whole
or from time to time in part in increments of U.S. $10,000 at the option of the Issuer at the
applicable Redemption Price (as defined below) together with interest thereon payable to the
Redemption Date, on notice given not less than 60 days prior to the Redemption Date. In the
event of redemption of this Note in part only, a new Note for the unredeemed portion hereof
shall be issued in the name of the Holder hereof upon the surrender. hereof.

The “Redemption Price” shall initially be the Initial Redemption Percentage

specified in the Final Terms of the principal amount of this Note to be rédeemed, and shall
decline at each anniversary of the Initial Redemption Date specified in the Final Terms by the
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Annual Redemption Percentage Reductiorr, if any, specified in the Final Terms of t Sigfc
amount to be redeemed until the Redemption Price is 100% of such principal amouy j . Rﬂ‘n
i chbl

(b) The Notes may be redeemed at the option of the Issuer in whole .‘..,“‘ ot
part, at any time, together 1f applrcable w1th interest accrued to but excluding the da NIV

the Final Terms on giving not less than 30 nor more than 60 days’ notrce to the Holders )\_‘-‘,
Notes (which notice shall be irrevocable), if (i) the Issuer or any Guarantor certifies to the
Trustee immediately prior to the giving of such notice that it has or will become obligated to pay
Additional Amounts in excess of the Additional Amounts that it would be obligated to pay if
payments (including payments of interest) on'the Notes (or payments under the Guaranties with
respect to interest on the Notes) were subject to Mexican Withholding Tax at a rate of 10%, as a
result of any change in, amendment to, or lapse of, the laws, rules or regulations of Mexico or

" any political subdivision or any taxing authority thereof or therein affecting taxation, or any
change in, or amendment to, an official interpretation or application of such laws, rules or
regulations, which change or amendment becomes effective on or after the date of issuance of
the Notes and (i1) prior to the publication of any notice of redemption, the Issuer or any
Guarantor shall deliver to the Trustee an Officer’s Certificate stating that the obligation referred
to in (i) above cannot be avoided by the Issuer or such Guarantor, as the case may be, taking .
reasonable measures available to it, and the Trustee shall be entitled to accept such certificate as -
sufficient evidence of the satisfaction of the condition precedent set out in (i) above in which
event it shall be conclusive.and binding on the Holders of the Notes; provided that no such notice .
of redemption shall be given earlier than 90 days prior to the earliest date on which the Issuer or
'such Guarantor, as the case may be, would be obligated but for such redemption to pay such
Additional Amounts were a payment in respect of the Notes then due and, at the time such notice
is given, such obligation to pay such Additional Amounts remains in effect.

[Include if Note is Original Issue Discount Note—(c) If this Note is issued with
original issue discount, the amount payable in the event of redemption, repayment or other
acceleration of maturity, in lieu of the principal amount due on the Maturity Date hereof, shall be
the Amortized Face Amount (as defined below) as of the date of redemption or repayment or the
date of such acceleration. The “Amortized Face Amount” in any such case shall be an amount
equal to (a) the Issue Price (as set forth on the face hereof) plus (b) that portion of the difference
between the Issue Price and the principal amount hereof that has accrued at the Yield to Maturity
as set forth on the face hereof (computed in accordance with generally accepted United States
bond yield computation principles) at the date as of which the Amortized Face Amount is
calculated, but in no event shall the Amortized Face Amount of this Note exceed its stated
principal amount.)

[(d)] The Issuer or any Guarantor may at any time purchase Notes at any price in
the open market or otherwise. Notes so purchased by the Issuer or any Guarantor may be held,
resold (subject to compliance with applicable securities and tax laws) or surrendered to the
Trustee for cancellation. _

7. If so specified in the Final Terms, this Note will be repayable prior to the
Stated Maturity at the option of the Holder on the Optional Repayment Dates specified in the.
Final Terms and at the Optional Repayment Prices specified in the Final Terms together with




this Note for repayment shall be irrevocable. Unless otherwise specified in the Final g ﬁéi{‘thgmﬁw,
repayment option may be exercised by the Holder of this Note for less than the entire pringj @L‘;_ij
amount of the Note, provided that the principal amount of the Note remaining outstanding after
. repayment is an authorized denomination. Upon such partial repayment, this Note shall be
cancelled and a new Note or Notes for the remaining prmmpal amount hereof shall be issued in

the name of the Holder of this Note.

8. Ifany of the following events (each, an “Event of Default”) occurs and is
continuing, the Trustee, if so requested in writing by Holders of at least 20% in principal amount
of the Notes then outstanding, shall give notice to the Issuer that the Notes are, and they shall
immediately become, due and payable at their principal amount together with accrued interest:

" (a) Non-Payment: default is made in payment of principal (or any part
. thereof) of or premium, if any, or any interest on, or any sinking fund payment with
respect to, any of the Notes when due and such failure continues, in the case of non-
payment of principal or any sinking fund payment for seven days, or, in the case of
non-payment of interest or premium, for fourteen days after the due date; or

(b)  Breach of Other Obhganons the Issuer defaults in performance or
observance of or compliance with any of its other obligations set out in the Notes or the-
Guaranties or (insofar as it concerns the Notes or the Guaranties) the Indenture which
default is incapable of remedy or, if capable of remedy, is not remedied within 30 days
after written notice of such default shall have been given to the Issuer and the Guarantors
by the Trustee; or '

(c) Cross-Default: default by the Issuer or any of the Issuer’s Material
Subsidiaries (as defined below) or the Guarantors or any of them or any of their
respective Material Subsidiaries in the payment of the principal of, or interest on, any
Public External Indebtedness (as defined below) of, or guaranteed by, the Issuer or any of
the Issuer’s Material Subsidiaries or the Guarantors or any of them or any of their
respective Material Subsidiaries, in an aggregate principal amount exceeding
U.S. $40,000,000 or its equivalent, when and as the same shall become due and payable,
if such default shall continue for more than the period of grace, if any, originally
applicable thereto; or

(d)  Enforcement Proceedings: a distress or execution or other legal process is
levied or enforced or sued-out upon or against any substantial part of the property, assets
or revenues of the Issuer or any of the Issuer’s Material Subsidiaries or the Guararitors or
any of them or any of their respective Material Subsidiaries and is not discharged or
stayed within 60 days of having been so levied, enforced or sued out; or

(e) Security Enforced: an encumbrancer takes possession or a receiver,
manager or other similar officer is appointed of the whole or any substantial part of the
undertaking, property, assets or revenues of the Issuer or any of the Issuer’s Material
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Subsidiaries or the Guarantors or any of them or any of their respectlve
Subsidiaries; or

) Insolvency: the Issuer or any of the Issuer’s Material Subs W
Guarantors or any of them or any of their respective Material Subsidiaries r
insolvent or is generally unable to pay 1ts debts as they mature or applles fo N

the Issuer or any of the Issuer’s Material Sub51d1ar1es or the Guarantors or any of them or
any of their respective Material Subsidiaries or the whole or any substantial part of the
undertaking, property, assets or revenues of the Issuer or any of the Issuer’s Material
Subsidiaries or the Guarantors or any of them or any of their respective Material
Subsidiaries or takes any proceeding under any law for a readjustment or deferment of its
obligations or any part of them for insolvency, bankruptcy, concurso mercantil,
reorganization, dissolution or liquidation or makes or enters into a general assignment or
an arrangement or composition with or for the benefit of its creditors or stops or threatens
to cease to carry on its business or any substantial part of its business; or

(g)  Winding-up: an order is made or an effective resolution passed for -
winding up the Issuer or any of the Issuer’s Material Subsidiaries or the Guarantors or
any of them or any of their respective Material Subsidiaries; or

(h) - Moratorium: a general moratorium is agreed or declared in respect of any
External Indebtedness (as defined below) of the Issuer or any of the Issuer’s Material
Subsidiaries or the Guarantors or any.of them or any of their respective Material
Subsidiaries; or

(i)  Authorization and Consents: any action, condition or thing (including the
obtaining or effecting of any necessary consent, approval, authorization, exemption,
filing, license, order, recording or registration) at any time required to be taken, fulfilled
or done in order (i) to enable the Issuer lawfully to enter into, exercise its rights and
perform and comply with its obligations under such Notes, the Indenture and the
Guaranty Agreement or any of the Guarantors lawfully to enter into, perform and comply
with its obligations under the Guaranty Agreement in relation to such Notes and (ii) to
ensure that those obligations are legally binding and enforceable, is not taken, fulfilled or
done within 30 days of its being so required; or

) Ilegality: it is or becomes unlawful for (i) the Issuer to perform or
comply with one or more of its obligations under any of such Notes, the Indenture or the
Guaranty Agreement or (ii) the Guarantors or any of them to perform or comply with one
- or more of its obligations under the Guaranty Agreement with respect to such Notes; or

(k) Control: the Issuer ceases to be a decentralized public entity of the
Mexican Government or the Mexican Government otherwise ceases to control the Issuer
or any Guarantor; or the Issuer or any of the Guarantors shall be dissolved, disestablished
or suspends its respective operations, and such dissolution, disestablishment or
suspension of operations is material in relation to the business of the Issuer and the
Guarantors taken as a whole; or the Issuer and the Guarantors cease to be the entities
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which have the exclusive right and authority to conduct on behalf of Mex1c® the actavrtres—-——-’*“
of exploration, exploitation, refining, transportation, storage, distribution arr% firs'g\ -hand ;
sale of crude oil and exploration, exploitation, production and first-hand sale’6f natural —mn—"“?
<
gas, as well as the transportation and storage inextricably linked with such explo‘rt% Sect

and production; or

M Disposals:

(i) - the Issuer ceases to carry on all or a substantial part of its business,
or sells, transfers or otherwise disposes (whether voluntarily or involuntarily) of
all or substantially all of its assets (whether by one transaction or a series of
transactions whether related or not) other than (A) solely in connection with the
implementation of the Ley de Petroleos Mexicanos (the “Petroleos Mexicanos
Law™) or (B) to a Guarantor; or

(1)  any Guarantor ceases to carry on all or a substantial part of its
business, or sells, transfers or otherwise disposes (whether voluntarily or
involuntarily) of all or substantially all of its assets (whether by one transaction or
a series of transactions whether related or not) and such cessation, sale, transfer or
other disposal is material in relation to the business of the Issuer and the -
Guarantors taken as a whole or

(m)  Analogous Events: any event occurs which under the laws of Mexico has
an analogous effect to any of the events referred to in paragraphs (d) to (g) above; or

(n) Guaranties: the Guaranty Agreement i is not (or is claimed by the Issuer or
any of the Guarantors not to be) in full force and effect.

“External Indebtedness” means Indebtedness which is payable, or at the option of
its Holder may be paid, (i) in a currency or by reference to a currency other than the
currency of Mexico, (ii) to a person resident or having its head office or its principal
place of business outside Mexico and (iii) outside the territory of Mexico.

“Guarantee” means any obligation of a person to pay the Indebtedness of another
person, including without limitation:

(1) an obligation to pay or purchase such Indebtedness; or

(11) an obligation to lend money or to purchase or subscribe for shares
or other securities or to purchase assets or services in order to provide funds for
the payment of such Indebtedness or

(111) any other agreement to be respon51b]e for such Indebtedness.
“Indebtedness” means any obligation (Whether-present or fnture actual or

contingent) for the payment or repayment of money which has been borrowed or raised
(including money raised by acceptances and leasing).
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Subsidiary of the Issuer or any of the Guarantors havmg, as of the end of -1e ﬁlgy %ﬁ; entil
fiscal quarter of the Issuer, total assets greater than 12% of the total assets
the Guarantors and their Subsidiaries on a consolidated basis.

“Public External Indebtedness” means any External Indebtedness which 1s~1rr:.t:1;,l_ey-- B

form of, or represented by, notes, bonds or other secuirities which are for the time being
quoted, listed or ordinarily dealt in on any stock exchange.

“Subsidiary” means, in relation to any person, any 'other person (whether or not
now existing) which is controlled directly or indirectly by, or more than 50 percent of
whose issued equity share capital (or equivalent) is then held or beneficially owned by,
the first person and/or any one or more of the first person’s Subsidiaries, and “control”
means the power to appoint the majority of the members of the governing body or
management of, or otherwise to control the affairs and policies of, that person.

_ After any such acceleration has been made, but before a judgment or decree for
the payment of money due based on acceleration has been obtained by the Trustee, the Holders
of a majority in aggregate principal amount of the Notes then outstanding may rescind and annul
such acceleration if all Events of Default, other than the non-payment of the principal of the
Notes that have become due solely by such declaration of acceleration have been cured or
waived as provided in the Indenture. : :

9. The Indenture permits, with certain exceptions as therein provided,
amendments, modifications and supplements of the rights and obligations of the Issuer and the
rights of the Holders of the Notes under the Indenture and the Notes at any time to be made by
the Issuer and the Trustee with the consent of the Holders of specified percentages in principal
amount of the Notes at the time Outstanding, on behalf of the Holders of all Notes. The

‘Indenture also contains provisions permitting the Holders of specified percentages in principal
amount of the Notes at the time Outstanding, on behalf of the Holders of all Notes, to waive
compliance by the Issuer with certain provisions of the Indenture and certain past defaults under
the Indenture or the Notes and their consequences. Any such consent or waiver by the Holder of
this 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.

10. The Issuer may from time to time without the consent of any Holder of Notes
create and issue additional notes having the same terms and conditions as Notes previously
issued (or the same except the first payment of interest or the issue price), which additional notes
may be consolidated to form a single series with the outstanding Notes; provided that such
additional notes do not have, for purposes of U.S. federal income taxation, a greater amount of
original issue discount than the Notes have as of the date of the issue of such additional notes.

11. No reference herein to the Indenture and no provision of this Note or of the

Indenture shall alter or impair the obligations of the Issuer, which are absolute and unconditional,

to pay the principal and premium (if any) of and interest on this Note (as such Notes may be
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STATES OF AMERICA.

amended, modified, supplemented or waived, as provided in the Indenture) at t
and rate, and in the coin or currency, herein prescrlbed

ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, U ~"
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[OPTION TO ELECT REPAYMENT

The undersigned owner of this Note hereby irrevocably elects to havg RetroleosS
Mexicanos repay the principal amount of this Note or portion hereof below designated-at-the

O o
CO & A u"'n‘?.\'LP

Optional Repayment Price indicated on the face hereof if this Note is to be repaid pursuant to the

Optional Repayment provision hereof.

Dated:
~Signature
Sign exactly as name appears on the front of
. ~ this Note
SIGNATURE GUARANTEED:

Principal amount to be repaid, if the principal .

amount of this Note (principal amount
remaining must be an authorized
denomination)

Fill in for registration of Notes if to be
issued otherwise than to the reglstered
Holder:

Name:

Address:

(Please print name and address including zip
code)

SOCIAL SECURITY OR OTHER
TAXPAYER ID NUMBER
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 [ABBREVIATIONS

The following abbreviations, when used in the inscription on the

instrument, shall be construed as though they were wrltten out in full according t a{)pd;cable S
laws or regulations: A | %f’?‘% s ?\ﬁg/
TEN COM - as tenants UNIF GIFT sl
in common MIN ACT - Custodian®
(Cust) (Minor)
TEN ENT - astenants by
the entireties Under Uniform Gifts
to Minors

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

State

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

FOR VALUE RECEIVED the undersigned hereby sell(s),
assign(s) and transfer(s) unto

PLEASE INSERT SOCIAL SECURITY -OR OTHER
IDENTIFYING NUMBER OF ASSIGNEE

Please print or typewrite name and address
including postal zip code of assignee

the within note and all rights thereunder,

hereby irrevocably constituting and appointing

attorney to transfer said note on
the books of Petroleos Mexicanos, with full power of substitution in the premises.

' Dated:

NOTICE: The signature to this assignment must correspond with the name as written upon the
face of the w1th1n instrument in every particular, without alteration or enlargement qr any change
whatever.]”

" Include for Registered Notes.
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|[FORM OF CERTIFICATE
AS TO BENEFICIAL OWNERSHIP]

CERTIFICATE
PETROLEOS MEXICANOS'

[Aggregate principal amount and title of Series of Securities] (the “Securities”)

This is to certify that as of the date hereof, and except as set forth below, the
above-captioned Securities held by you for our account (i) are owned by person(s) that are not
citizens or residents of the United States, corporations or partnerships created or organized in or
under the laws of the United States, any estate the income of which is subject to United States
Federal income taxation regardless of its source or a trust if (a) a U.S. court is able to exercise
primary supervision over the trust’s administration and (b) one of more U.S. fiduciaries have the
authority to control all the trust’s substantial decisions (“United States person(s)”), (ii) are owned -
by United States persons that (x) are foreign branches of United States financial institutions (as
defined in U.S. Treasury Regulations Section 1.165-12(c)(1) (“financial institutions”) purchasing
for their own account or for resale, or (y) acquired the Securities through foreign branches of
United States financial institutions and who hold the Securities through such United States
" financial institutions on the date hereof (and in either case (x) or (y), each such United States
financial institution hereby agrees, on its own behalf or through its agent, that you may advise
the Issuer or the Issuer’s agent that it will comply with the requirements of Section 165(])(3)(A)
(B) or (C) of the Internal Revenue Code of 1986, as amended, and the regulations thereunder), or
(iii) are owned by United States or foreign financial institutions for purposes of resale during the
restricted period (as defined in U.S. Treasury Regulations Section 1.163-5(c)(2)(1)(D)(7)), and in
addition if the owner of the Securities is a United States or foreign financial institution described
in clause (iii) above (whether or not also described in clause (i) or (ii)) this is to further certify
* that such financial institution has not acquired the Securities for purposes of resale directly or
indirectly to a United States person or to a person within the United States or its possessions.

As used herein, “United States” means the United States of America (including
the States and the District of Columbia); and its “possessions” include Puerto Rico, the U.S.
Virgin Islands, Guam, American Samoa, Wake Island and the Northern Mariana Islands.

‘We undertake to advise you promptly by tested telex on or prior to the date on
which you intend to submit your certification relating to the Securities held by you for our
account in accordance with your documented procedures if any applicable statement herein is not
correct on such date, and in the absence of any such notification it may be assumed that this
certification applies as of such date. :

This certification excepts and does not relate to i of such interest in
the above Securities in respect of which we are not able to certify and as to which we understand
exchange and delivery of definitive Securities (or, if relevant, exercise of any rights or collection
of any interest) or an interest in the permanent global bearer Security cannot be made until we do
so certify.
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We understand that this eertification is required in connection
1aws of the United States In connection therewith if administrative or legal

irrevocably authorize you to produce this certification to any interested party 1
proceedings.

Date:

[Account Holder] as, or as agent for, the
beneficial owner of the Securities to which
this certification relates.

By: : ,
[Authorized Signatory]) B
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CERTIFICATE

. PETROLEOS MEXICANOS

[Aggregate principal amount and title of Series of Securities] (the “Securities™)

This is to certify that, based solely on certlﬁcatlons we have received in writing,
by tested telex or by electronic transmission from member organizations appearing in our records
as persons being entitled to a portion of the principal amount set forth below (our “Member
Organizations”) substantially to the effect set forth in the Indenture referred to in the Securities,
as of the date hereof, . principal amount of the above-captioned Securities (1) is-
owned by persons that are not citizens or residents of the United States, corporations or
~ partnerships created or organized in or under the laws of the United States, any estate the income
of which is subject to United States Federal income taxation regardless of its source or a trust if
(a) a U.S. court is able to exercise primary supervision over the trust’s administration and (b) one
of more U.S. fiduciaries have the authority to control all the trust’s substantial decisions (*“‘United
States person(s)”), (ii) is owned by United States persons that (x) are foreign branches of United
States financial institutions (as defined in U.S. Treasury Regulations Section 1.165-12(c)(1))
(“financial institutions™) purchasing for their own account or for resale, or (y) acquired the
Securities through foreign branches of United States financial institutions and who hold the
Securities through such United States financial institutions on the date hereof (and in either case
(x) or (y), each such United States financial institution has agreed, on its own behalf or through
its agent, that we may advise the Issuer or the Issuer’s agent that it will comply with the
requirements of Section 165()(3)(A), (B) or (C) of the Internal Revenue Code of 1986, as
amended, and the regulations thereunder), or (iii) is owned by United States or foreign financial
institutions for purposes of resale during the restricted period (as defined in U.S. Treasury
Regulations Section 1.163-5(c)(2)(i)(D)(7)), and to the further effect that United States or foreign
financial institutions described in clause (iii) above (whether or not also described in clause (i) or
(ii)) have certified that they have not acquired the Securities for purposes of resale directly or
indirectly to a United States person or to a person within the United States or its possessions.

As used herein, “United States” means the United States of America (including
the States and the District of Columbia); and its “possessions” include Puerto Rico, the U.S.
Virgin Islands, Guam, American Samoa, Wake Island and the Northern Mariana Islands.

We further certify (i) that we are not making available herewith for exchange (or,
if relevant, exercise of any rights or collection of any interest) any portion of the temporary
global bearer Security excepted in such certifications and (ii) that as of the date hereof we have
not received any notification from any of our Member Organizations to the effect that the
statements made by such Member Organizations with respect to any portion of the part submitted
herewith for exchange (or, if relevant, exercise of any rights or collectlon of any interest) are no
longer true and cannot be relied upon as at the date hereof.
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We will retain all certificates received from Member Organizations fa the égeEl»
specified in U.S. Treasury Regulations Section 1.163-5(c)(2)(1)(D)(3)(1)(C). \

laws of the United States. In connection therewith, if administrative or legal proceedings a
initiated or threatened in connection with which this certification is or would be relevant, we
irrevocably authorize you to produce this certification to any interested party ini such
proceedings.

Date:

[Euroclear Bank S.A./N.V. /Clearstream
Banking, société anonyme.]

By:

[Authorized Signatory]
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FORM OF CERTIFICATE
FOR TRANSFER FROM RESTRICTED GLOBAL
SECURITY TO REGULATION S GLOBAL SECURITY
(transfers pursuant to Section 3.05(b)(1)
of the Indenture)

AL seC?

[TRUSTEE ].
]

[
[ ]

Attention: [Trust and Securities Services]

Re: Petrdleos Mexicanos
[Name of Series] (the “Securities™)

Reference is hereby made to the indenture dated as of January [ ], 2009 (the
“Indenture”), between Petrdleos Mexicanos (the “Issuer”) and [ ] (the “Trustee”). Capitalized
terms used but not defined herein shall have the meanings given to them in the Indenture or in
Regulation S under the United States Securities Act of 1933, as amended (the “Securities Acf”).

This letter relates to $ principal amount of Securities which are held
as a beneficial interest in the Restricted Global Security (CUSIP No. ) with the U.S.
Depositary in the name of [Insert naine of the participant in U.S. Depositary] (the “Transferor’).
The Transferor has requested a transfer of such beneficial interest for an interest in the
Regulation S Global Security (CUSIP No. ).

In connection with such request and in respect of such Securities, the Transferor
does hereby certify that such transfer has been effected in accordance with the transfer
restrictions set forth in the Securities and pursuant to and in accordance with Regulation S under
the Securities Act and accordingly the Transferor does hereby certify that:

H the offer of the Securities was not made to a person in the United States;

2) (A) at the time the buy order was originated, the transferee was outside
the United States’ or the Transferor and any person acting on' its
behalf reasonably believed that the transferee was outside the
United States, or

(B)  the transaction was executed in, on or through the facilities of a
designated offshore securities market and neither the Transferor
nor any person acting on our behalf knows that the transaction was

- pre-arranged with a buyer in the United States;
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3) no directed selling efforts have been made in contraventl m 77
requirements of Rule 903(b) or 904(b) of Regulatlon Su erﬁh
“Securities Act, as apphcable and X

(4)  the transaction 1s not part of a plan or scheme to evade the :‘3'*. f

©

requirements of the Securities Act.

This certificate and the statements contained herein are made for your benefit and .
the benefit of the Issuer.

[Insert Name of Traﬁsfero‘r]

| By:

Name:
Title:

Dated:

cc: Petroleos Mexicanos
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: FOR EXCHANGE OR TRANSFER FROM RESTRICTE}
GLOBAL SECURITY TO UNRESTRICTED GLOBAL SECU!
(exchanges or transfers pursuant to
Section 3.05(b)(ii) of the Indenture)

FORM OF CERTIFICATE )x-EEgﬁﬁﬁﬁﬁﬂ
Y

[TRUSTEE ]

[ ]
[ ]

Attention: [Trust and Securities Services]

Re: Petréleos Mexicanos
[Name of Series] (the “Securities’)

Reference is hereby made to the indenture dated as of January [ ], 2009 (the
“Indenture”), between Petroleos Mexicanos (the “Issuer”) and [ ] (the “Trustee™). Capitalized
terms used but not defined herein shall have the meanings given to them in the Indenture or in
Regulation S under the United States Securities Act of 1933, as amended (the “Securities Act”).

This letter relatesto §_ principal amount of Securities which are held
as a beneficial interest in the Restricted Global Security (CUSIP No. ) with the U.S.

" Depositary in the name of [Insert name of the participant in U.S. Depositary] (the “Transferor”).

The Transferor has requested an exchange or transfer of such beneficial interest for an interest in
the Unrestricted Global Security (CUSIP No. ).

In connection with such request and in respect of such Securities, the Transferor
does hereby certify that such exchange or transfer has been effected in accordance with the
transfer restrictions set forth in the Securities and (1) that, with respect to transfers made in
reliance on Regulations S under the Securities Act: :

S

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

(2) (A)  atthe time the buy order was originated, the transferee was outside '
the United States or the Transferor and any person acting on its
behalf reasonably believed that the transferee was outside the
United States, or

(B)  the transaction was executed in, on or through the facilities of a
designated offshore securities market and neither the Transferor
nor any person acting on our behalf knows that the transaction was
pre-arranged with a buyer in the United States;
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(3)  no directed selling efforts have been made in contraventi

requirements of Rule 903(b) or 904(b) of Regulation S ,’,:. eﬂtﬁEE g’gﬁi\ﬂﬂ

Securities Act, as app]icable; and

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

or (ii‘) that, with respect to transfers made in reliance on Rule 144 under the Securities Act, the
Securities are being transferred in a transaction permitted by Rule 144 under the Securities Act.

This certificate and the statements contained herem are made for your benefit and
the benefit of the Issuer.

[Insert Name of Transferor]

By:
- Name:
Title:

Dated:

cc: Petroleos Mexicanos

1-2




~ FORM OF CERTIFICATE
FOR EXCHANGE OR TRANSFER FROM REGULATION
GLOBAL SECURITY TO RESTRICTED GLOBAL SECURIT
' (exchanges or transfers pursuant to
Section 3.05(b)(iii) of the Indenture)

[TRUSTEE ]
( o ]
[ ]

Attention: [Trust and Securities Services]

Re: Petrdleos Mexicanos .
[Name of Series] (the ““Securities™)

Reference is héreby made to the indenture dated as of January [ ], 2009 (the
“Indenture”), between Petroleos Mexicanos (the “Issuer”) and [ ] (the “Trustee™). Capitalized
terms used but not defined herein shall have the meanings given to them in the Indenture.

This letter relates to'$ principal amount of Securities which are held
as a beneficial interest in the Regulation S Global Security (CUSIP No. ) in the
name of [Insert name of U.S. Depositary/Euroclear/Clearstream, Luxembourg Agent Member]
(the “Transferor”). The Transferor has requested an exchange or transfer of such beneficial
interest in the Securities for an interest in the Restricted Global Security (CUSIP No.

S

In connection with such request and in respect of such Securities, the Transferor
does hereby certify that such Securities are being transferred in accordance with Rule 144A
under the United States Securities Act of 1933, as amended (the “Securities Act”) to a transferee
that the Transferor reasonably believes is purchasing the Securities for its own account or an
account with respect to which the transferee exercises sole investment discretion and the
transferee and any such account is a “qualified institutional buyer” within the meaning of Rule
144 A under the Securities Act, in each case in a transaction meeting the requirements of Rule
144A under the Securities Act and in accordance with any applicable securities laws of any state
of the United States or any other jurisdiction.
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S
OBy L
This certificate and the statements contained herem are made for you_mb.eneﬂ{ggaggg“ PN

the benefit ofthe Issuer.
; f
HS@R THE

[Insert Name of Transferor]

By:
© Name:
Title:

Dated:

cc: Petrdleos Mexicanos

J-2




FORM OF FREE TRANSFERABILITY CERTIFICAT 'L « T

Dear Sir/Madam:

In accordance with Section 3.05(d) of the indenture dated as of January-{ ] 2009 -
(the “Indenture”) between Petrdleos Mexicanos and Deutsche Bank Trust Company Americas, as
trustee (the “Trustee”), pursuant to which the [title of Securities] (the “Securities”) were issued,
we hereby instruct you that: '

(1 the Legend described in Section 3.05(c) of the Indenture and set forth on
the Securities that are Restricted Securities shall be deemed removed from
the Securities, in accordance with the terms and conditions of such

~Securities and as provided in the Indenture, w1th0ut further actlon on the
part of Holders; and

(2) the restricted CUSIP number for the Securities shall be deemed removed
from such Restricted Securities and replaced with the unrestricted CUSIP
number set forth therein, in accordance with the terms and conditions of
the Securities and as provided in Section 3.05(d) of the Indenture without
further action on the part of Holders.

Capitalized terms used but not defined herein shall have the meanings set forth in
the Indenture. . ' :

Very truly yours,
PETROLEOS MEXICANOS

' By:

Name:
Title:

K-1




FIRST SUPPLEMENTAL INDENTURE \Y _
b % \

FIRST SUPPLEMENTAL INDENTURE (the “First Supplemental Indenture™); dated as
of June 2, 2009, among Pctroleos Mexicanos, a decentralized public entity of the Federal
Government of the United Mexican States (“Mexico”) (herein called the “Issuer”), having its
principal office at Avenida Marina Nacional No. 329, Colonia Huasteca, Mexico D.F., 11311,
Mexico, Deutsche Bank Trust Company Americas, a New York banking corporation, as trustee
(herein called the “Trustee”) and Deutsche Bank AG, London Branch (herein called the
“International Paying Agent”).

WITNESSETH:

WHEREAS, the Issuer and the Trustee previously have entered into an indenture, dated
as of January 27, 2009 (the “Original Indenture”; and as supplemented by this First Supplemental
Indenture and any further supplements thereto, the “Indenture”), providing for the issuance from
time to time of unsecured bonds, debentures, notes and other evidences of indebtedness (the
“Securities”) of the Issuer to be issued in one or more series as provided in the Indenture;

WHEREAS, Section 9.01 of the Indenture provides that, subsequent to the execution of
the Original Indenture and subject to satisfaction of certain conditions, the Issuer and the Trustee
may enter into one or more indentures supplemental to the Original Indenture to add to, change
or eliminate any of the provisions of the Indenture in respect of one or more series of Securities
(as defined in the Indenture);

WHEREAS, the Issuer wishes to appoint the International Paying Agent as Paying
Agent, and the Trustee wishes to appoint the International Paying Agent as Authenticating
Agent, for all the International Global Securities issued under the Indenture that are deposited
with or on behalf of a Common Depositary;

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

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants contained herein and in the Indenture and for other good and valuable consideration,
the receipt and sufficiency of which are herein acknowledged, the Issuer, the Trustee and the
International Paying Agent hereby agree, for the equal and ratable benefit of all Holders, as
follows:




ARTICLE ONE
DEFINITIONS

Section 1.01. Defined Terms. All capitalized terms used but not defined herein shall
have the meanings ascribed to such terms in the Indenture, as supplemented and amended
hereby. All definitions in the Original Indenture shall be read in a manner consistent with the
terms of this First Supplemental Indenture.

ARTICLE TWO

APPOINTMENT OF PAYING AGENT AND AUTHENTICATING AGENT

Section 2.01. Appointment of Paying Agent. Pursuant to Section 10.02 of the Original
Indenture, the Issuer hereby appoints the International Paying Agent as Paying Agent for all
International Global Securities issued under the Indenture that are deposited with or on behalf of
a Common Depositary, and the International Paying Agent hereby accepts such appointment.
The International Paying Agent agrees to perform the duties and obligations of a Paying Agent
for the International Global Securities in accordance with, and subject to, the terms and
conditions hereof, the Original Indenture and the applicable Securities.

Section 2.02. Appointment of Authenticating Agent. Pursuant to Section 6.14 of the
Original Indenture, the Trustee hereby appoints the International Paying Agent as Authenticating
Agent for all International Global Securities 1ssued under the Indenture that are deposited with or
on behalf of a Common Depositary, and the International Paying Agent accepts hereby accepts
such appointment. The International Paying Agent agrees to perform the duties and obligations
of a Authenticating Agent for the International Global Securities in accordance with, and subject
to, the terms and conditions hereof, of the Original Indenture and the applicable Securities.

Section 2.03. Rights and Powers of the International Paying Agent. As Paying Agent
and Authenticating Agent for International Global Securities, the International Paying Agent
shall have all rights, powers and duties applicable to a Paying Agent and an Authenticating
Agent under the Indenture.

ARTICLE THREE

DUTIES OF THE INTERNATIONAL PAYING AGENT

Section 3.01. Duties of the International Paying Agent. The International Paying Agent
agrees that in its capacity as Paying Agent for all Interational Global Securities issued under the
Indenture that are deposited with or on behalf of a Common Depositary, it shall have the
following duties with respect to such International Global Securities, in addition to the duties set
forth in the Original Indenture and the Securities:

(a) to receive from the Issuer the amounts due under the Securities and make
payments in accordance with, and subject to, the terms and conditions hereof, the Original
Indenture and the applicable Securities;



(b) to hold all sums received by it as Paying Agent for the payment.of the
principal of or interest on any Securities (whether such sums have been paid to it by/or on behalf
of the Issuer or by any other obligor on the Securities) in trust for the benefit of th Jf-g‘(')l‘cjlers or of
the Trustec; l ﬁ

(c) to give the Trustee notice of any failure by the Issuer (or by y other
; " By i : o0
obligor on the Securities) to make any payment of the principal of or interest on an ies of
Securities (including Additional Amounts) and any other payments to be made by or Eﬁi\heﬁalf OE O
the Issuer under this Indenture or the Securities when the same shall be due and payable; and==—==~"

(d) to comply with all other duties that under the Original Indenture are to be
performed by a Paying Agent with respect to the Securities.

Section 3.02. Additional Obligations of the International Paying Agent. Subject to the
provisions of Section 10.03 of the Original Indenture, the International Paying Agent shall
(a) comply with the provisions of the Trust Indenture Act applicable to it as a Paying Agent and
(b) during the continuance of any default by the Issuer (or any other obligor on the Securities) in
the making of any payment in respect of a series of Securities for which it acts as Paying Agent,
upon the written request of the Trustee, forthwith pay to the Trustee all sums held in trust by
such International Paying Agent for payment in respect of Securities of that series.

Section 3.03. Compliance with Original Indenture. The Interational Paying Agent
shall comply with all duties that under the Original Indenture are to be performed by an
Authenticating Agent with respect to the Securities for which it acts as an Authenticating Agent.

ARTICLE FOUR

AMENDMENT TO THE ORIGINAL INDENTURE

Section 4.01. Amendment to Section 6.14 of the Original Indenture. The first paragraph
of Section 6.14 of the Original Indenture shall be amended to read in its entirety as follows:

“The Trustee may appoint an Authenticating Agent or Agents which shall be
authorized to act on behalf of the Trustee to authenticate the Securities of one or more serics
issued upon original issue and upon exchange, registration of transfer or pursuant to
Section 3.06, and Securities so authenticated shall be entitled to the benefits of this Indenture and
shall be valid and obligatory for all purposes as if authenticated by the Trustee hercunder.
Wherever reference is made in this Indenture to the authentication and delivery of Securities by
the Trustee or the Trustee’s certificate of authentication, such reference shall be deemed to
include authentication and delivery on behalf of the Trustee by an Authenticating Agent and a
certificate of authentication executed on behalf of the Trustee by an Authenticating Agent. Each
Authenticating Agent shall be reasonably acceptable to the Issuer and, other than an
Authenticating Agent that acts exclusively as Authenticating Agent of International Global
Securities, shall at all times be a corporation organized and doing business under the laws of the
United States of America, any State thereof or the District of Columbia, authorized under such
laws to act as Authenticating Agent, having a combined capital and surplus of not less than
U.S. $50,000,000 and subject to supervision or examination by Federal, State or District of

3



Columbia authority. If such Authenticating Agent publishes reports of condition at least
annually, pursuant to law or to the requirements of said supervising or examining authority, then
for the purposes of this Section, the combined capital and surplus of such Authenticating Agent
shall be deemed to be its combined capital and surplus as set forth in its most recenuﬁi)m't ot
condition so published. If at any time an Authenticating Agent shall cease to be
accordance with the provisions of this Section, such Authenticating Agent shall/y
immediately in the manner and with the effect specified in this Section.” i

ARTICLE FIVE \.
COMPENSATION AND INDEMNIFICATION

Section 5.01. Compensation and Indemnification of the International Paying Agent. The
following provision shall be added to Section 6.07 of the Original Indenture, immediately after
subclause (3) and before the last paragraph:

“The Issuer agrees:

N to pay to the Intcrnational Paying Agent the compensation agreed in the
Fee Proposal dated May 20, 2009 for all services rendered by it under the Indenture, or as
agreed in writing between the Issuer and the International Paying Agent from time to
time;

) except as otherwise expressly provided in the Indenture, to reimburse the
International Paying Agent upon its request for all reasonable and duly documented
expenses, disbursements and advances incurred or made by the International Paying
Agent in accordance with any provision of the Indenture (including the reasonable and
duly documented compensation and the reasonable and duly documented expenses and
disbursements of its agents and counsel), except any such expense, disbursement or
advance as may be attributable to its gross negligence or bad faith; and

(3) to indemnify the International Paying Agent and its directors, officers,
agents and employees for, and to hold it harmless against, any and all loss, liability or
expense incurred without gross negligence or bad faith on its part, arising out of or in
connection with the performance of its duties and powers as Paying Agent and
Authenticating Agent under the Indenture, including the reasonable and duly documented
costs and expenses of defending itself against or investigating any claim or liability.”

ARTICLE SIX
RESIGNATION AND REMOVAL

Section 6.01. Resignation and Removal of International Paying Agent. The following
provision shall be added to Section 6.10 of the Original Indenture:

“The International Paying Agent shall act as Paying Agent and Authenticating
Agent for the International Global Securities until the earliest of (1) the resignation or

4



removal of the Trustee as Trustee under the Original Indenture, (2) the termination.-and
discharge of the Indenture, and (3) the resignation or removal of the Imematmna} Paying
Agent and appointment of a successor Paying Agent and Authenticating Agént pursuant
to Sections 10.02 and 6.14 of the Original Indenture.” f F

|

ARTICLE SEVEN

MISCELLANEOUS

Section 7.01. Effect of Supplemental Indenture. This First Supplemental Indenture
supplements the Original Indenture and shall be a part, and subject to all the terms, thercof. The
Original Indenture, as supplemented and amended by this First Supplemental Indenture, 1s in all
respects ratified and confirmed, and the Original Indenture and this First Supplemental Indenture
shall be read, taken and construed as one and the same instrument. All provisions included in
this First Supplemental Indenture supersede any conflicting provisions included in the Original
Indenture unless not permitted by law. The Trustee accepts the trusts created by the Original
Indenture, as supplemented by this First Supplemental Indenture, and agrees to perform the same
upon the terms and conditions of the Original Indenture, as supplemented by this First
Supplemental Indenture.

Section 7.02. Governing Law. This First Supplemental Indenture shall be governed by
and construed in accordance with the laws of the State of New York, without regard to conflict
of law principles, except that all matters relating to the authorization and execution of this First
Supplemental Indenture and the Securities by the Issuer will be governed by the laws of Mexico.

Section 7.03. Taxes and Stamp Duties. The Issuer agrees to pay any and all stamp and
other documentary taxes or duties which may be payable in connection with the execution,
delivery, performance and enforcement of this Supplemental Indenture by the International
Paying Agent, except for stamp and other documentary taxes or duties which, pursuant to the
terms of the Original Indenture and the relevant Securities, shall be borne by a Holder.

Section 7.04. Effect of Headings. The section headings herein are for convenience only
and shall not affect the construction of this First Supplemental Indenture.

Section 7.05. Counterparts. The parties may sign any number of copies of this First
Supplemental Indenture. Each signed copy shall be an original, but all of them shall represent
the same agreement.

[SIGNATURE PAGE TO FOLLOW IMMEDIATELY]



IN WITNESS WHEREOF, the parties have caused this First Suppl
Indenture to be duly executed by their respective officers thereunto duly authoniz
and year first above written.

PETROLEOS MEXICANOS

| %

Namé: Antonio Lopez Velarde Loera
Title: Deputy Manager of Capital Markets




[Signhature page uf First Supplemental Indenture duted as af June 2, 2009]

DEUTSCHE BANK TRUST COMPANY AMERJFAS, as |

i

Trustee -

=

\
By: %ﬂ@fdﬂ%‘ \
Name: Wanda Camacho N\, 05 ,

Title: Vice President
By /C@QQZZ%

N'amc: Carol Ng

Title: Vice Prasident




[Signature page of First Supplemental Indenture dated as of June 2, :

Deutsche Bank AG, London Branch, as International
Paying Agent ;

o AL

) ‘Name: E‘MM”*

Ti . ;
tle: Fq U p % ‘ A
o — ' M
IName: pa
Title: £ Gebh
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SECOND SUPPLEMENTAL INDENTURE

SECOND SUPPLEMENTAL INDENTURE (the “Second Supplemental Irid

Mexico, Deutsche Bank Trust Company Americas, a New York banking corporation, as trustee-
(herein called the “Trustee”), Credit Suisse (herein called the “Principal Swiss Paying Agent”)
and BNP Paribas (Suisse) S.A. (herein called the “Swiss Paying Agent”).

WITNESSETH:

WHEREAS, the Issuer and the Trustee previously have entered into an indenture, dated
as of January 27, 2009 (the “Original Indenture”, and as supplemented by the First Supplemental
Indenture (the “First Supplemental Indenture™) dated as of June 2, 2009, among the Issuer, the
Trustee and Deutsche Bank AG, London Branch, by this Second Supplemental Indenture and by
any further supplements thereto, the “Indenture”), providing for the issuance from time to time of
unsecured bonds, debentures, notes and other evidences of indebtedness (the “Securities”) of the
Issuer to be issued in one or more series as provided in the Indenture;

WHEREAS, Section 9.01 of the Indenture provides that, subsequent to the execution of
the Original Indenture and subject to satisfaction of certain conditions, the Issuer and the Trustee
may enter into one or more indentures supplemental to the Original Indenture to add to, change
or eliminate any of the provisions of the Indenture in respect of one or more series of Sécurities
(as defined in the Indenture);

WHEREAS, the Issuer wishes to appoint each of the Principal Swiss Paying Agent and
the Swiss Paying Agent as Paying Agent, and the Trustee wishes to appoint the Principal Swiss
Paying Agent as Authenticating Agent, for the Issuer’s CHF 350,000,000 3.50% Notes due 2014
(the “CHF Notes”) to be issued under the Indenture on the date hereof;

WHEREAS, the expression “CHF Notes,” as used herein, shall include any further
Securities issued by the Issuer that, in accordance with the terms and conditions of the CHF
Notes, are to be consolidated and form a single series with the CHF Notes issued on the date
hereof; and

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

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants contained herein and in the Indenture and for other good and valuable consideration,
the receipt and sufficiency of which are herein acknowledged, the Issuer, the Trustee, the
Principal Swiss Paying Agent and the Swiss Paying Agent hereby agree, for the equal and ratable
benefit of all Holders of the CHF Notes, as follows:



ARTICLE ONE

DEFINITIONS

Section 1.01. Defined Terms. All capitalized terms used but not defined he:
have the meanings ascribed to such terms in the Indenture, as supplemented and amen:
hereby. All definitions in the Original Indenture shall be read in a manner consistent with
terms of this Second Supplemental Indenture.

ARTICLE TWO

APPOINTMENT OF PAYING AGENT AND AUTHENTICATING AGENT

Section 2.01. Appointment of Paying Agents. Pursuant to Section 10.02 of the Original
Indenture, the Issuer hereby appoints the Principal Swiss Paying Agent as principal Paying
Agent with respect to the CHF Notes and the Swiss Paying Agent as an additional Paying Agent
with respect to the CHF Notes, and each of the Principal Swiss Paying Agent and the Swiss
Paying Agent hereby accepts such appointment. Each of the Principal Swiss Paying Agent and
the Swiss Paying Agent agrees to perform the duties and obligations of a Paying Agent for the
CHF Notes in accordance with, and subject to, the terms and conditions hereof, the Indenture and
the CHF Notes.

Section 2.02. Appointment of Authenticating Agent. (a) Pursuant to Section 6.14 of the
Original Indenture, the Trustee hereby appoints the Principal Swiss Paying Agent as
Authenticating Agent with respect to the CHF Notes, and the Principal Swiss Paying Agent
hereby accepts such appointment. The Principal Swiss Paying Agent agrees to perform the
duties and obligations of an Authenticating Agent with respect to the CHF Notes in accordance
with, and subject to, the terms and conditions hereof, the Indenture and the CHF Notes.

(b)  The Issuer, the Trustee and the Principal Swiss Paying Agent agree that the third,
fourth and fifth sentences of Section 6.14 of the Indenture shall not be applicable to the Principal
Swiss Paying Agent or any successor to it as principal Paying Agent for the CHF Notes.

Section 2.03. Rights and Powers of the Principal Swiss Paying Agent and Swiss Paying
Agent. As Paying Agent and Authenticating Agent for the CHF Notes, the Principal Swiss
Paying Agent shall have all rights, powers and duties applicable to a Paying Agent and an
Authenticating Agent under the Indenture. As Paying Agent for the CHF Notes, the Swiss
Paying Agent shall have all rights, powers and duties applicable to a Paying Agent under the
Indenture.



ARTICLE THREE

DUTIES OF THE PRINCIPAL SWISS PAYING AGENT AND SWISS PAYI

Section 3.01. Duties of the Principal Swiss Paying Agent. The Principal Swi
Agent agrees that in its capacity as principal Paying Agent for the CHF Notes, it shall ha
following duties, in addition to the duties set forth in the Indenture and the CHF Notes:

(a) to receive from the Issuer the amounts due under the CHF Notes and make
payments in accordance with, and subject to, the terms and conditions hereof, the Indenture and
the CHF Notes;

(b)  tohold all sums received by it as Paying Agent for the payment of the
principal of or interest on any CHF Notes (whether such sums have been paid to it by or on
behalf of the Issuer or by any other obligor on the CHF Notes) in trust for the benefit of the
Holders or of the Trustee;

(©) to give the Trustee notice of any failure by the Issuer (or by any other
obligor on the CHF Notes) to make any payment of the principal of or interest on the CHF Notes
(including Additional Amounts) and any other payments to be made by or on behalf of the Issuer
under the Indenture or the CHF Notes when the same shall be due and payable;

(d) to effect exchanges of CHF Notes in accordance with the terms of the
CHF Notes and the Indenture; :

(e) to receive notices from the Holders of the CHF Notes and publish any
notices required to be given to the Holders of the CHF Notes in accordance with the terms of the
CHF Notes; and

® to comply with all other duties that under the Indenture are to be
performed by a Paying Agent with respect to the CHF Notes.

Section 3.02. Additional Obligations of the Principal Swiss Paying Agent and Swiss
Paying Agent. Subject to the provisions of Section 10.03 of the Indenture, each of the Principal
Swiss Paying Agent and the Swiss Paying Agent shall (a) comply with the provisions of the
Trust Indenture Act applicable to it as a Paying Agent and (b) during the continuance of any
default by the Issuer (or any other obligor on the CHF Notes) in the making of any payment in
respect of the CHF Notes, upon the written request of the Trustee, forthwith pay to the Trustee
all sums held in trust by such Principal Swiss Paying Agent or Swiss Paying Agent, as the case
may be, for payment in respect of the CHF Notes.

Section 3.03. Compliance with Original Indenture. Except as otherwise provided in
Section 2.02(b), the Principal Swiss Paying Agent shall comply with all duties that under the
Original Indenture are to be performed by an Authenticating Agent with respect to the CHF
Notes. '



ARTICLE FOUR
COMPENSATION AND INDEMNIFICATION

Section 4.01. Compensation and Indemnification of the Principal Swiss
and the Swiss Paying Agent. The Issuer agrees:

(a) to pay to the Principal Swiss Paying Agent for its account and th
of the Swiss Paying Agent as compensation for its services hereunder, per Event (as define
below) an amount equal to 0.01 percent of the nominal amount of the CHF Notes, such payment
to be made in immediately available funds in Swiss francs. An “Event” means the payment of
interest on, or the redemption or repayment of principal of, the CHF Notes;

(b)  toindemnify the Principal Swiss Paying Agent and its directors, officers,
agents and employees for, and to hold it harmless against, any and all loss, liability or expense
incurred without gross negligence or bad faith on its part, arising out of or in connection with the
performance of its duties and powers as Paying Agent and Authenticating Agent under the
Indenture, including the reasonable and duly documented costs and expenses of defending itself
against or investigating any claim or liability; and

(c)  toindemnify the Swiss Paying Agent and its directors, officers, agents and
employees for, and to hold it harmless against, any and all loss, liability or expense incurred
without gross negligence or bad faith on its part, arising out of or in connection with the
performance of its duties and powers as Paying Agent under the Indenture, including the
reasonable and duly documented costs and expenses of defending itself against or investigating
any claim or liability.

ARTICLE FIVE

MISCELLANEOUS

_ Section 5.01. Effect of Supplemental Indenture. This Second Supplemental Indenture
supplements the Original Indenture, as supplemented by the First Supplemental Indenture, and
shall be a part, and subject to all the terms, thereof. The Original Indenture, as supplemented and
amended by the First Supplemental Indenture and this Second Supplemental Indenture, is in all
respects ratified and confirmed, and the Original Indenture, as supplemented by the First
Supplemental Indenture and this Second Supplemental Indenture, shall be read, taken and
construed as one and the same instrument. All provisions included in this Second Supplemental
Indenture supersede any conflicting provisions included in the Original Indenture unless not
permitted by law. The Trustee accepts the trusts created by the Original Indenture, as
supplemented by this Second Supplemental Indenture, and agrees to perform the same upon the
terms and conditions of the Original Indenture, as supplemented by this Second Supplemental
Indenture. :

Section 5.02. Governing Law. This Second Supplemental Indenture shall be governed
by and construed in accordance with the laws of the State of New York, without regard to
conflict of law principles, except that all matters relating to the authorization and execution of



laws of Mexico.

Section 5.03. Notices. All notices and communications hereunder shall be 9
manner set forth in Section 1.05 of the Indenture. Each notice or communication t
Swiss Paying Agent or the Swiss Paying Agent shall be given by delivery to the P
Paying Agent at its address below:

Credit Suisse
Uetlibergstrasse 231
8045 Zurich
Switzerland

Attn: VVYC 2 — Transaction Advisory Group

Section 5.04. Effect of Headings. The section headings herein are for convenience only
and shall not affect the construction of this Second Supplemental Indenture.

Section 5.05. Counterparts. The parties may sign any number of copies of this Second
Supplemental Indenture. Each signed copy shall be an original, but all of them shall represent
the same agreement.

[SIGNATURE PAGE TO FOLLOW IMMEDIATELY]



IN WITNESS WHEREOF, the parties have caused this Second
Indenture to be duly executed by their respective officers thereunto duly authori!
and year first above written.

PETROLEOS MEXICANOS

)/

ooiPEcH

: TE MANAGING
DIRECTOR OF FINANCE

UNIDAD 170 PUBLICO
WLDEA&R&A OE DEUDA PUBLICA
O DE AUT DE CRED. AL SECTOR PUBLICE
DIRECC pce
STRO OE TITULOS DE CREDSTC PARA LOS EFECTOS
REGIS

v OF INGRES -
FIERE LA LEY GENERAL DE DEUDA PUBLICA Y LA \E
e
DE LA FEDERACION

UTORIZADA Q0O
LA EXPEDICION DEL PRESEN;T\TULO FUEA
OFICIO No 308-1.21




[Signature page of Second Supplemental Indenture dated as of October 13, 2009]

Trustee

Name:
Title: DAVID CONTINO
1te: VICE PRESIDENT



[Signature page of Second Supplemental Indenture dated as of October 1

CREDIT SUISSE, as
Principal Swiss Paying Agent

By: “
e: Walter Hiin Marco Diethelm
Title;  Director Vice President




[Signature page of Second Supplemental Indenture dated as of October 13, 3

BNP PARIBAS (SUISSE) S.A., as
Swiss Paying Agent

Represented by Credit Suisse

By : A/KVV\‘
N Walter Huini Marco Diethelm
Title: Director

Vice President




THIRD SUPPLEMENTAL INDENTURE (the “Third Supplemental f@den‘_ e
as of April 10,2012, among Petréleos Mexicanos, a decentralized public entlt%\gf the Federal
Government of the United Mexican States (herein called the “Issuer™), having it ;@rlr}gpal office
at Avenida Marina Nacional No. 329, Colonia Petréleos Mexicanos, Mexico D.F., 13 _; '
Mexico, Deutsche Bank Trust Company Americas, a New York banking corporation, as trustee
(herein called the “Trustee™) and Credit Suisse AG (herein called the “Swiss Paying Agent”).

WITNESSETH:

WHEREAS, the Issuer and the Trustee previously have entered into an Indenture, dated
as of January 27, 2009 (the “Original Indenture”, and as supplemented by the First Supplemental
Indenture (the “First Supplemental Indenture™) dated as of June 2, 2009, among the Issuer, the
Trustee and Deutsche Bank AG, London Branch, by the Second Supplemental Indenture (the
“Second Supplemental Indenture™) dated as of October 19, 2009, among the Issuer, Credit Suisse
AG and BNP Paribas (Suisse) S.A., by this Third Supplemental Indenture and by any further
supplements thereto, the “Indenture”), providing for the issuance from time to time of unsecured
bonds, debentures, notes and other evidences of indebtedness (the “Securities™) of the Issuer to
be issued in one or more series as provided in the Indenture; '

WHEREAS, Section 9.01(5) of the Indenture provides that, subsequent to the execution
of the Original Indenture and subject to satisfaction of certain conditions, the Issuer and the
Trustee may enter into one or more indentures supplemental to the Original Indenture to amend
the Indenture or the Securities of any series in any manner that, as set forth in an officer’s
certificate, will not adversely affect the interest of the Holders of any series of Securities in any
material respect;

WHEREAS, the Issuer wishes to appoint the Swiss Paying Agent as Paying Agent, and,
at the Issuer’s request, the Trustee wishes to appoint the Swiss Paying Agent as Authenticating
Agent, for the Issuer’s CHF 300,000,000 2.50% Notes due 2019 (the “CHF Notes™) to be issued
under the Tndenture on the date hereof;

WHEREAS, the expression “CHF Notes,” as used herein, shall include any further
Securities issued by the Issuer that, in accordance with the terms and conditions of the CHF
Notes, are to be consolidated and form a single series with the CHF Notes issued on the date
hereof; and

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

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants contained herein and in the Indenture and for other good and valuable consideration,
the receipt and sufficiency of which are herein acknowledged, the Issuer, the Trustee and the
Swiss Paying Agent hereby agree, for the equal and ratable benefit of all Holders of the CHF

Notes, as follows:



ARTICLE ONE
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DEFINITIONS Lo
Sectlon 1.01. Defined Terms. All capitalized terms used but not deffined Jhereing

have the meanmgs ascrlbed to such terms in the Indenture, as supplementedabnd amended

terms of this Third Supplemental Indenture.

ARTICLE TWO

APPOINTMENT OF PAYING AGENT AND AUTHENTICATING AGENT

Section 2.01. Appointment of Paying Agents. Pursuant to Section 10.02 of the Original
Indenture, the Issuer hereby appoints the Swiss Paying Agent as Paying Agent with respect to the
CHF Notes, and the Swiss Paying Agent hereby accepts such appointment. The Swiss Paying
Agent agrees to perform the duties and obligations of a Paying Agent for the CHF Notes in
accordance with, and subject to, the terms and conditions hereof, the Indenture and the CHF
Notes.

Section 2.02. Appointment of Authenticating Agent. (a) Pursuant to Section 6.14 of the
Original Indenture, the Trustee, at the Issuer’s request, hereby appoints the Swiss Paying Agent
as Authenticating Agent with respect to the CHF Notes, and the Swiss Paying Agent hereby
accepts such appointment. The Swiss Paying Agent agrees to perform the duties and obligations

-of an Authenticating Agent with respect to the CHF Notes in accordance with, and subject to, the
terms and conditions hereof, the Indenture and the CHF Notes.

(b) The Issuer, the Trustee and the Swiss Paying Agent agree that the third, fourth
and fifth sentences of Section 6.14 of the Indenture shall not be applicable to the Swiss Paying
Agent or any successor to it as Paying Agent for the CHF Notes.

Section 2.03. Rights and Powers of the Swiss Paying Agent. As Paying Agent and
Authenticating Agent for the CHF Notes, the Swiss Paying Agent shall have all rights, powers
and duties applicable to a Paying Agent and an Authenticating Agent under the Indenture.

ARTICLE TIHIREE

DUTIES OF THE PRINCIPAL SWISS PAYING AGENT AND SWISS PAYING AGENT

Section 3.01. Duties of the Swiss Paying Agent. The Swiss Paying Agent agrees that in
its capacity as Paying Agent for the CHF Notes, it shall have the following duties, in addition to
the duties set forth in the Indenture and the CHF Notes:

(a) to receive from the Issuer the amounts due under the CHF Notes and make
payments in accordance with, and subject to, the terms and conditions hereof, the Indenture and
the CHF Notes,



(b)  to hold all sums received by it as Paying Agent for the pa}}@l%nfc;f

principal of or interest on any CHF Notes (whether such sums have been paid totfij;:b@?‘b_‘
behalf of the Issuer or by any other obligor on the CHF Notes) in trust for the beniefit ofith

Holders or of the Trustee; I

: Woe
()  to give the Trustee written notice of any failure by the Isézuﬂef’(df“f')j‘/ any ¥
other obligor on the CHF Notes) to make any payment of the principal of or int&éﬁ- nthe CI,}IE
Notes (including Additional Amounts) and any other payments to be made by or oirbehalf of the .
Issuer under the Indenture or the CHF Notes when the same shall be due and payable;

(@)  to effect exchanges of CHF Notes in accordance with the terms of the
CHF Notes and the Indenture;

()  toreceive notices from the Holders of the CHF Notes and publish any
notices required to be given to the Holders of the CHF Notes in accordance with the terms of the
CHF Notes; and

() to comply with all other duties that under the Indenture are to be
performed by a Paying Agent with respect to the CHF Notes.

Section 3.02. Additional Obligations of the Swiss Paying Agent. Subject to the
provisions of Section 10.03 of the Indenture, the Swiss Paying Agent shall (a) comply with the
provisions of the Trust Indenture Act applicable to-it as a Paying Agent and (b) during the
continuance of any default by the Issuer (or any other obligor on the CHF Notes) in the making
of any payment in respect of the CHF Notes, upon the written request of the Trustee, forthwith
pay to the Trustee all sums held in trust by the Swiss Paying Agent for payment in respect of the
CHF Notes.

Section 3.03. Compliance with Original Indenture. Except as otherwise provided in
Section 2.02(b), the Swiss Paying Agent shall comply with all duties that under the Original
Indenture are to be performed by an Authenticating Agent with respect to the CHF Notes.

ARTICLE FOUR
COMPENSATION AND INDEMNIFICATION

Section 4.01. Compensation and Indemnification of the Swiss Paying Agent. The Issuer
agrees:

(@) to pay to the Swiss Paying Agent for its account as compensation for its
services hereunder, per Event (as defined below) an amount equal to 0.01 percent of the nominal
amount of the CHF Notes, such payment to be made in immediately available funds in Swiss
francs. An “Event” means the payment of interest on, or the redemption or repayment of
principal of, the CHF Notes; and

(b)  to indemnify the Swiss Paying Agent and its directors, officers, agents and
employees for, and to hold it harmless against, any and all loss, liability or expense incurred
without gross negligence or bad faith on its part, arising out of or in connection with the



performance of i 1ts duties and powers as Paymg Agent and Authentlcatmg Agent under the

against or investigating any claim or liability.
ARTICLE FIVE

MISCELLANEOUS

supplements the Orlgmal Indenture, as supplemented by the First Supplemental Indenture an .
the Second Supplemental Indenture, and shall be a part, and subject to all the terms, thereot--The
Original Indenture, as supplemented and amended by the First Supplemental Indenture, the
Second Supplemental Indenture and this Third Supplemental Indenture, is in all respects ratified
and confirmed, and the Original Indenture, as supplemented by the First Supplemental Indenture,
the Second Supplemental Indenture and this Third Supplemental Indenture, shall be read, taken
and construed as one and the same instrument. All provisions included in this Third
Supplemental Indenture supersede any conflicting provisions included in the Original Indenture
unless not permitted by law. The Trustee accepts the trusts created by the Original Indenture, as
supplemented by this Third Supplemental Indenture, and agrees to perform the same upon the .
terms and conditions of the Original Indenture, as supplemented by this Third Supplemental
Indenture.

Section 5.02. Governing Law. This Third Supplemental Indenture shall be governed by
and construed in accordance with the laws of the State of New York, without regard to conflict
of law principles, except that all matters relating to the authorization and execution of this Third
Supplemental Indenture and the CHF Notes by the Issuer will be governed by the laws of
Mexico.

Section 5.03. Notices. All notices and communications hereunder shall be given in the
manner set forth in Section 1.05 of the Indenture. Each notice or communication to the Swiss
Paying Agent shall be given at its address below:

Credit Suisse AG
Paradeplatz 8
8001 Zurich
Switzerland

Attn: ZUOD 2 — Transaction Advisory Group

Section 5.04. Effect of Headings. The section headings herein are for convenience only
and shall not affect the construction of this Third Supplemental Indenture.

Section 5.05. Counterparts. The parties may si'gn any number of copies of this Third
Supplemental Indenture. Each signed copy shall be an original, but all of them shall represent
the same agreement. '

[SIGNATURE PAGE TO FOLLOW IMMEDIATELY]



IN WITNESS WHEREOF, the parties have caused this Third Supplemental,
Indenture to be duly executed by their respective officers thereunto duly authorlzed as of the day

and year first above written.
PETROLEOS MEXICANOS

Name: Arturo Defpech del An
Title: Associaj¢ Managing Director of Finance
of P?a leos Mexicanos

'UI’EF(‘(‘\O‘\!
D DIREDCHOH 1




[Signature page of Third Supplemental Indenture dated as of April 10, 2012]

DEUTSCHE BANK TRUST COMPANY AMf
Tryst ' 1
l’Bsyze Beutsane Bank National Trust,Gompany i

By: 52@’7,&@,-

Name: _
Title: Irina Golovashchuk

Agsistant Vic Preside_nt
By:/7 /7

Nante:” "/ K elvin Vargas
Tidle: Associate




CREDIT SUISSE AG, as

Swiss Paying Agent oo
il
By; /ﬂ{/‘“‘”‘uﬁ-—\_ ZZ' / %%{ S
A€ \alier Hink Marco Diethelm

Title: Director Vice President



FOURTH SUPPLEMENTAL INDENTURE

Y
FOURTH SUPPLEMENTAL INDENTURE (the “Fourth Supplemental Indenture™),
2014, between Petréleos Mexicanos (the “Issuer”), having its principal office at Avenida Marini
Colonia Petrdleos Mexicanos, Mexico D.F., 11311, Mexico, and Deutsche Bank Trust Compan
trustee (the “Trustee™). W

WITNESSETH:

WHEREAS, the Issuer and the Trustee previously have entered into an Indenture, dated as of January 27,
2009 (the “Original Indenture” and, as supplemented by the First Supplemental Indenture (the “First Supplemental
Indenture™), dated as of June 2, 2009, among the Issuer, the Trustee and Deutsche Bank AG, London Branch, by the
Second Supplemental Indenture (the “Second Supplemental Indenture”), dated as of October 13, 2009, among the
Issuer, Credit Suisse AG and BNP Paribas (Suisse) S.A., by the Third Supplemental Indenture (the “Third
Supplemental Indenture™), dated as of April 10, 2012, among the Issuer, the Trustee and Credit Suisse AG, and by -
this Fourth Supplemental Indenture and by any further supplements thereto, the “Indenture™), providing for the
issuance from time to time of unsecured bonds, debentures, notes and other evidences of indebtedness (the
“Securities’) of the Issuer to be issued in one or more series as provided in the Indenture;

WHEREAS, pursuant to Section 9.02 of the Original Indenture, the Issuer and the Trustee may amend or
supplement certain provisions, including Section 5.01(k), 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 3, 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 9.02 of the Original Indenture at or prior to 5:00 p.m. (New York City time) on June 17, 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 of this Fourth Supplemental Indenture, (i} evidence of the
written consent of the Holders of not less than a majority in aggregate principal amount Qutstanding of each
Solicited Series and (iii) the Opinion of Counsel described in Section 9.03 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.
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NOW, THEREFORE, for and in consideration of the premises and the mutual cd f enants m}taiﬁ;é“ T{Tﬂ: A
and in the Indenture and for other good and valuable consideration, the receipt and sufficienty Qf é‘lié ﬁg > ‘
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acknowledged, the Issuer and the Trustee hereby agree, for the equal and ratable benefit of 8}l Hol o
%0 e"’\?

ARTICLE ONE

DEFINITIONS

Section 1.01. Defined Terms. All capitalized terms used but not defined herein shall have the meanings
ascribed to such terms in the Indenture, as supplemented and amended hereby. As used in this Fourth Supplemental
Indenture, “Consent Solicitation Completion Drate™ shall mean, with respect to any Solicited Series, such time as
cach 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 manner 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 text of Section 5.01(k) shall be amended and restated in
its entirety as follows:

Control: the Issuer shall cease to be a public-sector entity of the Government or the Government
shall otherwise cease to control the Issuer or any Guarantor; or the Issuer or any of the Guarantors
shall be dissolved, disestablished or shall suspend its respective operations, and such dissolution,
disestablishment or suspension of operations is material in relation to the business of the Issuer
and the Guarantors taken as a whole; or the Issuer, the Guarantors and entities that they

control shall cease to be, in the aggregate, the primary public-sector entities which conduct on
behalf of Mexico the activities of exploration, extraction, refining, transportation, storage,
distribution and first-hand sale of crude oil and exploration, extraction, production and first-hand
sale of gas; for purposes of this provision, the term “primary” shall refer to the production of at
least 75% of the barrels of oil equivalent of crude oil and gas produced by public-sector entities
Mexico;

ARTICLE THREE
MISCELLANEOUS

Section 3.01. Effect of 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 mstrument. All provisions included in this Fourth Supplemental
Indenture supersede any conflicting provisions included in the Original Indenture unless not permitted by law. The
Trustee accepts the trusts created by the Original Indenture, as supplemented by this Fourth Supplemental Indenture,
and agrees to perform the same upon the terms and conditions of the Original Indenture, as supplemented by thig
Fourth Supplemental Indenture.
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Section 3.02, Governing Law. This Fourth Supplemental Indenture shall be f.
in accordance with the laws of the State of New York, except that all matters relating to the

 oftH A
execution of this Fourth Supplemental Indenture and the Securities by the Issuer will be giivernedi byl
Mexico.
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Section 3.03.  Notices. Allnotices and communications hereunder shall be givendy fhﬁ

forth in Section 1.05 of the Indenture.

Section3.04.  Effect of Headings. The section headings herein are for convenience only and shall not
affect the construction of this 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]



executed by their respective officers thereunto duly authorized as of the day and year fjzst above . ; -
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Name: Carlos Carav&d Séfichez
Title: Associate Managing Director of Finance
of Petrdleos Mexicanos
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[Signature page of Fourth 2009 Supplemental Indenture)
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DEUTSCHE BANK TRUST COMPANY AMERICAS, agl Tréist

By: Deutsche Bank National Trust Company

By: i k

da
Title: DEE "'- A. SCHWALB
VIGE PRESIDENT

[Signature page of Fourth Supplemental 2009 Indenture]
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EXHIBIT A

SOLICITED SERIES

[ s
- 3.500% Notes due 2014 I\ ﬁé"ﬁ
4.875% Notes due 2015 \
5.500% Notes due 2017
5.779% Notes due 2017
6.125% Notes due 2017
Floating Rate Notes due 2018
3.500% Notes due 2018
2.500% Notes due 2019
3.125% Notes due 2019
8.000% Notes due 2019
3.125% Notes due 2020
6.000% Notes due 2020
5.500% Notes due 2021
4.875% Notes due 2022
8.250% Notes due 2022
3.500% Notes due 2023
4.875% Notes due 2024
3.750% Notes due 2026
6.500% Bonds due 2041
5.500% Bonds due 2044
6.375% Bonds due 2045
6.625% Perpetual Bonds




FIFTH SUPPLEMENTAL INDENTURE

FIFTH SUPPLEMENTAL INDENTURE (the “Fifth Supplemental Indenture™), dated 43
2014, between Petroleos Mexicanos (the “Issuer™), having its principal office at Avenida Marina
Colonia Petréleos Mexicanos, Mexico D.F., 11311, Mexico, and Deutsche Bank Trust Company Amiiessy.
trustee (the “Trustee™).

WITNESSETH:

WHEREAS, the Issuer and the Trustee previously have entered into an Indenture, dated as of January 27,
2009 (the “Original Indenture™ and, as supplemented by the First Supplemental Indenture (the “First Supplemental
Indenture”), dated as of June 2, 2009, among the Issuer, the Trustee and Deutsche Bank AG, London Branch, by the
Second Supplemental Indenture (the “Second Supplemental Indenture”), dated as of October 13, 2009, among the
Issuer, Credit Suisse AG and BNP Paribas (Suisse) S.A., by the Third Supplemental Indenture (the “Third
Supplemental Indenture”), dated as of April 10, 2012, among the Issuer, the Trustee and Credit Suisse AG, by the
Fourth Supplemental Indenture (the “Fourth Supplemental Indenture”), dated as of June 24, 2014, between the
Issuer and the Trustee, and by this Fifth Supplemental Indenture and by any further supplements thereto, the
“Indenture”), providing for the issuance from time to time of unsecured bonds, debentures, notes and other
evidences of indebtedness (the “Securities™) of the Issuer to be issued in one or more series as provided in the
Indenture;

WHEREAS, Section 9.01(6) of the Indenture provides that, subsequent to the execution of the Original
Indenture and subject to satisfaction of certain conditions, the Issuer and the Trustee may enter into one or more
indentures supplemental to the Original Indenture to establish the form or terms of Securities of any series as
permitted by Section 2.02 and Section 3.01;

WHEREAS, the Issuer desires to establish certain new terms of the Securities of any series issued on or
after the date hereof (the “New Securities™) to reflect changes in Mexican law resulting from reforms to the Mexican
energy sector;

WHEREAS, with respect to any New Securities, pursuant to Section 2.02(in) of the Indenture, the Issuer
desires to amend Section 5.01(k) of the Indenture in the same manner such Section was amended pursuant to the
Fourth Supplemental Indenture;

WHEREAS, with respect to any New Securities, pursuant to Section 2.02(u) of the Indenture, the Issuer
desires to amend Section 1.13(c) of the Indenture to reflect the aforementioned changes in Mexican law; ———

WHEREAS, all conditions necessary to authorize the execution and delivery of this Fifth Supplemental
Indenture and to make this Fifth 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 Fifth Supplemental
Indenture.



Section 1.01.

Section 2.01.

Section 2.02.

ARTICLE ONE
DEFINITIONS

Defined Terms. All capitalized terms used but not defined herein shall have the meanings ascribed
to such terms in the Indenture, as supplemented and amended hereby. All definitions in the
Original Indenture shall be read in a nanner consistent with the terms of this Fifth Supplemental
Indenture.

ARTICLE TWO
AMENDMENTS TO INDENTURE

With respect to any New Securities, the text of Section 5.01(k) is hereby amended and restated in
its entirety as follows:

Control: the Issuer shall cease to be a public-sector entity of the Government or the
Government shall otherwise cease to control the Issuer or any Guarantor; or the Issuer or
any of the Guarantors shall be dissolved, disestablished or shall suspend its respective
operations, and such dissolution, disestablishment or suspension of operations is material
in relation to the business of the Issuer and the Guarantors taken as a whole; or the Issuer,
the Guarantors and entities that they control shall cease to be, in the aggregate, the
primary public-sector entities which conduct on behalf of Mexico the activities of
exploration, extraction, refining, transportation, storage, distribution and first-hand sale of
crude oil and exploration, extraction, production and first-hand sale of gas; for purposes
of this provision, the term “primary” shall refer to the production of at least 75% of the
barrels of oil equivalent of crude oil and gas produced by public-sector entities in
Mexico;

With respect to any New Securities, the text of Section 1.13(c) is hereby amended and restated in
its entirety as follows:

Pursuant to Article 3 of the Cédigo Federal de Procedimientos Civiles (the Federal Code
of Civil Procedure of Mexico), and any other applicable laws of Mexico, neither the
Issuer nor any of the Guarantors is entitled to any immunity, whether on grounds of
sovereign immunity or otherwise, from any legal proceedings (whether through service or
notice, attachment prior to judgment, attachment in aid of execution, execution or
otherwise) to enforce or collect upon this Indenture or the Guaranty Agreement, or any
other liability or obligation of the Issuer and/or each of the Guarantors related to or
arising from the transactions contemplated thereby in respect of itself or its property,
subject to certain restrictions pursuant to applicable law (including the New Mexican
Energy Legal Framework). For purposes of this provision, the term “New Mexican
Energy Legal Framework™ shall refer to the adoption of any new law or regulation or any
amendment to, or change in the interpretation or administration of, any existing law or
regulation, including the adoption of the Ley de Hidrocarburos (Hydrocarbons Law) and
the Ley de Petroleos Mexicanos (Law of Petrdleos Mexicanos), as published in the
Diario Oficial de la Federacion (Official Gazette of the Federation) on August 11, 2014,
in each case, pursuant to or in connection with the Decreto por el que se reforman v
adicionan diversas disposiciones de la Constitucién Politica de los Estados Unidos
Mexicanos, en Materia de Energia (the Energy Reform Decree), as published in the
Official Gazette of the Federation on December 20, 2013, by any governmental authority
in Mexico with oversight or authority over the Issuer and the Guarantors. The Issuer



Section 3.01.

Section 3.02.

Section 3.03.

Section 3.04.

Section 3.05.

Section 3.06.

e
reserves the right to plead sovereign immunity under the Immunities Act wit \f mc
actions brought against it under the United States federal securities laws or angh sk

securities laws and notwithstanding anythmg else in thlS Sectlon to the contra i

waiver of immunity shall be interpreted to include such actions brought under the
States federal securities laws or any state securities laws.

ARTICLE THREE
MISCELLANEOUS

Effect of Supplemental Indenture. This Fifth Supplemental Indenture supplements the Original
Indenture, as supplemented by the First Supplemental Indenture, the Second Supplemental
Indenture, the Third Supplemental Indenture and the Fourth Supplemental Indenture, and shall be
a part, and subject to all the terms, thereof with respect to the New Securities. The Original
Indenture, as supplemented and amended by the First Supplemental Indenture, the Second
Supplemental Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture
and this [ifth 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, the Fourth Supplemental Indenture and this Fifth
Supplemental Indenture, shall be read, taken and construed as one and the same instrument. All
provisions included in this Fifth Supplemental Indenture supersede any conflicting provisions
included in the Original Indenture unless not permitted by law. The Trustee accepts the trusts
created by the Original Indenture, as supplemented by this Fifth Supplemenial Indenture, and
agrees to perform the same upon the terms and conditions of the Original Indenture, as
supplemented by this Fifth Supplemental Indenture.

Governing Law. This Fifth Supplemental Indenture shall be governed by and construed in
accordance with the laws of the State of New York, except that all matters relating to the
authorization and execution of this Fifth Supplemental Indenture and the Securities by the Issuer

- will be governed by the laws of Mexico.

Notices. All notices and communications hereunder shall be given in the manner set forth n
Section 1.05 of the Indenture.

Effect of Headings. The section headings herein are for convenience only and shall not affect the
construction of this Fifth Supplemental Indenture.

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

Liability of Trustee. The Trustee shall not be responsible in any manner whatsoever for or in

respect of the validity or sufficiency of this Fifth 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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By: Deutsche Bank National Trust Compan

By: ‘Cﬁbﬂ,@@—— —~

Name: Irina Golovashchuk |

Tie: ) Vice President
By: C//>f
Name: (_,//
Title:
Chris Niesz _
Assistant Vice President

[Signature page of Fifth 2009 Supplemental Indenture]



SIXTH SUPPLEMENTAL INDENTURE ;

SIXTH SUPPLEMENTAL INDENTURE (the “Sixth Supplemehtal Indenture”) dated
of December 8, 2015, among Petréleos Mexicanos (the “Issuer™), having its principal office At
Avenida Marina Nacional No. 329, Colonia Petréleos Mexicanos, Mexico'
Deutsche Bank Trust Company Americas, as trustee (the “Trustee™), BNP Par as ;,.Sulbse) SA
(the “Principal Swiss Paying Agent”) and Credit Suisse AG (the “Swiss Paying Agent™).

WITNESSET H:

WHEREAS, the Issuer and the Trustee previously have entered into an Indenture, dated
as of January 27, 2009 (the “Original Indenture”, as supplemented by the First Supplemental
Indenture (the “First Supplemental Indenture™) dated as of June 2, 2009, among the Issuer, the
Trustee and Deutsche Bank AG, London Branch, by the Second Supplemental Indenture (the
“Second Supplemental Indenture™) dated as of October 13, 2009, among the Issuer, Credit
Suisse AG and BNP Paribas (Suisse) SA, by the Third Supplemental Indenture (the “Third
Supplemental Indenture™) dated as of April 10, 2012 among the Issuer, the Trustee and Credit
Suisse AG, by the Fourth Supplemental Indenture (the “Fourth Supplemental Indenture) dated
as of June 24, 2014, between the Issuer and the Trustee, the Fifth Supplemental Indenture (the
“Fifth Supplemental Indenture™) dated as of October 15, 2014, between the Issuer and the
Trustee, by this Sixth Supplemental Indenture and by any further supplements thereto, the
“Indenture”), providing for the issuance from time to time of unsecured bonds, debentures, notes
and other evidences of indebtedness (the “Securities™) of the Issuer to be issued in one or more
series as provided in the Indenture;

WHEREAS, Section 9.01(5) of the Indenture provides that, subsequent to the execution
of the Original Indenture and subject to satisfaction of certain conditions, the Issuer and the
Trustee may enter into one or more indentures supplemental to the Original Indenture to amend
the Indenture or the Securities of any series in any manner that, as set forth in an officer’s
certificate, will not adversely affect the interest of the Holders of any series of Securities in any
material respect;

WHEREAS, the Issuer wishes to appoint each of the Principal Swiss Paying Agent and
the Swiss Paying Agent as Paying Agent, and, at the Issuer’s request, the Trustee wishes to .
appoint the Principal Swiss Paying Agent as Authenticating Agent, for the Issuer’s
CHF 600,000,000 1.5% Notes due 2020 (the “CHF Notes™) to be issued under the Indenture on
the date hereof;

WHEREAS, the expression “CHF Notes,” as used herein, shall include any further
~ Securities issued by the Issuer that, in accordance with the terms and conditions of the CHF
Notes, are to be consolidated and form a single series with the CHF Notes issued on the date
hereof; and

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

NOW, THEREFORE, for and in consideration of the premises and the mutual
covenants contained herein and in the Indenture and for other good and valuable consideration,



the receipt and sufficiency of which are herein acknowledged, the Issuer, the Trustee‘,the SR
Principal Swiss Paying Agent and the Swiss Paying Agent hereby agree, for he 'equal and ratable:
benefit of all Holders of the CHF Notes, as follows: ' : i R

ARTICLE ONE

DEFINITIONS -
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- Section 1.01.  Defined Terms. All capitalized terms used but not defined herein shall
have the meanings ascribed to such terms in the Indenture, as supplemented and amended
hereby. All definitions in the Original Indenture shall be read in a manner consistent with the
terms of this Sixth Supplemental Indenture.

ARTICLE TWO
APPOINTMENT OF PAYING AGENTS AND AUTHENTICATING AGENT

Section 2.01.  Appointment of Paying Agents. Pursuant to Section 10.02 of the
Indenture, the Issuer hereby appoints the Principal Swiss Paying Agent as principal Paying
Agent with respect to the CHF Notes and the Swiss Paying Agent as an additional Paying Agent
with respect to the CHF Notes, and each of the Principal Swiss Paying Agent and the Swiss
Paying Agent hereby accepts such appointment. Each of the Principal Swiss Paying Agent and

‘the Swiss Paying Agent agrees to perform the duties and obligations of a Paying Agent for the
CHF Notes in accordance with, and subject to, the terms and conditions hereof, the Indenture and
the CHF Notes. ' - '

Section 2.02.  Appointment of Authenticating Agent. (a) Pursuant to Section 6.14 of the
Indenture, the Trustee, at the Issuer’s request, hereby appoints the Principal Swiss Paying Agent
as Authenticating Agent with respect to the CHF Notes, and the Principal Swiss Paying Agent
hereby accepts such appointment. The Principal Swiss Paying Agent agrees to perform the
duties and obligations of an Authenticating Agent with respect to the CHF Notes in accordance
with, and subject to, the terms and conditions hereof, the Indenture and the CHF Notes.

: (b)  The Issuer, the Trustee and the Principal Swiss Paying Agent agree that the third,
fourth and fifth sentences of Section 6.14 of the Indenture shall not be applicable to the Principal
Swiss Paying Agent or any successor to it as principal Paying Agent for the CHF Notes, -

Section 2.03.  Rights and Powers of the Principal Swiss Paying Agent and Swiss Paying
Agent. As Paying Agent and Authenticating Agent for the CHF Notes, the Principal Swiss
Paying Agent shall have all rights, powers and duties applicable to a Paying Agent and an
Authenticating Agent under the Indenture. As Paying Agent for the CHF Notes, the Swiss
Paying Agent shall have all rights, powers and duties applicable to a Paying Agent under the
Indenture.



ARTICLE THREE

Section 3.01. Duties of the Principal Swiss Paying Agent. The Pr11101pa1 S "P
Agent agrees that in its capacity as principal Paying Agent for the CHF Notes, it shall T’lav*éi‘the
following duties, in addition to the duties set forth in the Indenture and the CHF Notes:

-(a)- toreceive from the Issuer the amounts due under the CHF Notes and make
payments in accordance with, and subject to, the terms and conditions hereof, the Indenture and
the CHF Notes;

(b)  tohold all sums received by it as Paying Agent for the payment of the
principal of or interest on any CHF Notes (whether such sums have been paid to it by or on
behalf of the Issuer or by any other obhgor on the CHF Notes) in trust for the benefit of the
Holders or of the Trustee;

(¢)  to give the Trustee written notice of any failure by the Issuer (or by any
other obligor on the CHF Notés) to make any payment of the principal of or interest on the CHF
Notes (including Additional Amounts) and any other payments to be made by or on behalf of the
Issuer under the Indenture or the CHF Notes when the same shall be due and payable;

- (d)  to effect exchanges of CHF Notes in accordance with the terms of the
CHF Notes and the Indenture;

(e) to receive notices from the Holders of the CHF Notes and publish any
notices required to be given to the Holders of the CHF Notes in accordance with the terms of the
CHF Notes; and

(f) to comply with all other duties that under the Indenture are to be
performed by a Paying Agent with respect to the CHF Notes.

Section 3.02. Additional Obligations of the Principal Swiss Paying Agent and Swiss
Paying Agent. Subject to the provisions of Section 10.03 of the Indenture, each of the Principal
Swiss Paying Agent and the Swiss Paying Agent shall (a) comply with the provisions of the
Trust Indenture Act applicable to it as a Paying Agent and (b) during the continuance of any
default by the Issuer (or any other obligor on the CHF Notes) in the making of any payment in
respect of the CHF Notes, upon the written request of the Trustee, forthwith pay to the Trustee
all sums held in trust by such Principal Swiss Paying Agent or Swiss Paying Agent, as the case
may be, for payment in respect of the CHF Notes.

Section 3.03. Compliance with Indenture. Except as otherwise provided in Section
2.02(b) of this Sixth Supplemental Indenture, the Principal Swiss Paying Agent shall comply
with all duties that under the Indenture are to be performed by an Authenticating Agent with
respect to the CHF Notes.



ARTICLE FOUR

COMPENSATION AND INDEMNIFICATION

Section 4.01. Compensation and Indemnification of the Principal &1;‘135 '
and Swiss Paying Agent. The Issuer agrees:

(a) to pay to the Principal Swiss Paying Agent for its account and the account
of the Swiss Paying Agent as compensation for their respective services hereunder, per Event (as
defined below), to the extent each such Paying Agent provides services hereunder in connection
with such Event, an amount equal to 0.01 percent of the nominal amount of the CHF Notes, such
payment to be made in immediately available funds in Swiss francs. An “Event” means the
payment of interest on, or the redemption or repayment of principal of, the CHF Notes;

(b) to indemnify the Principal Swiss Paying Agent and its directors, officers,
agents and employees for, and to hold it harmless against, any and all loss, liability or expense
incurred without gross negligence or bad faith on its part, arising out of or in connection with the
performance of its duties and powers as Paying Agent and Authenticating Agent under the
Indenture, including the reasonable and duly documented costs and expenses of defending itself
against or investigating any claim or liability; and

(¢)  toindemnify the Swiss Paying Agent and its directors, officers, agents and
employees for, and to hold it harmless against, any and all loss, liability or expense incurred
without gross negligence or bad faith on its part, arising out of or in connection with the
performance of its duties and powers as Paying Agent under the Indenture, including the
reasonable and duly documented costs and expenses of defending itself against or investigating
any claim or liability.

ARTICLE FIVE

MISCELLANEOUS

Section 5.01. Effect of Supplemental Indenture. This Sixth Supplemental Indenture
supplements the Original Indenture, as supplemented by the First Supplemental Indenture, the
Second Supplemental Indenture, the Third Supplemental Indenture, the Fourth Supplemental
Indenture and the Fifth Supplemental Indenture and shall be a part, and subject to all the terms,
thereof. The Original Indenture, as supplemented and amended by the First Supplemental
Indenture, the Second Supplemental Indenture, the Third Supplemental Indenture, the Fourth
Supplemental Indenture, the Fifth Supplemental Indenture and this Sixth 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, the Fourth Supplemental Indenture, the Fifth Supplemental Indenture
and this Sixth Supplemental Indenture, shall be read, taken and construed as one and the same
instrument. All provisions included in this Sixth Supplemental Indenture supersede any
_ conflicting provisions included in the Original Indenture unless not permitted by law. The
Trustee accepts the trusts created by the Original Indenture, as supplemented by this Sixth



Supplemental Indenture, and agrees to perform the same upon the terms and’
Original Indenture, as supplemented by this Sixth Supplemental Indentur"

relating to the anthorization and execution of this Sixth Supplemental Indent\‘u}e{
Notes by the Issuer will be governed by the laws of Mexico.

- Section 5.03. Notices. Allnotices and communications hereunder shall be given in the
manner set forth in Section 1.05 of the Indenture. Each notice or communication to the Principal
Swiss Paying Agent or the Swiss Paying Agent shall be given by delivery to the Principal Swiss
Paying Agent at its address below:

BNP Paribas (Suisse) SA
2, place de Hollande
1204 Geneva
Switzerland

Section 5.04. Effect of Headings. The section headings herein are for convenience only
and shall not affect the construction of this Sixth Supplemental Indenture.

Section 5.05. Counterparts. The parties may sign any number of copies of this Sixth
Supplemental Indenture. Each signed copy shall be an original, but all of them shall represent
the same agreement. '

Section 5.06 Liability of Trustee. The Trustee shall not be responsible in any manner
whatsoever for or in respect of the validity or sufficiency of this Sixth 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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BNP PARIBAS ( 3
Principal Sw{§s Paying #

By: v W . N\
Name: yrille Fluck !
Title: Exegutive Officer

By: | e
Name:  Jdcdueline Morard
Title: xecutive Officer

|Sigrature page to Sixth Supplemental Indenture]




Title:

ASSIstant Vice President

[Signature page to Sixth Supplemental Indenture]



CREDIT SUISSE AG, as
Swiss Paying Agent

Name: acqueline Morard-
Executive Officer
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SEVENTH SUPPLEMENTAL INDENTURE

SEVENTH SUPPLEMENTAL INDENTURE (the “Seventh Su
dated as of June 14, 2016, among Petréleos Mexicanos (the “Issuer™), havmg':t mc1pal ofﬁce &
at Avenida Marina Nacional No. 329, Colonia Verénica Anzures, 11300 Mexm% Mexncqz\ w
Deutsche Bank Trust Company Americas, as trustee (the “Trustee™), Credit Sulss\B»AG e

“‘r““m

“Principal Swiss Paying Agent”) and UBS AG (the “Swiss Paying Agent”). “ﬂ«mm—?w

WITNESSETH:

WHEREAS, the Issuer and the Trustee previously have entered into an Indenture, dated
as of January 27, 2009 (the “Original Indenture”, as supplemented by the First Supplemental
Indenture (the “First Supplemental Indenture®) dated as of June 2, 2009, among the Issuer, the
Trustee and Deutsche Bank AG, London Branch, by the Second Supplemental Indenture (the
“Second Supplemental Indenture™) dated as of October 13, 2009, among the Issuer, Credit
Suisse AG and BNP Paribas (Suisse) SA, by the Third Supplemental Indenture (the “Third
Supplemental Indenture™) dated as of April 10, 2012 among the Issuer, the Trustee and Credit
Suisse AG, by the Fourth Supplemental Indenture (the “Fourth Supplemental Indenture”) dated

“as of June 24, 2014, between the Issuer and the Trustee, the Fifth Supplemental Indenture (the
“Fifth Supplemental Indenture™) dated as of October 15, 2014, between the Issuer and the
Trustee, the Sixth Supplemental Indenture (the “Sixth Supplemental Indenture”) dated as of
December 8, 2015, among the Issuer, the Trustee, BNP Paribas (Suisse) SA and Credit Suisse
AG, by this Seventh Supplemental Indenture and by any further supplements thereto, the
“Indenture™), providing for the issuance from time to time of unsecured bonds, debentures, notes
and other evidences of indebtedness (the “Securities”) of the Issuer to be issued in one or more
series as provided in the Indenture; : '

WHEREAS, Section 9.01(5) of the Indenture provides that, subsequent to the execution
of the Original Indenture and subject to satisfaction of certain conditions, the Issuer and the
Trustee may enter into one or more indentures supplemental to the Original Indenture to amend
the Indenture or the Securities of any series in any manner that, as set forth in an officer’s
certificate, will not adversely affect the interest of the Holders of any series of Securities in any
material respect;

WHEREAS, the Issuer wishes to appoint each of the Principal Swiss Paying Agent and
- the Swiss Paying Agent as Paying Agent, and, at the Issuer’s request, the Trustee wishes to
appoint the Principal Swiss Paying Agent as Authenticating Agent, for the Issuer’s

CHF 225,000,000 1.500% Notes due 2018 (the “2018 CHF Notes™) and CHF 150,000,000
2.375% Notes due 2021 (the “2021 CHF Notes” and, together with the 2018 CHF Notes, the
“CHF Notes™) to be issued under the Indenture on the date hereof;

WHEREAS, the expression “CHF Notes,” as used herein, shall include any further
Securities issued by the Issuer that, in accordance with the terms and conditions of each series of
the CHF Notes, are to be consolidated and form a single series with each respective series of the
CHF Notes issued on the date hereof; and




WHEREAS, the Issuer has requested that the Trustee execute and éI
Supplemental Indenture; -

NOW, THEREFORE, for and in consideration of the premises arfc’l thie m
covenants contained herein and in the Indenture and for other good and vaﬁuable con51derat10n, ;
the receipt and sufficiency of which are herein acknowledged, the Issuer, thea];k Stee, the rf %
Principal Swiss Paying Agent and the Swiss Paying Agent hereby agree, fo *elq\aldandﬁ‘a a15(1L o
benefit of all Holders of each series of the CHF Notes, as follows: e

ARTICLE ONE
DEFINITIONS

Section 1,01. Defined Terms. All capitalized terms used but not defined herein shall
have the meanings ascribed to such terms in the Indenture, as supplemented and amended
hereby. All definitions in the Original Indenture shall be read in a inanner consistent with the
terms of this Seventh Supplemental Indenture.

ARTICLE TWO

APPOINTMENT OF PAYING AGENTS AND AUTHENTICATING AGENT

Section 2.01. Appointment of Paying Agents. Pursuant to Section 10.02 of the
Indenture, the Issuer hereby appoints the Principal Swiss Paying Agent as principal Paying
Agent with respect to the CHF Notes and the Swiss Paying Agent as an additional Paying Agent
with respect to the CHF Notes, and each of the Principal Swiss Paying Agent and the Swiss
Paying Agent hereby accepts such appointment. Each of the Principal Swiss Paying Agent and
the Swiss Paying Agent agrees to perform the duties and obligations of a Paying Agent for the
CHF Notes in accordance with, and subject to, the terms and conditions hereof, the Indenture and
the CHF Notes.

Section 2.02. Appointment of Authenticating Agent. (a) Pursuant to Section 6.14 of the
Indenture, the Trustee, at the Issuer’s request, hereby appoints the Principal Swiss Paying Agent
as Authenticating Agent with respect to the CHF Notes, and the Principal Swiss Paying Agent
hereby accepts such appointment. The Principal Swiss Paying Agent agrees to perform the
duties and obligations of an Authenticating Agent with respect to the CHF Notes in accordance
with, and subject to, the terms and conditions hereof, the Indenture and the CHI Notes.

(b)  The Issuer, the Trustee and the Principal Swiss Paying Agent agree that the third,
fourth and fifth sentences of Section 6.14 of the Indenture shall not be applicable to the Principal
Swiss Paying Agent or any successor to it as principal Paying Agent for the CHF Notes.

Section 2.03. Rights and Powers of the Principal Swiss Paying Agent and Swiss Paying
Agent. AsPaying Agent and Authenticating Agent for the CHF Notes, the Principal Swiss
Paying Agent shall have all rights, powers and duties applicable to a Paying Agent and an
Authenticating Agent under the Indenture. As Paying Agent for the CHF Notes, the Swiss
Paying Agent shall have all rights, powers and duties applicable to a Paying Agent under the
Indenture.




ARTICLE THREE

DUTIES OF THE PRINCIPAL SWISS PAYING AGENT AND SWIS- :

Section 3.01. Duties of the Principal Swiss Paying Agent. The Prinm y@ug v
Agent agrees that in its capacity as principal Paying Agent for the CHF Notes, it Il have e
following duties, in addition to the duties set forth in the Indenture and the CHF Notes:

(a) to receive from the Issuer the amounts due under the CHF Notes and make
payments in accordance with, and subject to, the terms and conditions hereof, the Indenture and
the CHF Notes;

(b)  tohold all sums received by it as Paying Agent for the payment of the
principal of or interest on any CHF Notes (whether such sums have been paid to it by or on
behalf of the Issuer or by any other obligor on the CHF Notes) in trust for the benefit of the
Holders of each series of the CHF Notes or of the Trustee;

(c) 1o give the Trustee written notice of any failure by the Issuer (or by any
other obligor on the CHF Notes) to make any payment of the principal of or interest on the CHF
Notes (including Additional Amounts) and any other payments to be made by or on behalf of the
Issuer under the Indenture or the CHF Notes when the same shall be due and payable;

(d) to effect exchanges of CHF Notes in accordance with the terms of the
CHF Notes and the Indenture; _

(e)  toreceive notices from the Holders of each series of the CHF Notes and
publish any notices required to be given to the Holders of each series of the CHF Notes in
accordance with the terms of the CHF Notes; and

@ to comply with all other duties that under the Indenture are to be
performed by a Paying Agent with respect to the CHF Notes.

Section 3.02. Additional Obligations of the Principal Swiss Paying Agent and Swiss
Paying Agent. Subject to the provisions of Section 10.03 of the Indenture, each of the Principal
Swiss Paying Agent and the Swiss Paying Agent shall (a) comply with the provisions of the
Trust Indenture Act applicable to it as a Paying Agent and (b) during the continuance of any
default by the Issuer (or any other obligor on the CHF Notes) in the making of any payment in
respect of either series of the CHF Notes, upon the written request of the Trustee, forthwith pay
to the Trustee all sums held in trust by such Principal Swiss Paying Agent or Swiss Paying
Agent, as the case may be, for payment in respect of the applicable series of CHF Notes.

Section 3.03. Compliance with Indenture. Except as otherwise provided in Section
2.02(b) of this Seventh Supplemental Indenture, the Principal Swiss Paying Agent shall comply
with all duties that under the Indenture are to be performed by an Authenticating Agent with
respect to the CHF Notes.




ARTICLE FOUR

COMPENSATION AND INDEMNIFICATION

Section 4.01. Compensation and Indemnification of the Principal Swiss
and Swiss Paying Agent. The Issuer agrees:

(a)  to pay to the Principal Swiss Paying Agent for its account and the account
of the Swiss Paying Agent as compensation for their respective services hereunder, per Event (as
defined below), to the extent each such Paying Agent provides services hereunder in connection
with such Event, an amount equal to 0.01 percent of the nominal amount of the CHF Notes, such
~ payment to be made in immediately available funds in Swiss francs. An “Event” means the
payment of interest on, or the redemption or repayment of principal of, the CHF Notes;

(b)  toindemnify the Principal Swiss Paying Agent and its directors, officers,
agents and employees for, and to hold it harmless against, any and all loss, liability or expense
incurred without gross negligence or bad faith on its part, arising out of or in connection with the
performance of its duties and powers as Paying Agent and Authenticating Agent under the
Indenture, including the reasonable and duly documented costs and expenses of defending itself
against or investigating any claim or liability; and

(c)  to indemnify the Swiss Paying Agent and its directors, officers, agents and
employces for, and to hold it harmless against, any and all loss, liability or expense incurred
without gross negligence or bad faith on its part, arising out of or in connection with the
performance of its duties and powers as Paying Agent under the Indenture, including the
reasonable and duly documented costs and expenses of defending itself against or investigating
any claim or liability.

ARTICLE FIVE

MISCELLANEOQOUS

Section 5.01. Effect of Supplemental Indenture. This Seventh Supplemental Indenture
supplements the Original Indenture, as supplemented by the First Supplemental Indenture, the
Second Supplemental Indenture, the Third Supplemental Indenture, the Fourth Supplemental
Indenture, the Fifth Supplemental Indenture and the Sixth Supplemental Indenture, and shall be a
part, and subject to all the terms, thereof. The Original Indenture, as supplemented and amended
by the First Supplemental Indenture, the Second Supplemental Indenture, the Third
Supplemental Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental Indenture,
the Sixth Supplemental Indenture and this Seventh 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, the Fourth
Supplemental Indenture, the Fifth Supplemental Indenture, the Sixth Supplemental Indenture and
this Seventh Supplemental Indenture, shall be read, taken and construed as one and the same
instrument. All provisions included in this Seventh Supplemental Indenture supersede any
conflicting provisions included in the Original Indenture unless not permitted by law. The
Trustee accepts the trusts created by the Original Indenture, as supplemented by this Seventh
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relating to the authorization and execution of this Seventh Supplemental Indenture and the CHF
Notes by the Issuer will be governed by the laws of Mexico.

Section 5.03. Notices. All notices and communications hereunder shall be given in the
manner set forth in Section 1.05 of the Indenture. Each notice or communication to the Principal
Swiss Paying Agent or the Swiss Paying Agent shall be given by delivery to the Principal Swiss
Paying Agent at its address below:

Credit Suisse AG
Uetlibergstr. 231
8070 Zurich
Switzerland

Section 5.04. Effect of Headings. The section headings herein are for convenience only
and shall not affect the construction of this Seventh Supplemental Indenture.

Section 5.05. Counterparts. The parties may sign any nurnbet of copies of this Seventh
Supplemental Indenture. Each signed copy shall be an original, but all of them shall represent
the same agreement. :

Section 5.06 Liability of Trustee. The Trustee shall not be responsible in any mannet
whatsoever for or in respect of the validity or sufficiency of this Seventh 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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Name

Title: Debra A Schwalb
| Vice President
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CREDIT SUISSE AG, as
Principal Swiss Paying Agent

By: /P’!M\
Name: Walter Hiini )
e: : Director

By: \\j\

Name:
Title:

Jorg Nubbemeier
Vice President

§
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UBS AG, as

Swiss Paying Agent
(represented by Credit Suisse AG by way of power of
attorney)

By: 2 Ve
NW Walter Hlni \’

Title: Director

By:
Name: Jorg Nubbemeier
Title: Vice President

[Signature page to Seventh Supplemental Indenture)



EIGHTH SUPPLEMENTAL INDENTURE {

|
]

EIGHTH SUPPLEMENTAL INDENTURE (the ~Eighth Supplemental Indenture ™\ dated as of ~—~vL

. . 2 - 3 : - : o N, P <
Februars 16. 2018. between Petrdleos Mexicanos (the “Issuer”™). having its principal office ati§ vnida Marina
Nacional No. 329. Colonia Petroleos Mexicanos. Mexico Citv, 11300, Mexico. and Deutsche ha\;fhr,xfuzei Company
Americas, us trustee (the ~lrustee”). WL Gpere

WITNESSE TH:

WHEREAS. the Issuer and the Trustee previously have entered into an Indenture. dated as of January 27,
2009 {the “Original Indenture™ and. as supplemented by the first supplemental indenture (the “First Supplemental
Indenture™). dated as of June 2. 2009, amony the Issuer. the Trustee and Deutsche Bank AG. London Branch. hy the
second supplemental indenture (the ~Second Supplemental Indenture™). dated as of October 13. 2009, among the
Issuer. Credit Suisse AG and BNP Paribas (Suisse) S.AL by the third supplemental indenture (the ~1hird
Supplemental Indenture™). dated as of April 10. 2012, ameng the Issuer. the Trustee and Credit Suisse AG. by the
tourth supplemental indenture (the ~“Fourth Supplemental Indenture™). dated as of June 24. 2014 between the Issuer
and the Trustee. by the fifth supplemental indenture (the “Fifth Supplemental Indenture”™). dated as of Detober 15,

2014, between the Issuer and the Trustee. by the sixth supplemental indenture (the ~Sixth Supplemental Indenture™).

dated as of December 8. 2015, among the [ssuer. the Trustee. BNP Paribas (Suisse) SA. as principal Swiss paying
and authenticating agent, and Credit Suisse AG. as an additional Swiss paying agent. by the seventh supplemental
indenture (the “Seventh Supplemental Indentyre™). dated as of June 14, 2016 among the Issuer. the Trustee. Credit
Sutsse AG. as principal Swiss paying and authenticating agent. and UBS A, as an additional Swiss puying qgent.
and by this Lighth Supplemental Indenture and by any further supplements thereto. the “Indenture™ v providing lor
the issuance from time to time of unsecured bonds. debentures. notes and other evidences of indebtedness (the
“securities”) of the Issuer to be issued in one or more series as provided in the Indenture:

WHEREAS, pursuant 1o Section 9.02 of the Orizinal Indenture. the Issuer and the Trustee may amend or
supplement certain provisions of the Indenture and the Securities with the consent of Holders of not less than a
majority in aggregate principal amount of the then Ouistanding Securities:

WHEREAS, the Issuer desires to amend a certam provision of the Indenture:

WHEREAS. pursuant to an Offer (o Purchase and Consent Solicitation Statement dated Febroary 1. 2018
(as amended and supplement from time to time, the “Statement™), and a related Consent and Letter of Transmittal
dated February 1, 2018 (the “Consent and Letter of Transmittal™) the Issuer solicited the consents of the Holders of
the 5.500% Notes due 2019 {the ~"Solicited Series™) to a proposed amendment to the Indentare as it relaies o the
Salicited Series (the “Amendment™) and the Holders of at least a majority in aggregate principal amount of the
Solicited Series (with respect to any Soliciled Series. the “Required Consents™) duly consented o the Amendiment
pursuant to Section 9.02 of the Original Indenture at or prior to 5:00 pan. (New York Cily time) on February 14,
2018 {the “Larly Tender Date™);

WHEREAS. the Issuer has heretofore delivered. or is delivering contemporaneously herewith. to the
Irustee (1) a Board Resolution authorizing the execution of this Eighth Supplemental Indenture. (ii) evidence of the
written consent of the Holders of not less than a majority in aggregate prineipal amount Outstanding of the Selicited
Series and (i) the Opinion of Counsel described in Scetion 9.03 of the Original Indenture:

WHEREAS. the Issuer has duly authorized the execution and delivery of this Fighth Supplemental
Indenture for the foregoing purposes:

WITEREAS. all conditions necessary to authorize the execution and delivery of this Eighth Supplemental
Indenture and to make this Fighth Supplemental lndenture valid and hinding have been complied with or have been
dome or performed: and

WHEREAS, the Issuer has requested that the Trustee execute and deliver this Eighth Supplemental
Indenture.
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NOW, THEREFORE, for and in consideration of the premises and the mutual az,ébn;uil%ﬂ’g&-}giﬂﬁéﬁiﬁyin‘

and in the Indenture and for other good and valuable consideration. the receipt and sufficiengy.of Wr‘ftfhfi’&‘ hﬁ!ﬁrf }

acknowledged. the Issuer and the Trustee hereby agree. for the equal and ratable benefit of zlf»lfﬂtgl_ders. as fotlélyst) /
LA -
N %

ARTICLE ONE
DEFINITIONS

Section .01, Defined Terms. All capitalized terms used hut not defined herein shail have the meanings ascribed
to such terms in the Indenture. as supplemented and amended hereby. As used in this Eighth
Supplemental Indenture. “Consent Solicitation Completion Date™ shall mean such time as each of
the following events shall have oecurred with respect to the Solicited Series in accordance with the
terms and conditions of the Statement and the Consent and Letter of Transmittal: (1) the lssuer
shall have completed (and not terminated) the offers to purchase the Solicited Series: and (ii) the
Issucr shall have purchased all validly tendered and accepted notes ol the Solicited Series. All
definitions in the Original Indenture shall be read in a manner consistent with 1he terms of this
Eighth Supplemental Indenture.

ARTICLE TWO
AMENDMENT TO INDENTURE

Scetion 2.01, With respecet to the Solicited Series. upon the occurrence of a Consent Solicitation Campletion
Date. the first paragraph of Section 11.05 of the Indenture solely as it relates and apphies (o the
Solicited Series shall be amended and restated in its entirety as ollows:

“Notice of redemption shall be given not less than three (3) Business Days nor more than ten (10)
days prior 1o the Redemption Date to each Holder of the Securities of any series to be redeemed in
accordance with Section | 007

Section 2.02. With respect 10 the Solicited Series. upon the occurrence of a Consent Solicitation Completion
Date and without any further action by anv party hereto, any provision contained in cach Global
Security representing the notes of the Solicited Series that relates {o the section in the Indenture
that is amended pursuant to Section 2.01 hereof shall likewise be mmended so that any such
provision contained in such Global Security will conform to and be consistent with the Indenture.
as amended by this Eighth Supplemental Indenture.

ARTICLE THREE
MISCELLANLOUS

Section 5.01. Fifecr of Supplemenmal Indentire. This Eighth Supplemental Indenture supplements the Original
tndenture. as supplemented by the First Supplemental Indenture. the Second Supplemental
Indenture. the Third Supplemental Indenwire, the Fourth Supplemental Indenture. the Fifih
Supplemental Indenture. the Sixth Supplemental Indenture and the Seventh Supplemental
Indenture. and shall be a part. and subject to all the terms. thereot solely 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. the Fourth
Supplemental Indenture. the Fifih Supplemental Indenture. the Sixth Supplemental Indenture. the
Seventh Supplemental Indenture and this Eighth Supplemental Indenture. is in all respects ratified
and conlivmed, and the Original Indenture. as supplemented by the First Supplemental Indenture.
the Second Supplemental Indenture. the Third Supplemental Indenture. the Fourth Supplemental
Indenture. the Filth Supplemental Indenture. the Sixth Supplemental Indenture, the Seventh
Supplemental Indenture and this Lighth Supplemental Indenture. solely as it relates and applies to
the Solicited Series shail be read. taken and construed as one and the same instrument. All
provisions included in this Eighth Supplemental Indenture supersede any conflicting provisions



Section 3.02.

Section 3.03.

Section 3.04,

Section 3.05.

Section 3.06.

!

included in the Original Indenture solely as it relates and applies to the 4¢iluiﬂﬁ$%‘;}%s agL ¢ .\‘
permitted by law. The Trustee accepts the trusts created by the Originalllnden J

supplemented by this Eighth Supplemental Indenture. and agrees to puf _’rin:he same npmnﬁé .‘"‘l
terms and conditions of the Original Indenture, as supplemented by this F h?.ﬁ Supplumnml
Indenture.

Governing Levw. This Eighth Supplemental Indenture shall he goterned by and ¢
accordance with the laws of the State of New York. except that all matters relating to the
authorization and execution of this Eighth Supplemental Indenture and the Securities by the issuer
will be governed by the laws of Mexico.

Varices. All notices and communications hereunder shall be given i the manner set forth in
Section 105 ol the Indenture.

Lffect of Headings. The section headings herein are for convenience only and shall not atfect the
construction of this Eighth Supplemental Indenture.

Counterpurts. The parties may sign any number of copies of this Eighth Supplemental Indenture.
Each signed copy shall be an original. but all of them shall represent the same agresment.

Liubility af Trastee. The Trustee shall not be responsible in any manner whatscever for or in

respect of the validity or sufficiency of this Eighth Supplemental Indenture or for ar in respect of’
the recitals contained herein, all of which recitals are made solely by the Issuer.

[SIGNATURE PAGE TO FOLLOW WNEDRIATELY/
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DEUTSCHE BANK TRUST COMPANY AMERLO@KS as Tru;stee
By: Deutsche Bank le orfai Trust Company

By: \JM

By _ wa uolovashchuk
ke | Vme”Presrdént
By: -

el Jeffrey Schoenfeld

Vice President

[Signature Page of Eighth 2009 Supplemental Indenture]



NINTH SUPPLEMENTAL INDENTURE / 3 ‘~" |

NINTH SUPPLEMENTAL INDENTURE (the “Ninth Supplemental [n&entuﬁ‘& ), dated w= |
as of June 4. 2018, among Petroleos Mexicanos (the “Issuer™). having its prmmpal office at -
Avenida Marina Nacional No. 329, Colonia Verdonica Anzures 11300, Mexico C‘u.y Mexico,

Deutsche Bank Trust Company Americas, as trustee (the “Trustee™), BNP Parlbas‘(SLgsse) SAT

(the “Principal Swiss Paying Agent™) and UBS AG (the “Swiss Paying Agent™). ——

WITNESSETH:

WHEREAS, the Issuer and the Trustee previously have entered into an Indenture. dated
as of January 27, 2009 (the “Original Indenture™, as amended and supplemented by the first
supplemental indenture (the “First Supplemental Indenture™), dated as of June 2, 2009, among
the Issuer, the Trustee and Deutsche Bank AG. London Branch, as international paying and
authenticating agent, by the second supplemental indenture (the “Second Supplemental
Indenture™), dated as of October 13, 2009, among the Issuer, the Trustee, Credit Suisse AG. as
principal Swiss paying and authenticating agent, and BNP Paribas (Suisse) SA, as an additional
Swiss paying agent, by the third supplemental indenture (the “Third Supplemental Indenture™),
dated as of April 10, 2012. among the Issuer, the Trustee and Credit Suisse AG, as Swiss paying
and authenticating agent. by the fourth supplemental indenture (the “Fourth Supplemental
Indenture™), dated as of June 24. 2014, between the Issuer and the Trustee. by the fifth
supplemental indenture (the “Fifth Supplemental Indenture™), dated as of October 15, 2014.
between the Issuer and the Trustee, by the sixth supplemental indenture (the “Sixth Supplemental
Indenture™). dated as of December 8, 2015, among the Issuer, the Trustee. BNP Paribas (Suisse)
SA. as principal Swiss paying and authenticating agent, and Credit Suisse AG, as an additional
Swiss paying agent. by the seventh supplemental indenture (the “Seventh Supplemental
Indenture™), dated as of June 14, 2016, among the Issuer. the Trustee, Credit Suisse AG. as
principal Swiss paying and authenticating agent, and UBS AG. as an additional Swiss paying
agent, by the eighth supplemental indenture (the “Eighth Supplemental Indenture™), dated as of
February 16, 2018, among the Issuer and the Trustee and by this Ninth Supplemental Indenture
and by any further supplements thereto, the “Indenture™). providing for the issuance from time to
time of unsecured bonds. debentures, notes and other evidences of indebtedness (the
“Securities™) of the Issuer to be issued in one or more series as provided in the Indenture;

WHEREAS, Section 9.01(5) of the Indenture provides that, subsequent to the execution
of the Original Indenture and subject to satisfaction of certain conditions, the Issuer and the
Trustee may enter into one or more indentures supplemental to the Original Indenture to amend
the Indenture or the Securities of any series in any manner that. as set forth in an officer’s
certificate, will not adversely affect the interest of the Holders of any series of Securities in any
material respect;

WHEREAS, the Issuer wishes to appoint each of the Principal Swiss Paying Agent and
the Swiss Paying Agent as Paying Agent, and, at the Issuer’s request. the Trustee wishes to
appoint the Principal Swiss Paying Agent as Authenticating Agent, for the Issuer’s
CHF365.000.,000 1.750% Notes due 2023 (the *CHF Notes™) 1o be issued under the Indenture on
the date hereof



WHEREAS. the expression “CHF Notes,” as used herein, shall mciude any tur.ﬂ‘[e:r
Securities issued by the Issuer that, in accordance with the terms and conditions of the: CF[F —
Notes, are to be consolidated and form a single series with the CHF Notes issued on the dat’e’
hereof: and

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

NOW, THEREFORE, for and in consideration of the premises and‘the mutual
covenants contained herein and in the Indenture and for other good and valuable consideration,
the receipt and sufficiency of which are herein acknowledged, the Issuer. the Trustee. the
Principal Swiss Paying Agent and the Swiss Paying Agent hereby agree, for the equal and ratable
benefit of all Holders of the CHF Notes, as follows:

ARTICLE ONE

DEFINITIONS

Section 1.01.  Defined Terms. All capitalized terms used but not defined herein shall
have the meanings ascribed to such terms in the Indenture, as supplemented and amended
hereby. All definitions in the Original Indenture shall be read in a manner consistent with the
terms of this Ninth Supplemental Indenture.

ARTICLE TWO

APPOINTMENT OF PAYING AGENTS AND AUTHENTICATING AGENT

Section 2.01.  Appointment of Paving Agents. Pursuant to Section 10.02 of the
Indenture, the [ssuer hereby appoints the Principal Swiss Paying Agent as principal Paying
Agent with respect to the CHF Notes and the Swiss Paying Agent as an additional Paying Agent
with respect to the CHF Notes, and each of the Principal Swiss Paying Agent and the Swiss
Paying Agent hereby accepts such appointment. Each of the Principal Swiss Paying Agent and
the Swiss Paying Agent agrees to perform the duties and obligations of a Paying Agent for the
CHF Notes in accordance with, and subject to, the terms and conditions hereof, the Indenture and
the CHF Notes.

Section 2.02. Appointment of Authenticating Agent. (a) Pursuant to Section 6.14 of the
Indenture, the Trustee. at the Issuer’s request, hereby appoints the Principal Swiss Paying Agent
as Authenticating Agent with respect to the CHF Notes, and the Principal Swiss Paying Agent
hereby accepts such appointment. The Principal Swiss Paying Agent agrees to perform the
duties and obligations of an Authenticating Agent with respect to the CHF Notes in accordance
with, and subject to. the terms and conditions hereof, the Indenture and the CHF Notes.

(b) The Issuer. the Trustee and the Principal Swiss Paying Agent agree that the third,
fourth and fifth sentences of Section 6.14 of the Indenture shall not be applicable to the Principal
Swiss Paying Agent or any successor 1o it as principal Paying Agent for the CHF Notes.
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Section 2.03.  Rights and Powers of the Principal Swiss Paying Agent ana’ SH 11.\4, Pavmg :
Agent. As Paying Agent and Authenticating Agent for the CHF Notes, the Pr{ﬁc&pa] S\wﬁs -
Paying Agent shall have all rights, powers and duties applicable to a Paying Agent and an- |\ |
Authenticating Agent under the Indenture. As Paying Agent for the CHF Nott‘s the‘S‘WISQ
Paying Agent shall have all rights. powers and duties applicable to a Paying Afgem utider the

Indenture. W S,
"w

ARTICLE THREE ;_.'-_f/’

T \ !

DUTIES OF THE PRINCIPAL SWISS PAYING AGENT AND SWISS PAYING AGENT

Section 3.01. Duties of the Principal Swiss Paying Agent. The Principal Swiss Paying
Agent agrees that in its capacity as principal Paying Agent for the CHF Notes. it shall have the
following duties, in addition to the duties set forth in the Indenture and the CHF Notes:

(a) to receive from the Issuer the amounts due under the CHF Notes and make
payments in accordance with, and subject to, the terms and conditions hereof, the Indenture and
the CHF Notes:

(b) to hold all sums received by it as Paying Agent for the payment of the
principal of or interest on any CHF Notes (whether such sums have been paid to it by or on
behalf of the Issuer or by any other obligor on the CHF Notes) in trust for the benefit of the
Holders or of the Trustee;

(c) to give the Trustee written notice of any failure by the Issuer (or by any
other obligor on the CHF Notes) to make any payment of the principal of or interest on the CHF
Notes (including Additional Amounts) and any other payments to be made by or on behalf of the
Issuer under the Indenture or the CHF Notes when the same shall be due and payable:

(d) to effect exchanges of CHF Notes in accordance with the terms of the
CHF Notes and the Indenture;

(e) to receive notices from the Holders of the CHF Notes and publish any
notices required to be given to the Holders of the CHF Notes in accordance with the terms of the
CHF Notes; and

(H to comply with all other duties that under the Indenture are to be
performed by a Paying Agent with respect to the CHF Notes.

Section 3.02. Additional Obligations of the Principal Swiss Paving Agent and Swiss
Paying Agent. Subject to the provisions of Section 10.03 of the Indenture. each of the Principal
Swiss Paying Agent and the Swiss Paying Agent shall (a) comply with the provisions of the
Trust Indenture Act applicable to it as a Paying Agent and (b) during the continuance of any
default by the Issuer (or any other obligor on the CHF Notes) in the making of any payment in
respect of the CHF Notes. upon the written request of the Trustee, forthwith pay to the Trustee
all sums held in trust by such Principal Swiss Paying Agent or Swiss Paying Agent, as the case
may be, for payment in respect of the CHF Notes.



Section 3.03.  Compliance with Indenture. Except as otherwise provided in Section— -
2.02(b) of this Ninth Supplemental Indenture, the Principal Swiss Paying Agent shalkcomply! ||
with all duties that under the Indenture are to be performed by an Authenticating Ager'li with——
respect to the CHF Notes.

ARTICLE FOUR
COMPENSATION AND INDEMNIFICATION

Section 4.01.  Compensation and Indemnification of the Principal Swiss Paying Agent
and Swiss Paying Agent. The Issuer agrees:

(a) to pay to the Principal Swiss Paying Agent for its account and the account
of the Swiss Paying Agent as compensation for their respective services hereunder. per Event (as
defined below), to the extent each such Paying Agent provides services hereunder in connection
with such Event, an amount equal to 0.01 percent of the nominal amount of the CHF Notes. such
payment to be made in immediately available funds in Swiss francs. An “Event” means the
payment of interest on. or the redemption or repayment of principal of, the CHF Notes:

(b) to indemnify the Principal Swiss Paying Agent and its directors, officers.
agents and employees for, and to hold it harmless against, any and all loss, liability or expense
incurred without gross negligence or bad faith on its part, arising out of or in connection with the
performance of its duties and powers as Paying Agent and Authenticating Agent under the
Indenture, including the reasonable and duly documented costs and expenses of defending itself
against or investigating any claim or liability; and

(c) to indemnify the Swiss Paying Agent and its directors, officers. agents and
employees for. and to hold it harmless against, any and all loss, liability or expense incurred
without gross negligence or bad faith on its part. arising out of or in connection with the
performance of its duties and powers as Paying Agent under the Indenture, including the
reasonable and duly documented costs and expenses of defending itself against or investigating
any claim or liability.

ARTICLE FIVE

MISCELLANEOUS

Section 5.01.  Effect of Supplemental Indenture. This Ninth Supplemental Indenture
supplements the Original Indenture, as amended and supplemented by the First Supplemental
[ndenture, the Second Supplemental Indenture, the Third Supplemental Indenture, the Fourth
Supplemental Indenture, the Fifth Supplemental Indenture, the Sixth Supplemental Indenture, the
Seventh Supplemental Indenture, the Eighth Supplemental Indenture and shall be a part, and
subject to all the terms, thereof. The Original Indenture, as amended and supplemented by the
First Supplemental Indenture, the Second Supplemental Indenture. the Third Supplemental
Indenture, the Fourth Supplemental Indenture, the Fifth Supplemental Indenture, the Sixth
Supplemental Indenture, the Seventh Supplemental Indenture, the Eighth Supplemental
Indenture and this Ninth Supplemental Indenture, is in all respects ratified and confirmed. and
the Original Indenture, as amended and supplemented by the First Supplemental Indenture. the



Second Supplemental Indenture. the Third Supplemental Indenture, the Fourth Supplt.memal
Indenture, the Fifth Supplemental Indenture, the Sixth Supplemental Indenture, the. Qeventm ,
Supplemental Indenture, the Eighth Supplemental Indenture and this Ninth Supplememah i\ \
Indenture, shall be read, taken and construed as one and the same instrument. All provisions “y
included in this Ninth Supplemental Indenture supersede any conflicting provisions included in /
the Original Indenture unless not permitted by law. The Trustee accepts the trusts: created by, the 7
Original Indenture, as supplemented by this Ninth Supplemental Indenture, and agreéstom——
perform the same upon the terms and conditions of the Original Indenture, as supplemented by

this Ninth Supplemental Indenture.

Section 5.02. Governing Law. This Ninth Supplemental Indenture shall be governed by
and construed in accordance with the laws of the State of New York, except that all matters
relating to the authorization and execution of this Ninth Supplemental Indenture and the CHF
Notes by the Issuer will be governed by the laws of Mexico.

Section 5.03. Notices. All notices and communications hereunder shall be given in the
manner set forth in Section 1.05 of the Indenture. Each notice or communication to the Principal
Swiss Paying Agent or the Swiss Paying Agent shall be given by delivery to the Principal Swiss
Paying Agent at its address below:

BNP Paribas (Suisse) SA
2. place de Hollande
1204 Geneva
Switzerland

Section 5.04.  Effect of Headings. The section headings herein are for convenience only
and shall not affect the construction of this Ninth Supplemental Indenture.

Section 5.05.  Counterparts. The parties may sign any number of copies of this Ninth
Supplemental Indenture. Each signed copy shall be an original, but all of them shall represent
the same agreement.

Section 5.06  Liability of Trustee. The Trustee shall not be responsible in any manner
whatsoever for or in respect of the validity or sufficiency of this Ninth 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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Trustee
By: Deutsche Bank National Ti
By:
Name:
Title:
By: % m
N'am_(':: Kathryn Fischer
Title: Vice President

[Signature page to Ninth Supplemental Indenture]
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- Z ’ L
Name: cqueline Morard
xecutive Officer
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UBS AG, as
Swiss Paying Agent

(representdd by BNP Paribas (Suisse) SA by way of power
of attorney
By: M
Name: S. Maligec S
Title: ecuhve OH\
By: : ,
Name: acqueline Morard
Title:

xecutive Officer

[Signature page to Ninth Supplemental Indenture|



