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؟IÉÜiô؟
>٠.¥Petróleos Mexicanos

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

Trust Indenture Act of 1939: SSo-w^¡؛
Trust Indenture 

Act Section
In؛
Sectioi

6.09§ 310(a)(1) 
٠ (a)(2) 6.09

Not Applicable . 
' Not Applicable 

6.08,6.10

(a)(3)
(a)(4)
(b)

§ 311(a) 6.13
(b) 6.13 .

7.0], 7.02(a)
7.02(b)
7.02(c)
7.03(a)
7.03(a)
7.03(a)
7.03(b)

§ 312(a)
(b)
(c)

§ 313(a)
(b)

' (c)
(d) 

§ 314(a) 7.04
Not Applicable
1.02 ٠

(b)
(c)(1)
(c)(2) 1.02
(c)(3) Not Applicable 

Not Applicable(d)
(e) 1.02

§ 315(a) 6.01
(b) 6.02
(c) 6.01
(d) 6.01
(e) 5.14

§ 316(a) 1.07
(a)(1)(A)
(a)(1)(B)

5.02, 5.12
5.13

(a)(2) Not Applicable
(b) 1.07
(c) 1.04(c)

§ 317(a)(1) 5.03
(a)(2) 5.04
(b) 10.03

§ 318(a) 1.07

Nóte: This reconciliation and tie shall not, for any purpose, be deemed to be a part of the
Indenture.
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ؤزة٠|قدئ
THIS INDENTURE, dated as of January 27, 2009, between PetiO^os - 

a decentralizedpublic entity c؛t؛e Federal Government of th£ United Mexican IfH (“Mexico”) (herein called the “Issuer”), having its principal office at Averiida Jina نقا 

No. 329, Colonia Huasteca, Mexico D F., 11311, Mexico and Deutsche Bank Tn٠pany 
Americas, a New York banking corporation, as trustee (herein called the “Tg؛e!؛r ٥؛£

٠

ؤ؟
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 Issuer’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 valid indenture and agreement according to its terms, have been 
done;

NOW, THEREFORE, THIS ^DENTURE WITNESSETH:

For and in consideration of the premises 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

DEFINITIONS 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:

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

(1)

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;

(2)

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

(3)



^٠й١،١٠

г
“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

c

،٠٠.
O ،Ê VÍ

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.

(4)

“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 
issued with Registration Rights, has the meaning specified in the applicable 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 Finance and Treasury or Associate Managing Director of Finance of the 
Issuer.

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

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

“Board of Directors” means either the board of directors of the Issuer or any duly 
authorized committee of that board.

2



بهمصو هل
fفه■؛ I  ^Board Resolution” means a copy of a resolution certified by the Secilftai“٠ةي

Assistant Secretary of the Issuer to have been duly adopted by the Board of Directorlland- 
in full force and effect on the date of such certification, and delivered to the Trustee.

ح

“Business Day” means, except as otherwise provided pursuant to Sectio^^^^^^^c^^^،1؛؛ 
the Securities of any series, each Monday, Tuesday, Wednesday, Thursday'and Friday 
(i) not a day on which banking institutions in The City of New York are authorized or obligated 
by law or executive order to close and (ii) a day on which banks and financial institutions in 
Mexico are open for business with 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 perfonuing 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 principal 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 business 
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 any series issuable 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.

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

“Euroclear” means Euroclear Bank S.A.^.V., as operator of the Euroclear
System.

“Event of Default” has the meaning specified in Section 5.01.

3
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,fl؛ s|0ولم34٠ة“Exchange Act” means the United States Securities Exchange 
amended from time to time, and any statute successor thereto. ج ح

.Exchange Date” has the meaning specified in Section 3.04(c)“وم
Cr¡ 0

“Exchange Offer”, when used with respect to the Securities of
،'،٠

with Registration Rights, means an exchange offer by the Issuer pursuant to which Im■ 
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 (i) 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, (ii) 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 Sale7’ means any transaction involving the transfer, sale, assignment or 
other disposition 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, whether in the form of an account receivable, negotiable instrument or 
otherwise.

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

“Global Securities” means Securities that are registered in the Security Register in 
the name of a Depositary (acting in its capacity 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 (ii) the Bank for International Settlements or another multilateral monetary authority 
or central bank or treasury of a sovereign, state.

4



۶٥٩%؛
0ÿ-v ٥ ١١“Guarantee” means any obligation of a person to pay the Indebted|Kss«o person including without limitation: (i) an obligation to pay or purchase such Indjrote'Si]

(ii) an obligation to lend money or to purchasé or subscribe for- shares or other se٩œi3tips٦T٢٠te—ilijlSjJ * 
purchase assets or services in order to provide funds for the payment of such Inde
(iii) any other agreement to be responsible for such Indebtedness..

il c

riess, or 

NSTv ؟EcToP-t؛؛؛،
M

“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. ٠ ٠ ٠

“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 (ii) 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.

5
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i

“Material Subsidiaries” means, at any time, (i) each of the Guaran^^gM^ftah^g^ 

Subsidiary of the Issuer or any of the Guarantors having, as of the end ؟f the most recenTTrscai 
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.

“Legend” has the meaning specified in Section 3.05(c).

“Maturity”, 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 in 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 Certificate” means a certificate signed by an Authorized 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 opinion of counsel, who may be internal 
counsel for the Issuer or any Guarantor, and who shall be, and which opinion 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 declaration of 
acceleration of Maturity thereof pursuant to Section 5.02.

6
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“Outstanding”, when used witli respect to the Securities of any series, nieans, £¿1 

!lilfilf ar٥؛date of deterniination all Securities of such series theretofore authenticate ؛th؛؛

ؤؤ ٤٠

،٩ح I(i) Securities of such series theretofore canceled by the Trustee or 
delivered to the Trustee for cancellation; اجا

(ii) 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 paid 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 thé requisite principal amount of the 
Outstanding Securities have given any request, demand, authorization, direction, notice, consent, 
waiver, 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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).Permanent Global Bearer Security” has the meaning specified in Section^^c“
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“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.

“Petróleos Mexicanos Law” means the Ley de Petróleos 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 
respective Subsidiaries.

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

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

“Registered Securities” has the meaning specified in Section 3.01.

“Registration Rights”, when used with respect to any Security, means that such 
Security has the benefit of a Registration Rights Agreement entered into in connection with the 
issuance of such Security.
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“Registration Rights Agreement”, when used with respait t١ 
series, means the registration rights agreement entered into between 
purchasers of such Securities.

¥
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‘‘Registration Statement”, when used with respect to the Sec^^s؛of§i^؛；^e 
having Registration Rights, means an effective shelf registration statement unde 
Act that registers the resale by Holders (and beneficial owners) of Initial Securities (or beneficial 
interests therein).

irities

“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.

“Regulations” means Regulation s under the Securities Act (or any successor 
provision), as it may be amended ftom 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 
th۶ Securities ,of any series, means all Securities of such-tranche sold (whether in the original 

٠ issuance or afterwards) pursuant to Regulations.

“leguValorsi law” mnwAk Ley Reglamentaria del Articulo 27 Constitucional 
en el Ramo del Petróleo, effective November 30, 1958, as amended.

“Resale Restriction Termination Date” means, for any identifiable tranche of the 
Restricted 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).

، “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

9



Trustge is the da؛ on which such Sfmi ties are first offered to Persons 0 ه6ةسا  
ofthe Securities occurs pursuant to the applicable terms agreement.

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

.١٠
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“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.

' “Security Register” and “Security Registrar” have the respective meanings - 
specified 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 ofthe governing body or management of, or otherwise to control 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 which this instrument was executed; provided that in the event the Trust
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Indenture Act of 1939 is amended after such date, “Trust Indenture Act” means، t٩^ 
required by any such amendment, the Trust Indenture Act of 1939 as so amendsd.

“Trustee” means the Person named as the “Trustee” in the first p 
instrument until a successor Trustee shall have become such pursuant to the applio® 
provisions of this Indenture, and thereafter “Trustee” shall mean such successor Tru

ح

٠,؟ادج

“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 ofFiscal Evasion with Respect to 
Taxes on Income, and a Protocol thereto, both signed on September 18, 1992, as amended by 

٠ Addi'tional Protocols signed on September 8, 1994 and November 26, 2002.

.Unrestricted Global Security” has the meaning specified 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 “IT 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”.

SECTION 1.02. Compliance Certificates and Opinions.

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) a statement that the individual signing such certificate or 
opinion has read such covenant or condition and the definitions herein 
relating thereto;
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examination or investigation upon which the statements or opinio: 
contained in such certificate or opinion are based;

(2) ح
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a statement that, in the opinion of such individual, he 
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

(3)

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

(4)

SECTION 1.03. Form of Documents Delivered to Trustee.

In any case where several matters are required to be certified by, or covered by an 
opinion of٠, 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 representations 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 Holders 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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liiithe action embodied therein or evidenced thereby) are received by the Trusteahnd, 
hereby expressly required, by the Issuer. Such record or instrument or instrumM̂؛ and tlie
action embodied therein and evidenced thereby) are herein sometimes refen-ed^^^e“A" ofAy 
the Holders signing ؟uch instrument or instruments or so voting at any such meetm|^r9：0h(Q-|!^ 
execution of any such record or instrument or of a writing appointing any such agent " '’؟f：c ٥ ' y 
sufficient for any pu^ose of this Indennrre 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 of writing, or the authority of 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 permitfed by this Indenture to be made upon, given or 
furnished to, or filed with,
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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 its Corporate 
Trust Office, Attention: Trust and Securities Services, or

0)
,٠٠ ٠(

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.

(2)

SECTION 1.06. Notice to Holders: Waiver.

Where this Indenture provides 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 prepaid, 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 
Wort) 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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Holders of coupons shall be deemed for all purposes to have notice of the conte 
to the Holders of the related Bearer Securities.
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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.

٠

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 Cntents.

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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SECTION 1.11. Benefits of Indenture.

Nothing in this Indenture or in the Securities, express or implied, ١؛^^ give to any ^ ٠؛ 
Person, other than the parties hereto and their successors hereunder and the HoId^^^Se^yrities^o'o1؛^ 
any benefit or any legal or equitable right, remedy or claim under this Indenture.

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.

vV?

SECTION 1.13. Consent 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 right to which it 
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 
Manhattan, 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, 
immunity 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 Petróleos Mexicanos Law and Article 4 o
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de Procedimientos Civiles (the Federal Code of Civil Procedure of Mexico) inter alia, gjo
that (i) attachment prior to judgment, attachment in aid of execution and execm^^oí^fína؛،؛؛^^;^^ 
judgment may not be ordered by Mexican courts against property of the Issuer or^^^^iáígo^^؛^ 
(ii) all domestic petroleum and hydrocarbon resources (whether solid, liquid, gas or infermeffitfm 
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 
la١ys, 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 United States federal 
securities laws or any state securities laws.

SECTION 1.14. Legal Holidays.

Except as may be provided pursuant to Section 2.02 with respect to any series of 
Securities, 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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pursuant to a guaranty agreement, dated July 29, 1996 (the “Guaranty Agreemen|among the يي 
إ55هبا؛؛واً  the Guaranton؛. The Issuer has designated ؛he Issuer

entitled to the benefits of the Guaranty Agreement, pursuant to certificates of desig-٩۶^^- 
dated JanUary 27, 2009 (thC “Certificates of Desig；ation’,T■ -

ARTICLE TWO 

ISSUANCE OF SECURITIES

٠

SECTION 2.01. Creation of Securities in Amount Unlimited.

The aggregate principal amount of Securities that may be authenticated and 
delivered under this Indenturp is unlimited. ,

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 series (which shall distinguish 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 (except for ٠ 
Securities authenticated and delivered upon registration of transfer of, or in exchange for, 
or in lieu of, other Securities of such series pursuant to Section 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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Securities of such series shall bear interest, if any, the date or dates from which su١ 
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 1.1.04);

(j) 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;

(1) 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;

(o) 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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 ^if payment of any principal, premium or interest in respect of the 5 (p)جهي٢٠ة'ع٠ة
of such series is to be made in a currency other than the currency in which such Se 
are denominated, the time and manner in which 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 dr 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 nam؟ 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 the benefit of a 
Registration Rights Agreement, and, if so, any Additional Interest provisions 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, G 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 
otherwise 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
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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 established by the Issuer and specified imthe 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 shah 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 thereto 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 Authorized 
Officer of the Issuer or an attorney-in-fact duly authorized for that purpose. The signature of any 
of these officers or attomeys-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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Trustee for' authentication, t'ogetherwith an Issuer Order for the authentication and deliv- 
and the Trustee in accordance with such Issuer Order shall authenticate and ؛such Securities 

deliver such Securities as in this Indenture provided and not otherwise.

)c) At any time and ftom time to time after the execution and delivery of this 
Indenftire and after the effectiveness of a registration statement under the Securiti-es Act with 
respect to the Securities of any series, the Issuer m.ay deliver Exchange Securities of such series 
executed by the Issuer together with an Issuer Order for the authentication and delivery of such 

'Exchange Securities gnd 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

٠c

IIS.

(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 Certificate regarding such terms and form) and an Opinion of Counsel stating that:

(i) the forms and terms of such Securities have been established in conformity 
with the provisions of this Indenture;

(ii) in the 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

’ rights generally, to general
principles of equity and to the effect of judicial application of foreign laws or foreign 
governmental actions affecting creditors’ rights;

(iii) the execution and delivery 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, togeth^|w^J|]^|^J|||^||y 
amount of such Securities, does not exceed any limit established under 1 ^fffJH AB u 
Indenture on the amount of Securities of such series that may be authentiaat@d<؟nd 
delivered; and
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(v) such other matters as the Trustee may reasonably request.

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 

٠ 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 ti،e 
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.

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, as Trustee

By
Authorized Officer

SECTION 3.03. Temporary 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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Issuer sh'all execute a like aggregate principal amount' of definitive Securities 
Global Bearer Security of such series 0-f like tenor. Such definitive Securities or Pe- 
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 charg'es, incident to any 
exchange o.f 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 Un'exchange may be effected.

٠. Vo
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SECTION 3.04. Book-Entry Securities; Bearer Securities.

U.S. Global Securities. The Issuer may issue Securities represented, in 
whole or in part, by a Global Security 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.

(a)

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 
following 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], M 
INTEREST HEREIN.” I

^ANING â\ل“THIS SECURITY IS A U.S. GLOBAL SECURITY WITHIN T١ 
OF THE INDENTURE REFERRED TO HEREINAFTER. THIS U.S. G 
SECURITY MAY NOT BE EXCHANGED, IN WHOLE OR IN PART, FOI^ 
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.”]

Neither any members of, or participants in, a U.S. Depositary (“Agent 
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 forni of a U.S. Global Security that is registered in the name of DTC, as U.S. 
Depositaty, or a nominee thereof, and deposited with the Trustee, at its New York office, 
as custodian for the U.S. Depositaty, for credit to the respective accounts of beneficial 
owners of the Securities represented thereby (or to such other accounts as they may 
direct);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. 
Depositaity therefor, as provided herein.
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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

(iv) to
c

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. 
Depositary. Exchange Securities shall not contain restrictions on transfers.

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 Securities shall not contain 
restrictions on transfer.

(٧)

(vi)

' International Global 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.

(b)

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 International Global Securities, then the Issuer shall 
execute one or more International Global Securities that (A) if issued in registered form, 
shall be registered in the name of the Common Depositary or its nominee and (B) shall 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)

٠ (!؛) 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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purposes whatsoever. Notwithstanding the foregoing, nothing herein am^Jl prevent the “ ٠
Issuer, the Trustee or any agent of the Issuer or the Trustee from giving^nfeet to any 
written certification, proxy or other authorization furnished by such Com^^t^8p©§jisi^v^ J 
or such nominee, as the case may be, or impair, as between such Common 
Member Organizations and any other person on whose behalf a Member Organization 
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, pursuant 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 otherwise 
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.

(c)

(i)

(ii) 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 oti®^rm٥-y^١

the case may be, has delivered to the Tmstee a certificate in substantially, ٠’ ٠  Exhibit G hereto (or such other form as may be established by the Issffei·)
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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 
maybe 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).

No interest payable in respect of any beneficial interest in a Temporary(hi)
Global Bearer Security shall be paid until the certification requirements set forth in 
Section 3.04(c)(ii)(B)(l) and (2) above have been satisfied with respect to such beneficial 
interest. Delivery of the certificate contemplated by Section 3.04(c)(ii)(B)(l) 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 
or 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).

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.

(d)

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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At the option of the Holder, and subject to the other provisions ٠of this 
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.

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 piay 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) Nohvithstanding any other provision in this Indenhire, no U.S. Global 
Security may be exchanged (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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under the Exchange Act, and a successor U.S. Depositary is, not appointed 
within 90' days after the Issuer receives notice from the U.S. Depositary to that effe^“-' 

(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) alwve, 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.

و،١هن

(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 a٠U.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 agreement 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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)and, if so contemplated by such Security, any appropriate notation made on such Security..(
Upon any such surrender or adjustment, the Trustee shall atrange for the authentication and 
delivery, in exchange for each portion of such International Global Security to be exchanged and 
witliout cha'rge to the holders, of an equal aggregate principal amount of Bearer Securities and/or 
Registered Securities of the same series oi 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 fotra, 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 shal'1 arrange for the authentication and 
delivery, in exchange for such remaining portion and without charge to the hol'der, of a new 
International Global Security of the same series and of like tenOr and fotra having an equal

.pr٠incipal 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:

(i) 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 (i). 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 holderof such beneficial 
interest iaaccordance 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.S. 
reduce or reflect on its records a reduction of such Restricted Global SecuTO&By the 
aggregate principal amount of the beneficial interest in such Restricted Glol ^؛٠ ~ 
be so transferred and the Trustee shall instruct the U.S. Depositary concurrent, 
such reduction, to increase or reflect on its records an increase in the principal amount 
such Regulation 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.
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Transfer'or Exchange from Restricted Global Security to Unrestricted 
Global Security. If Securities of the same series and like tenor are issued in the fom 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 foira 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 intere'st in such Unre'stricted Global Security in accordance with fhis clause (ii). 
Upon receipt by the Tntstee, as Security Registrar, .at its. office in The City of New York 
of (A) written instructions given in accordance with the Applicable Procedures ftom an 
Agent Member directing the Tntstee to credit or cause to be credited to a specified Agent 
^ember’s account, a beneficial interest in suclt 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 acco.unt of the Agent Member to be credited with such increase, and (Cj a certificate 
in substantially the fotm of Exhibit I hereto given by the hol.der of such beneficial interest 
stating that the exchange or transfer of such interest has heen 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 
peimitted 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, concuirently with such reduction, to increa.se 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 exc.hanged or transfeired, 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 reduction in the principal am'ount of such Restricted Global 
Security.

(ii)
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Global Security to Restricted Global Security. If Securities of the sam^CTifes and like 
tenor are issued in the form of a Regulation S Global Security and a Resr^^^iy^balp٠o١c；fe؛ 
Security, and if a holder of a beneficial interest in the Regulation S Global3؛S٥EiHt؟fi3ae٥fe!٠i^ 
Unrestricted Global Security deposited with the U.S. Depositary wishes at any tim^lTj 
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 Trustee 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 
Security or such Unrestricted Global Security, as the case may be.

?ا؛١لى٠

Other Transfers or Exchanges. In the event that a Registered Global 
Security is 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

(iv)
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International Global Securities. If all Securities represented b; 

International Global Security deposited with a Common Depositary are offered ancTsolc 
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

(v)

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 Tmstee 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 Tmstee, 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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(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 number 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 Trustee 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 Securities, if any, has been 
declared effective under the Securities Act.
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YEAR” shall be deemed for all purposes hereof to be references to such changecTjJSritxC 
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)(ii) shall 
apply to successive amendments to Rule 144 (or any successor rule) changing the holding

٢

period thereunder.

SECTION 3.06. Mutilated, 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 Issuer 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 mutilated, 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 to" all the benefits of this Indenture equally and proportionately with any and . 
all other Securities of that series duly issued hereunder.
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SECTION 3.07. Payment of Interest; Interest Rights Preserved.
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(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 ٠ 
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 siich 
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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requirements of any securities exchange on which the Securities of such sHries 
may be listed, and upon such notice as may be required by such exchangeM&sfter 
notice given by the Issuer to the Trustee of the proposed payment pursuant 
clause, such manner of payment shall be deemed practicable by the Trustee

.0/1P،؛?

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 certifícate 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 in no event for less than four years after its receipt, and for such additional
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period thereafter as such certificate may become material in the administration onapp 
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(d) With respect to any series of Securities that is listed on the Luxe:
Stock Exchange and bears interest at a floating rate, the Trustee shall notify the Luxem 
Stock Exchange of the Interest Payment Dates for such Securities, the applicable 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, including, 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 (hi) 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 (i) 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 writing, 
that such Holders will be required to provide such' certification, identification, 
information or documentation, declaration or other reporting;
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not require Holders of Bearer Securities to identify themselves;

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

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 II, 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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requirements, on its own through reasonable diligence and the Issuer or the appliG؛ab؛le١Guarantor ٠٠ 
otherwise would meet the requirements for application of Article 195, Section II, paragraph a) of ^.٠/ „ 
the Mexican Income Tax Law (or such successor provision) or (ii) in the case of a 
beneficial owner of a Security that is a pension fund or other tax-exempt organization, suhlwL؛^؛؛؛^ 
Holder or beneficial owner would be subject to Mexican Withholding Taxes at a rate less than 
that provided by Article 195, Section II, paragraph a) 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 Secretaría de Hacienda y Crédito Público (the “Ministry 
of Finance and Public Credit”) for the purpose of establishing eligibility for an exemption from
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or reduction of Mexican Withholding Taxes.

(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 Registered Security for registration of transfer, the 
Issuer, 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 ofJ|؛ei٥ and treat the bearer of any Bearer Security or coupon appertaining thereto as thSf o'# 

for all purposes thereunder and under this Indenture.

All Securities surrendered for payment, redemption, registration of transferor----
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 in 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.

SECTION 3.10. Cancellation.
i؛
؛
I
؛؛
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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
«!!

(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

g!؟

iB■
(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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 Section 6.14 and, if money shall have been deposited witli the Trustee pursuant to subcla٧3٠١ (؛
of clause (1) of this Section, the obligations of the Trustee under Section 4.02 and the last 'm
paragraph of Section 10.03 shall survive.

٠ .SECTION 4.02. Application of Trust Money

 Subject to the provisions of the last paragraph of Section 10.03, all money -؛
 deposited with t'he Trustee pursuant to Section 4.01 shall be held in trust and applied by it,اا٤١٠ I إ

theprovisions ofthe Securities and thislndenture, to the payment, either , بلاح accordance 
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REMEDIES (.

SECTION 5.01. Events of Default.
ل-

¡¡i
“Event of Default”, wherever'used herein with respect to Securities of any ؛ 

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 pursuant ر 
judgment, de؛؛ee or order of any court or any order, rule or regulation of any administratiy؟. 
governmental body):

1·I
I(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 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

...

ج
Ä'I(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

ئ¡٢

؛؛ ：1：

43

,

-



£٩2؛؟؟ c.tc°٠
such default shall have been given to the Issuer and the Guarantors by 
Trustee; or ،REGIS'؟

*y(c) Cross-Default: default by the Issuer or any of its Material v 
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
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.(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

Æi

(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, 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 such'series 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 oil 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 Petróleos Mexicanos Law or (y) to a Guarantor; or
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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 principal 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 impair 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:

n٠٠٠,?؛Tlie 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 
such default continues for a period of 30 days, or

(2) default is made in the payment of the principal of (or premium, 
if any, 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.

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 of to authorize the Trustee to vote in respect of the 
claim of any Holder of such Securities in any such proceeding.

47 ٠



ss؟؟؛؟،،؛
// °1<'<ic٥v٠SECTION 5.05. Trustee May Enforce Claims Without Possession of Securities.

All rights of action and claims under this Indenture or the SecuritieUmayi|؛kM 
prosecuted and enforced by the Trustee without the possession of any of the Securra^^r the 
production thereof in any proceeding relating thereto, and any such proceeding instiio^
Trustee shall be brought in its own name as trustee of an express trust, and any recover 
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 Elolders of the Securities in respect of which such judgment has 
been recovered.·

¡1#
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 notation 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 
proceeding, 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 ٠ 
Trustee to institute proceedings in respect of such Event of Default in its 
own name as Trustee hereunder;
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satisfactory to it against the costs, expenses and liabilities to be incurr 
compliance with such request;
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(4) h Trustee for 60 days after its receipt ofsuphnotice, requestl^i JjS¡¡
and offer of indemnity has faile'd to institute any such proceeding; and اجاجايي
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(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 Outstanding Securities of that series;.

it being understood and intended that no one Of 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 respective Stated 
Maturity or Maturities expressed in such Security (or, in the case of redemption, 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 Ri.ghts 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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No delay or omission of the Trustee or of any Holder of any Securivv to exercise 
any right or remedy accruing upon any Event of Default shall impair any such righMj^&nedy or

p

Iconstitute a waiver of any such Event of Default or an acquiescence therein. Every 
remedy given by this Article or by law to the Trustee or to the Holders may be exerciseo^Earil-
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 with 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 majority 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

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

(2) in respect 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. Undertkin-osts.

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, a 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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Indenture Act; provided XhaX neither this Section nor the Trust Indenture Act shall 1| deeliffi^l^ AD 0 >
authorize any court to require such an undertaking or to make such an assessment i 
instituted by the Issuer.
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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 permit the execution 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 Section.

(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 
in 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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Subject to the provisions of Section 6.01 : F؛S

1lilii؟ »(1) the Trustee may conclusively rely and shall be fully protecte 
in acting or refraining from acting upon any resolution, certificate, II /!' ·

statement, instrument, opinion, report, notice, request, direction, consent, ٠^^١٠ · 

or document believed by it to be genuine and to have been signed or

C5 /f

presented by the proper party or parties;

(2) any request or direction 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 evidenced by a 
Board Resolution;

(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 Certificate;

(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 indebtedness 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 terminateجوا
any such agent if it has actual knowledge of any failure by such agent to 
perform its delegated duties; همهيى

(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 received 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;

(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 réinvest 
any cash held in the absence of timely and specific written investment 
direction from the Issuer; in no event shall the Trustee be liable for the ٠ 

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 whatsoeverfincluding but not limited to lost profits), even if the 
Trustee has been advised of the likelihood 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. Ma٧ Hold Securities. f

The Tustge, any Authenticating Agent, any Paying Agent, any SecuMyHlegistrar A4¡ 
or any other agent of the Issuer, in its individual or a^y other capagi؛؛, may become 
pledgee of Securities and, subject to Sections 6.08 and 6.13, may otherwise deal with；1ؤةج||ؤل> 
with the same rights it would have if it were not Trustee, Authenticating Agent, Paying 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 Reimbursement.

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 compensation 
of a trustee of an express trust); ٠

(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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١of tfc؛creditor's rights generally. The compensation and indemnification obligation 
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and under the Securities, tire teirainatlon and discharge of this Indenture or the
or removal of the Tmstee.

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. Resignation 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 appointment 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 at any 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
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(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 an®، 
Holder of the Securities of any series, or ١ ٠^٥ ٠^»*،A
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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 of 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 
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 Appointment 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 Trustfe an 
and money held by such retiring Trustee hereunder. Upon request of any such suqaæ^ofl 
the Issuer shall execute any and all instruments for more fully and certainly vestingfirt^d 
confirming to such successor Trustee all such rights, powers and trusts. ١
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In case of the appointment hereunder of a successor Trustee with respect to tn5 ٠~٠ “ 
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 become 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 an،d 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 it 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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Guarantor (or any other obligor upon the Securities), the Trustee shall be subject tc|، 
provisions of theTrust IndeHhrre Act regarding the collection of claims against the "ح such ةيه\
Guarantor (or any such other obligor).

SECTION 6.14. Appointment of Authenticating Agent.

The Truste؟ 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 ٠ 
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 of 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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The Trustee agrees to pay to each Authenticating Agent from time\^h|^ 
reasonable compensation for its services under this Section, and the Trustee shall 

time the Authenticating Agent is appointed. Each Authenticating Agent shall be 
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 Tnrstee

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.

59



f¥
ئ1م0اه

?
i ٤٥١ARTICLE SEVEN

ً.ا

HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND ISSUE
اً

I#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.
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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 Issuer 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 to 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 regulations of the Commission 
promulgated pursuant to Section 13 of the Exchange Act.

ARTICLE EIGHT

CONSOLIDATION, MERGER, CONVEYANCE, TRANSFER OR LEASE

SECTION 8.01. Issuer 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 substantially 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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(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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(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 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.

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 of 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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(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 ٠ 
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 premium (if any) 
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 Issuer 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 principal of 
such Security or premium or interest 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,

م٠,  ,modify any of the provisions of this Section 9.02, Section 5.13 (8)جي
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) change 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 “Outstanding” with respect to the 
Securities of such series.

 Mexico to effect one or more تمذتا shall mean a request ”د“
Mexico Reserved Matter,Amendments to, or one or more Mexico Exchange Offers for, either 
(i) at'least 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 ex'change offer, in each case as certified by the 
Issuer to the Tnrstee 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 Reseived 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 putyoses of determining the 
existence of a General Restnrcttiring.

“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, 

. if 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 terins or conditions, which different terms or
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“Mexico External Market Debt” means Indebtedness of the Government 

(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 creditors, 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 accepting 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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Every supplemental indenture executed pursuant to this Article shall confornvR 
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. Maintenance 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 \haX 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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SECTION 10.03. Money for Security Payments to Be Held in Trust.

If the Issuer shall at arty 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 thereupon cease. 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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year of the Issuer ending after the date hereof, an Officer’s Certificate, stating whemo^brnot to 
the best knowledge of the s°igner thereof the Issuer is in default in the performance 
observance of any of the terms, provisions and conditions of this Indenture (without re^5 ^؛eCTD،<
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.
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SECTION 10.05. Provision of Financial Information.

For as long as any Securities of any series remain Outstanding, the Issuer shall 
furnish 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 Security 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 receivábles 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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from a failure to pay principal or interest. ff ٥ 1 ٥
.IsSECTION 10.07. Waiver of Certain Covenants#؛

The Issuer may omit in any particular instance to comply with any co 
condition set forth in Section 10.06 with respect to the Securities of any series, if before or alter 
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 FIDS

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.

SECTION 11.02. 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.

SECTION'l 1.03. 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 t؟fe ]؟Vi№|j ||؟٥  
face amount of Securities of such series. /¿۶٥wThe Trustee shall promptly notify the Issuer in writing of the Secul 
for redemption and, in the case of any Securities selected for partial redemption, the 
face amount thereof to be redeemed.

For all purposes of this Indenture, unless the context otherwise requires, all 
provisions 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.

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 

. ٠ 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.
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,٠٠,the Redemption Date;(i) o؛؛'

the Redemption Price or the manner in which the 
Redemption Price is to be determined;

(2)

(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 supplemental 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;

(3)

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;

(4)

the place or places where the Securities of such series are to 
be surrendered for payment of the Redemption Price;

(5)

the CUSIP and ISIN numbers of the series of Securities to(6)
be redeemed;

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

(7)

(8) 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 Redemption Price 
of all the Securities of the series which is to be redeemed on that date.

SECTION 11.07. Securities Payable 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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Maturity is on o.r prior to the Redemption Date shall be payable to the Holders of the 
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 teiras and the provisions of

.3.07 Section

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 Issuer 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 fund 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 S^uft 5
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SECTION 11.11. Satisfaction of Sinking Fund Payments.

The Issuer (a) may deliver Outstanding Securities of a series (other thai 
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 11.12. 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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MEETINGS OF HOLDERS OF SECURITIESي

.SECTION 12.01. Purposes for Which Meetings May Be Calledل  nA meeting of Holders of the Securities of any series may be called at a١حريلئمحج
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 I0٥/o in principal amount of the 
Outstanding Securi'ties of any series may request the Trustee to call a meeting of the Holders of 
suCh Securities of such Series for any pu^ose 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 meeting for such purposes by 
giving notice thereof as provided in this paragraph (c)!

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; Conduct and Adjournment ?١٢١%  fesi#(a) Notwithstanding any other provisions of this Indenture, the.T?؛>١٥,
such reasonable regulations as it may deem advisable for any meeting of Holders o 
any series with respect to the proof of the holding of Securities of such series and of the 
appointment of proxies and with respect to the appointment and duties of 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 

٠ 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) At any 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. Counting Votes and Recording Action of Meetings.
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the meeting shall appoint two inspecto'rs of votes who shall cou'nt all votes cast arore&fgtlfer 
or against any resolution and who sliall make and file with the secretary of the meeti- 
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 «hall 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 pemianent 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 Tiustee, the latt.er 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 bv 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 Imeifturetcus ٠

duly executed, all as of the day and year first above written.

AW, MPETROLEOS MEXICANOS

fl
hf By:

N^me: Mauricio Alazraki Pfeffer 
Title: Managing Director of Finance 

and Treasury

DEUTSCHE BANK TRUST COMPANY
AMERICAS
as Trustee

By:
Name:
Title:

By:
Name:
Title:

UNIDAD DE CREDITO PUBLICO
______٢.^ DIRECCION ORAL. ADJUNTA DE DEUDA PUBLICA

 F.OISTRO OE muios OE CREDITO PARA LOS EFECTOS A QUE SE؛1
4SFIERE LA LEV GENERAL DE DEUDA PUBLICA Y LA LEY OE INGRESOS 
OE lA FEDERACION

LA EXPEDICION DEL PRESENTE TITULO FUE AUTORIZADA CON

ШШ

0/3OFICIO No 305-1 2.1

'٠5٠٠_
OF EJ

EL No /?-/-> ^
V ,<1 'STRADO BAJO

<2éó<?líFECHA
V

>۶
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IN WITNESS WHEREOF, the parties hereto have caused this Ind؛ 

duly executed, all as of the day and year first above written. /،
to ة

»c
Í

PETRÓLEOS MEXICANOS áجدا
By:.

Name: Mauricio Alazraki Pfeffer 
Title: Managing Director of Finance 

and Treasury

DEUTSCHE BANK TRUST COMPANY
AMERICAS
as Trustee

LO/3/1/J2? {:p/rradj
By:.

Wanda Camacho 
Vice President

Name:
Title:

r ٥By:. a
Name:
Title:

|hinie؛ ٢anVfce^sldentAssi

Signaturt Page indenture 78
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FORM OF REGISTERED NOTE ة
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If،،The issue of this Note was approved by the Ministry of Financ! 
of Mexico on [insert date] pursuant to Official Communication No. 
Registration No. J_____ ٠

it؛'
■Oiam

[Include if Note is a U.S. Globa] Security — 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 NOMINEE THEREOF IS WRONGFUL INASMUCH AS THE 
REGISTERED OWNER HEREOF, [INSERT NAME OF NOMINEE OF U.S. DEPOSITARY], 
HAS AN INTEREST HEREIN.

THIS NOTE IS A U.S. GLOBAL SECURITY [AND A [REGULATION S 
GLOBAL SECURITY] [RESTRICTED GLOBAL SECURITY]]WITHIN 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

A-l



i,،۶٠ دم؛؟؟
N٠ I ícوإ.٥

TRANSFERRED EXCEPT IN ACCORDANCE WITH THE FOLLOWING SEN^Nfe. Ф

EACH HOLDER OF THIS NOTE OR A BENEFICIAL INTEREST HEREIN, В 
ACCEPTANCE HEREOF OR OF SUCH BENEFICIAL INTEREST, AGREES,
BEHALF AND ON BEHALF OF ANY INVESTOR ACCOUNT FOR WHICH ITm% 
PURCHASED THIS NOTE, TO OFFER, SELL, PLEDGE OR OTHERWISE TRANSFfc 
THIS NOTE, PRIOR TO THE DATE (THE “RESALE RESTRICTION TERMINATION 
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 ACTE4G 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 LINDER 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.

.<١٠4Rلآ
؛7؛

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 LWDER 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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PETROLEOS MEXICANOS sss° ¡0٠،C4 Decentralized Public Entity of the ■ 
Federal Government of the United Mexican States)

ج ip I
èi؛٠٠٦ : دجي \\ IMEDIUM-TERM NOTES, SERIES c ؤم

Due 1 Year or More from Date of Issue 

Jointly and Severally Guaranteed by 
PEMEX EXPLORACIÓN y PRODUCCION 

pemex-refinaciOn and 
PEMEX-GAS Y PETROQUÍMICA BÁSICA

[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.

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

PRINCIPAL AMOLWT:

SPECIFIED CURRENCY:

STATED MATURITY: THE FOLLOWING INFORMATION IS 
PROVIDED SOLELY FOR PURPOSES OF 
APPLYING THE U.S. FEDERAL INCOME 
TAX RULES GOVERNING DEBT 
INSTRUMENTS ISSUED WITH ORIGINAL 
DISCOUNT TO THIS NOTE

ISSUE DATE:

CUSIP NO.: [*]

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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YIELD TO MATURITY:

:0METHOD USED TO DETEM^E YIELDب٠لاةإيه

INITIAL ACCRUAL PERIOD OID:]

Petróleos Mexicanos (herein called “Petróleos 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 Maturity and 
in such case the overdue principal of (and overdue premium, if any, on) this Note shall hear
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 on 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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Unless defined herein, capitalized tetras used herein shall have the m^^s يي?

assigned to them on the 'reverse hereof, in the Final Terms and in the indenture dated ١١ .ب  

January. [ 2009 (the “Indenture"), between the Issuer and Deutsche Bank Trust Com-e 5EC"VC؛ //

Americas, as trustee (the “Trustee,” which expres'sion shall' include any successor to Deutsche 
Bank Trust Company Americas, in its capacity as such).

٠

Reference is hereby made to the further provisions of this Note set forth on the 
reverse hereof, which further 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 valid or obligatory for any purpose.
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IN WITNESS WHEREOF, the Issuer has caused this Note to be dm«y ecute ٠٠g ح

Dated: [Date of Issue]

&&PETROLEOS MEXICANOS 0دبع

É&é
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]
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C
FORM OF DEFINITIVE BEARER NOTEة ة in

IS#[Denomination]

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL 
BE SUBIECT TO LIMITATIONS WIDER THE UNITED STATES WCOME TAX LAWS,

٠ ^CLUD^G THE LIMITATIONS PROVIDED IN SECTIONS 165لأ) AND 1287(a) OF THE 
UNITED STATES ETERNAL 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.
Registration No.__________ .

and has been given

PETROLEOS MEXICANOS
(A Decentraliied Public Entity of the 

Federal Government of the United Mexican States)

MEDIUM-TERM NOTES, SERIES c
Due 1 Year or More from Date of Tssue 

Jointly and Severally Guaranteed by 
PEMEX-EXPLORACION Y PRODUCCION 

PEMEX-REFINACIÓN AND 
PEMEX-GAS Y PETROQUÍMICA BÁSICA

[Aggregate principal amount of Issue] 
[Tit.le of Notes]

BEARER
NO.
IS^:

PRWCIPAL 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 Petróleos Mexicanos 
(“Petróleos 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 tenns and conditions set forth ft اي¥أ 
Terms, on the other, the terms and conditions in the Final Teims will prevail.

٤
I س٠ا!№٧ خ

The Issuer, for value received, promises, in accordance with and sup^^^the 
provisions set forth on the face and reverse hereof and in the Final Terms, to pay

hereof (or any other or fitrther 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 
rif 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 th'e 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), ftom 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).

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 ٠٠٢ N،^٠
Dated: [Date of Issue] C

PETROLEOS MEXICANO;
>éê

By:
Title:

CERTIFICATE OF AUTHENTICATION

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

DEUTSCHE BANK TRUST COMPANY 
AMERICAS 

as Trustee

Dated:

By:
[Authorized Signatory]
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[On the reverse of the Notes:] ،.U

[Text of Reverse of Notes to be Copied from Exhibit E]٠١١-؟'

PAYING AGENTS AND TRANSFER AGENTS

][[ ]

London[ ],England]Luxembourg
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SCHEDULE OF EXCHANGES OF 

PORTIONS OF THE NOTE M
The following exchanges of a part of this Note have been made:

Remaining principal 
amount of this Note 
following such exchange

Notatiönmäde 
by or on behalf 
of the Issuer

Date exchange Part of principal amount of 
this Note exchangedmade
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Cع
i ء[Attached to the Notes (interest-bearing, fixed rate and having Coupons):]

PETROLEOS MEXICANOS ¡Ãخ١٠٩٠
%(A DecenutH؛ed Public Entity 0.(tlie 

Fedeta) Government o)the United Mexican States)
ÎofiAjUTpÿp

'١٥

MEDIUM-TERM NOTES, SERIES C

Due 1 Year or More from Date of Issue 

Jointly and Severally Guaranteed by 
PEMEX-EXPLORACIÓN Y PRODUCCIÓN 

PEMEX-REFINACIÓN AND 
PEMEX-GAS Y PETROQUÍMICA BÁSICA

[Amount and title of Notes]

Coupon for [ ] due 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 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 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 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 

٠ THE LIMITATIONS PROVIDED IN SECTIONS 1650') AND 1287(a) OF THE UNITED 
STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED.
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5[Attached tó the Notes (interest-bearing, floating rate and having Coupons):؟

0
PETROLEOS MEXICANOS M؟*،O?

،١ ·J>(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 Iss٠ue 

Jointly and Severally Guaranteed by 
PEMEX-EXPLORACIÓN Y PRODUCCIÓN 

PEMEX-REFINACIÓN AND 
PEMEX-GAS Y PETROQUÍMICA BÁSICA

[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 b؟ing 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 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 1650) AND 1287(a) OF THE UNITED 

٠ STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED.
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w[On the reverse of each Coupon:]

PAYING AGENTS AND TRANSFER AGENTS ؛!؛am ؟ ؛ m؛

] Luxembourg

]

London[ ], England
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FORM OF TEMPORARY GLOBAL BEARER NOTE PM
ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATIO

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.
Registration No.__________ .

and has been given

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 

Jointly and Severally Guaranteed by 
PEMEX-EXPLORACIÓN Y PRODUCCIÓN 

PEMEX-REFINACIÓN AND 
PEMEX-GAS Y PETROQUÍMICA BÁSICA

TEMPORARY GLOBAL BEARER NOTE 

representing up to

[Aggregate principal amount of Issue] 

[Title of Notes]
BEARER 
NO. T٠_ 
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 ^،؛gP^gate^.-------·؟

j^' §principal amount of issue] in aggregate principal amount of [title of Notes] (the “Nc»s١Petróleos Mexicanos (،،Petróleos Mexicanos” or the ،،Issuer,” which terms include am^uccflfJl-— 

il؟entity under the Indenture hereinafter referred to), a decentralized public entity of the P^sr 
■"٥١۶>papi ^١٥؛e4؛|^Government (the “Mexican Government”) of the United Mexican States (“Mexico”), of 

^^١١^٥ )”series indicated in the Final Terms dated [date] relating to the Notes (the “Final Terms 
٠٠— 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

؛5

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 ٠ . 
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 
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.]

% per annum (to the extent

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 indendtre dated as of 
January [ ], 2009 (the “IndenUre”), 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
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the principal amount hereof so exchanged shall be endorsed by the Trustee on SJ 
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 oh 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 (i) 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 
definitive 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 ،fflolaa

Note to be duly executed.

ä/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.

DEUTSCHE BANK TRUST COMPANY 
AMERICAS, 

as Trustee

Dated:

By:
[Authorized Signatory]
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SCHEDULE OF EXCHANGES OF - ؟٢

PORTIONS OF THE TEMPORARY GLOBAL BEARER No|e 5 P¿؛؛؛؛؛؛■؛

/sThe following exchanges of a part of this Temporary Global Bearer Note have fpade:

iiTnadeiCRemaining principal^؟'
Date exchange Part of principal amount of amount of this Global Note 

this Global Note exchanged following such exchange

Not;
by or on٦5LlTatr٠' 
of the Issuermade
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a[Final Tenus to be Attachée! Here]
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FORM OF PERMANENT GLOBAL BEARER NOTEام

 ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGAT^N^iL٧؛؛؟؛|

BE SUBJECT TO LIMITATIONS UNDER THE UNITED STATES INCOME TAX LAWST،^؛

G١

. INCLUDING LIMITATIONS PROVIDED IN SECTIONS 165لأ) AND 1287(a) OF THE 
FWITED 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
 Decentralized Public Entity of the ه)

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-REFINACIÓN AND 
PEMEX-GAS Y PETROQUÍMICA BÁSICA

PERMANENT GLOBAL BEARER NOTE

representing up to

[Aggregate principal amount of'issue] 
[Title of Notes]

BEARER 
NO. P-_ 
ISIN:

PRINCIPAL AMOTOT: 

SPECIFIED CURRENCY: 

STATED MATURITY: 

ISSUE DATE:
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 principal amount of issue] in aggregate principal amount of [title of Notes[ )م|ل0أ1ئ||ا： خ This Pemianent Global Bearer Note isissuedin respect 0؛ an ذ55٧ل^ا3ا：ااا|

ernts includq№^uccessof؛ wlijch ؛’,nos” or the '‘Issuer؛s (“Petróleos ^exic؟n؛ic؛Petróleos Me 
public entity of ؛؛؛؛ecentrah؛ entityunderthelndenturehereinafterreferred to), a Government (the “Mexican Govemrnent”) of the United Mexican States (“Mexico：h^|^^：/|^| 

' ^^^^^series in.dicated in the Final Tetras dated ]date] relating to the Notes (the “Final Teiras

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 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 indentare dated as of 
January [ ], 2009 (the “Indenture”), between the Issuer and Deutsche Bank Trust Company 
Americas, as frustee (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, statatory or otherwise) Or announces an 
intention to cease business peimanently, interests in this Pemanent 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 transfened, without charge.

On any occasion on-which a payment of interest is made in respect of this. 
Permanent Global B.earerNote, 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
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حلااذلائاًاً؛اً؛؛؟ ج：：ع£：：；?٢ا1حس；:،：ل^ا：إ9لح !ل٠أ： ؟ل;：عج|;f ； اً
HZ^r^felivered in ]f/F ٥|؛| ً؟ا؛آلماًجاًا ة ً؛ا؛؟00؛ذً؛ةا^؛كا ؛；e the previous principal amount hereof less th۶ amounh；|e|t%,i؛ Bearer Note (which shall 

 clause (i) above) are noted on Schedule I hereto, whereupon th.e principal amount of /هجفؤتيخه
Permanent Global Bearer Note shall for all purposes be as most recently so noted. <■—صلا

جف ٠مه

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 Tempora٢y 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 (ii) 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 
(i) 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 
authenticated for and on behalf of the Trustee.

D-3



٠c؛#1%
IN WITNESS WHEREOF, the Issuer has caused this Permanent ٠lft٥r3in.

Note to be duly executed.

Dated: [Date of Issue]

PETROLEOS MEXICANOS ٠

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]

[Text of Reverse of Notes to be Copied from Exhibit E]
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3SCHEDULE OF EXCHANGES AND PAYMENTS ■

The following increases in this Permanent Global Bearer Note resursj؛ 
exchanges of portions of the Temporary Global Bearer Note and decreases resulting frbt? 
exchanges of a part of this Permanent Global Bearer Note have been made:

Increase in Principal 
Amount of this 
Permanent Global 
Bearer Note on 
Exchange of the 

Date of Temporary Global 
Exchange Note

Decrease in Principal 
Amount of this 
Permanent Global 
Bearer Note on 
Exchange

Principal 
Amount 
Outstanding Trustee .

Notation made by 
or on Behalf of
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FORM OF REVERSE OF NOTE

1. This Note is one of a duly authorized series of Securities of 
Mexicanos (the “Issuer”) designated as its [Specified Currency, principal amount, interesfeoes؛؛؛؛'' 
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 United Mexican States (“Mexico”).

The Issuer's payment obligations under the Notes and the Indenhire will have the 
, benefit of unconditional, joint 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 
ftom each of Pemex-Exploracidn y Producción, Pemex-RefinaciOn and Pemex-Gas y 
Petroquímica Básica (each, a “Guarantor” and, together, the “Guarantors”), pursuant to a 
guaranty agreement, dated July 29, 1996, among the Issuer and the Guarantors (the “Guaranty 
A^eement”). The Issuer has designated each of the Notes and the Indenfirre 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 Note.s 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 
issuabl¿ only in firlly r'egistered 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
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denominations of U.S. 10,000؟ and U.S. 100,000؟ or, if this Note is a Foreign the denominations set forth in the Final Terms attached hereto. If this Note is^^^finiti|^٩ar^r?^ 

Note, it has attached hereto on original issue Coupons with respect to the pa//nefit of init^lfl if %
5b

t؛any, payable hereon.] '0

@n the face2. (a) The Notes will bear interest from the Issue Date sped  hereof or [Include if Note is a Fixed Rate Note—from the most recent Interet^jognent Date^tg^O?>؛١٠,
which interest has been paid or duly provided for, at the interest rate per 
Interest Rate specified in the Final Terms and on the face hereof, until the principal 
been■ paid or duly made available for payment. The interest on this Note (other than Fixed 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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Itiي.٠ cThe rate of interest on this Note will be reset and become effectiv^d^ 
monthly, quaiterly, semiannually, annually or otherwise (each, an “Interest Resefefi 
specified in the Final Terms,', provided that (i) the interest rate in effect from the li Date to the 
first Interest Reset Date will be the Initial Interest Rate, if an Initial Interest Rate -fied in 

the Final TeiTOS, and (ii) the interest rate in effect for the ten days imnlediately befo^
Maturity (except to the extent redeemed prior to such Stated Mahirity) of this Note wil 
effect hereon on the tenth day preceding such'Stated Mahirity (except to the extent re'deemed 
prior to such Stated Mahrrity). Except as provided in the next sentence, the “Interest Reset Date” 
will be, if this Note resets daily, each Market Day; if this Note rese.ts weekly (unless the Interest 
Rate Basis for this Note is the Treasury Rate), the Wednesday of ea^ 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 Teiros; and if this Note resets aimually, 
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 
hat 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:

'؛ <

c&A

“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 issuing 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, 
(ii) 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.
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“peison” means any individual, coloration, partnership, ؛^int 
هري on, joint-stock coinpany：trust, mncoiporated organization or g^^ient or؛ia؛so؛؛
any agency or political subdivision thereof. ١w|اجا٥ اي

The rate of interest on this Note in effect on any day on or after the firsHT^er-est 
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 heading 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 
“LIBOROl” on Reuters (or any successor service) (“Reuters”) (or such other page as may 
replace the LIBOROl 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 LIBOROl Page”) as 
of 11:00 am., 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 LIBOROl 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 
is 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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w؛.h theIndex Maturity commencing on the Interest Reset Date and in a Represeht^ive Amount-١^ 

provided that if fewer than three banks selected as aforesaid by the Calculauon Agent are ^v^cy. 
quoting as mentioned in this sentence, LIBOR with respect to such InteresRReseLlJate^G^^^ 
will be the LIBOR in effect on such LIBOR Interest Determination Date. sE

banks in

(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.

Treasury Rate. If the Interest Rate Basis of this Note is the Treasuty Rate, the 
interest rate hereon for any Interest Reset Date shall be determined in accordance with the 
following provisions. Treasuty Rate Notes will bear interest at the interest rates (calculated with 
reference to the Treasury Rate aird the Spread and/or Spread Multiplier, if any) and will be 
payable on the dates specified on the face of the Treasuty Rate Note and in the applicable Final 
Terms. Unless otherwise indicated in the applicable Final Terms and Note, “Treasuty Rate” 
means, with respect to any Interest Reset Date, the rate for the auction on the relevant Treasuty 
Interest Determination Date of direct obligations of the United States (“Treasuty Bills”) having 
the Index Mahirity specified on the face of such Note or in the applicable Final Terms, as such 
rate appears on Reuters page USAUCTIONIO (or any other page as may replace such page on, 
such service) or page USAUCTIONl 1 (or any other page as may replac-e 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 Treasuty Interest Determination Date, then the Treasuty 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 applicabl'e, and applied on a daily basis) as 
announced by the United States Depart'ment of the'Treasuty for the auction held on such 
Treasuty Interest Determination Date, cunently available on the worldwide web at: 
http://www.treasurydirect.gov/RI/OFBills. ,In the event that the results of the auction of TreasUty 
Bills having the Index Mattirity 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 Treasuty Interest Determination Date, 
then the Treasuty Rate shall be calculated by the Calculation Agent and shall be the rate for such 
Treasuty Interest Determination Date for the issue of Treasury Bills with a remaining mattirity 
closest to the specified Index Mattirity (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—Treasuty bills (secondaty 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 Treasuty Interest Determination Date, then 
the Treasuty Rate for such Interest Reset Date shall be the rate for such Treasuty Interest 
Determination Date for.the issue of Treasuty bills with a remaining maturity closest to the 
specified Index Mattirity, as published in H. 15 Daily Update, or another recognized electronic 
source used for the putyose of displaying such rate, under the heading “U.S. government 
securities—Treasuty bills (secondaty 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 s.uch Treasuty Interest Determination Date, then the Treasuty Rate shall be
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calculated by the Calculation Agent and shall be a yield to maturity (expressed ١٠٠٠٠
equivalent yield, on the basis of a year of 365 or 366 days, as applicable, and ap||lidt؛l 
basis) of the arithmetic mean of the secondary market bid rates, at approximate!]^،^ p.niiTNew- e 
York City time, on such Treasury Interest Determination Date, quoted by three 1^^^primary Jpj،^

a remaining maturity closest to the specified Index Maturity; provided ihaX. if the dealers selected 
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. ٠

?

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 modified 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 for a Treasuty Rate Note, then sudi Interest Reset Date shall instead i tfeilUjJ ؤ

Market Day immediately following such auction date.
o4yInterest'pertaining to any LIBOR Interest Determination Date for anysi^t^-shialip^^^^i  ̂

 be calculated oh such LIBOR Interest Determination Date. The Calculation Date pertaih^؛^؛؛^؛¿;»؛'

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 will 
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) 
applicable 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 required by such 
exchange.
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Ci١Tn ؛ f١(c) Payment of principal (and premium, if any) and any interest ،Me to the Notes at Stated Maturity will be made in immediately available funds uporSsurr٠ 

such Notes at the Corporate Trust Office of the Trustee in the Borough of Manhare^^ie City ¿١٠١١ 

of New York, or at the specified office of any other Paying Agent, provided that
presented to the Paying Agent in time for the Paying Agent to make such payments inSS^gj^artdgT^^^

in accordance with its normal procedures. Payments of principal (and premium, if any) andany
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.]

HPU

&&

[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 Globa] 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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cuirency or, if no such rate is available, the rate shall he the average of rates given to th- 
Exchange Rate Agent by internationally recognized commercial banks selected by the Exchange 
Rate Agent in consultation with the Issuer which regularly engage in foreign cunency dealings 
for buying such cunency. The Exchange Rate, or the rate as so determined, is refened to herein 
as the'“Market Exchange Rate.'” Any payment made under such circumstances in US. dollars 
where the required payment is due in other than U.S. dollars will not constitute an Event of

.]Default under this Note

-( ) If[Include if Note is a Registered Note and a Foreign Currency Not
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 Maturity, 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 he 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 York 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 in 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.]
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[Include if Note is a Foreign Currency Note—( ) In the cvcnf^fon ^،٠redenomination of the Specified Currency of this Note, the obligations of the l|iuei ^

redenomination to provide for payment of that amount of the redenominated SmcTtii^d Currency ، .٠ 
representing the amount of such obligations immediately before such redenomin^bg-l>،، ٠٠٠،

[Include if Note is denominated in the currency of a Participatin^^j^b¿^^^^ 

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 
Indenture, 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 elects 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;

(hi) 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 Rate 
Notes under“—Payment of Principal and Interest” above;

(iv) if such Notes are Floating Rate Notes, the Final Terms will specify any 
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 the 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.
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( ) Definitions. For the purposes of this "Note, the following ternMhalllliM

meanings specified 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 Article 1091(4) of the Treaty of Rome;

“Participating 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 signed 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 ٠ 

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 require, 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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for exchange, the Issuer shall execute the Notes which the Holder making the e|ange IS 
entitled to Cceive, and the Trustee shall authenticate and deliver such Notes. Nf؛؛■

(c) Any registration of transfer or exchange will be effected upon t^

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

Iss#

(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 da{e 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 of a 
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 
Manhattan, The City of New York, on or prior to 11:00 a.m., Ne w 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 l؛^|ed؛£ie due . and payable (whether at the Stated Maturity, upon call for redemption or otherwise^^^۶en be ٠^^٠ , ،، 

repaid to the Issuer upon its written request, and upon such repayment all liability of tne^^stg^^c؛؟■؛¿ 

with respect thereto shall cease, without, however, limiting in any way any obligation the IsSu■^؛ 
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 political 
subdivision or taxing authority thereof or therein.

ا

(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; (ii) 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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information or documentation (not described in clause (iii) above) concerning suj|lip^^|§|؟| 

party that is necessary to determine the appropriate rate of deduction or withholdi^^^١4exican 

Withholding Taxes that would not have been so imposed but for the presentation by sucl^HgfcfS¿^^ 

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 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 this Note, (vii) any withholding tax or 
deduction imposed on a payment to an individual and required to be made pursuant to European 

٠ 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, unless 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).

ح

! ،

ي١لأ٠م

(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 
riiaterially more onerous, in form, in procedure or in the substance ofinfomration disclosed, to a 
Holder or beneficial owner of this Note (taking into account any relevant differences bertveen 
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 s'et 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 statote, 
regulation, general rules or adminishative 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 cannot obtain such certification, identification, 
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 
woul'd 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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beneficial owner of a Note that is a pension fund or other tax-exempt organizatior|fsu،fg٩fji؟|r^^p"pC

provided by Article 195, Section II, paragraph a) of the Mexican Income Tax Law^^such ^ ^

(iv) of paragraph .(b) above were provided. In addition, clauses (iii) and (iv) of

Mexican tax-exempt organization or a non-Mexican financial institution or any other Holder or 
beneficial owner of this Note register with the Ministry of Finance and Public Credit of Mexico 
for the purpose of establishing eligibility for an exemption 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.

(f) In the event that Additional 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 redeemed, and shall 
decline at each anniversary of the Initial Redemption Date specified in the Final Terms by the
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An^iual Redemption Percentage Reduction, if any, specified in the Final Terms of t^^^i'cipal. 1 ：k
amount to be redeemed until the Redemption Price is 100% of such principal amouM. ٥, pp٠٥٠|^p^i" | |j 

(b) The Notes may be redeemed at the option of the Issuer in whole,%ut norfh““ 
part, at any time, together, if applicable, with interest accrued to but excluding the da  m^d for>؛|؛؛
redemption, at par, or if this Note is an Original Issue Discount Note, at the amount sp^®^i%roB ١؟ .R^<?١ 
the Final Terms, on giving not less than 30 nor more than 60 days’ notice to the Holders o^ireN-

ؤه
/''©،جه.

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 (ii) 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 \hdX 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
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accrued mterest to t؛e Optional Repayment Dat：v In order for this Note tobe repa|te|r^ must receive, at least 30 but not more than 45 days prior to an Optional Repaymen^at،

Note with the form below entitled "Option to Elect Repayment" duly completed, -der of 
this Note for repayment shall be imevocable. Unless otherwise specified in the Final ١ا|جه٢0\؛؛لتي ! 
re.payment option may be exercised by the Holder of this N٥te for less tlian tlie entire prffi%'k 
amount of the Note, provided-that the principal amount of the Note remaining outstanding afte٣" 
repayment is an authorized denomination. Upon such partial repayment, this Note shall be 
cancelled and a new Note or Notes for the remaining principal amount hereof shall be issued in 
the name of the Holder of this Note.

；ئغلتي

8. If any 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:

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

(a)

Breach of Other Obligations: 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

(b)

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

(c)

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 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

(d)

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

)ح(
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..IS؛» ٠-s#٢ nSubsidiaries or the Guarantors or any of them or any of their respective 
Subsidiaries; or

؛f١ ؛١ 1£،؛؟

Insolvency: the Issuer or any of the Issuer’s Material SubsfmariesTTrtmT 
Guarantors or any of them or any of their respective Materia] Subsidiaries Wikdi^es 
insolvent or is generally unable to pay its debts as they mature or applies

(f)
o ٥<٢ ^

to or suffers the appointment of an administrator, liquidator, receiver or similar 
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 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

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

(g)

(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

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

(i)

Illegality: 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

(j)

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

(k)
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which have the exclusive right and authority to conduct on behalf of Mexico the .'activ-vties- 
of exploration, exploitation, refining, transportation, storage, distribution and^fïrs'Nhand 
sale of crude oil and exploration, exploitation, production and first-hand sale^eAatural . ٦٦٦؛,، - 
gas, as well as the transportation and storage inextricably linked with such exploifafagnu

ى ل
بغبي

and production; or

Disposals:(1)

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 Petróleos Mexicanos (the “Petróleos Mexicanos 
Law”) or (B) to a Guarantor; or

(i)

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 "

(ii)

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

(m)

(n) Guaranties: the Guaranty Agreement 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 (in) outside the territory of Mexico.

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

(i) an .obligation to pay or purchase such Indebtedness; or

(li) 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

(iii) any other agreement to be responsible for such Indebtedness.

“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).
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ا^لااال ه ¿ne, each of the Guarant;f|：n؛ieans, at any tn'；١'Materiag Subsidknes"؛  Subsidiary of the Issuer or any of the Guarantors having, as of the end offie BtULntjl^J 

fiscal quarter of the Issuer, total assets greater than 12% of the total assets^dhe Issuer, 
the Guarantors and their Subsidiaries on a consolidated basis.

۶'رد' ب.
“Public External Indebtedness” means any External Indebtedness whichi!：fkel٠jr

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.

“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 ih&X 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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amended, modified, supplemented or waived, as provided in tire Indenture), at tlf 
and rate, and in the coin or currency, herein prescribed. · ؛'ا ： »"«][؛ ：ا“ةةا

12. THIS NOTE SHALL BE GOVERNED BY, AND INTER^iJpD IN 

ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, u 
STATES OF AMERICA'.

>Q٣ ١٠ffgح٠٢ ه
c

ة٠اال ٠.
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ÜÄ[OPTION TO ELECT REPAYMENT ٠

The undersigned owner of this Note hereby irrevocably elects to 
Mexicanos repay the principal amount of this Note or portion hereof below designatedTiftfre 
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:

Fill in for registration of Notes if to be 
issued otherwise than to the registered 
Holder:

Principal amount to be repaid, if the principal . Name: 
amount of this Note (principal amount 
remaining must be an authorized 
denomination)

Address:

(Please print name and address, including zip 
code)

SOCIAL SECURITY OR OTHER 
TAXPAYER ID NUMBER

.]
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The following abbreviations, when used in the inscription on the ©ce otthis؛·؛-— o M
instrument, shall be construed as though they were written out in full according tc^a^pl^cable ،

UNIT GIFT 
MIN ACT -

TEN COM - as tenants 
in common Custodian

(Minor)(Cust)
TEN ENT - as .tenants by 

the entireties Under Uniform Gifts 
to Minors

as joint tenants with 
right of survivorship and 
not as tenants in common

JT TEN -

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 within instrument in every particular, without alteration or enlargement or any change 
whatever.]*

Include for Registered Notes.
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1FORM OF CERTIFICATE 
AS TO BENEFICIAL OWNERSHIP]

CERTIFICATE 

PETRÓLEOS MEXICANOS

[Aggregate principa] amount and title of Series of Securities] (thè “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)(l) (“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(j)(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)(i)(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 
the above Securities in respect of which we are riot 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.

of such interest in
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We understand that this certification is required in connection^^h٠ce٥au^—|]j]^ 

laws of the United States. In connection therewith, if administrative or legal moff y ؟

١٠

irrevocably authorize you to produce this certification to any interested party i 
proceedings.

nèh
i٠.٠٠؛١'؛rQ. ·١١١٩ <٠؛^

o~‘ ..-o·
■ ■ ::-:;؟i؛

Date:

[Account Holder] as, or as agent for, the
beneficial owner of the Securities to which 
this certification relates.

By:
[Authorized Signatory]
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[FORM OF CERTIFICATE TO BE GIVEN^Y 
ELIROCLEAR OR CLEARSTREAM, LUXEMB٠ 

CERTIFICATE ١
لاء
7

- PETROLEOS MEXICANOS

[Aggregate principal amount and title of Series of Securitiesl (the “Securities”')

This is to certify that, based solely on certifications 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,

- principal amount of the above-captioned Securities (i) 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 trast if 
(a) a U.S. court is able to exercise primary supervision over the trast’s administration and (b) one 
of more U.S. fiduciaries have the authority to control all the tnist’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 inU.S. Treasury Regulations Section 1.165-12(c)(1)) 
(“financial institutions”) purchasing for their 01 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(j)(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 pu^oses 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 fijrther effect that United States or foreign 
financial instimtions 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 pu^oses of resale directly or 
indi'rectly to a United States person or to a person within the United States or its possessions.

as of the date hereof.

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 pur 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 collection 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 f<Mthe 

^،١^١ ).specified inU.S. Treasury Regulations Section 1.163-5(c)(2)(i)(D)(3)(i)(C
٠o■?·؛3؛|T٠S‘^،؛o٠،٠^^^We understand that this certification is required in connection with cert

laws of the United States. In connection therewith, if administrative or legal proceedings ar^5~™JrS 
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 in such

.proceedings

m*/؟£?>

Date:

[Euroclear Bank S.A./N.V. /Clearstream 
Banking, société anonyme.]

By:
[Authorized Signatory]
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ج١٠دلب  FORM OF CERTIFICATEلأ\-ي.
FOR TRANSFER FROM RESTRICTED GLOBAL 

SECURITY TO REGULATION S GLOBAL SECURITY 
(transfers pursuant to Section 3.05(b)(i) 

of the Indenture)

Ik#
[TRUSTEE ].

][
[ ]
Attention: [Trust and Securities Services]

Re: Petróleos Mexicanos
[Name of Seriesl (the “Securities”)

Reference is hereby made to the indenture dated as of January [ ], 2009 (the 
“IndenUrre”), between Petróleos 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”).

principal amount of Securities which are held
^withtheU.S.

Depositaty in the name of [Insert name of the participant in U.S. Depositaty] (the “Transferor”). 
The Transferor has requested a transfer of such beneficial interest for an interest in the 
Regulation s Global Security (CUSIP No.

This letter relates to $
as a beneficial interest in the Restricted 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 pttrsuant to and in accordance with Regulation S under 
the Securities Act and accordingly the Transferor does hereby certify that:

(1) 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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requirements of Rule 903(b) or 904(b) of Regulation S urt|er®1^№؛،jli 
Securities Act, as applicable; and

(3) P Ì»
؛?١%

(4) the transaction is not part of a plan or scheme to evade the r< 
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 Transferor]

By:
Name:
Title:

Dated:

cc: Petróleos Mexicanos
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FORM OF CERTIFICATE
FOR EXCHANGE OR TRANSFER FROM RESTRICT] 

GLOBAL SECURITY TO UNRESTRICTED GLOBAL SEC
(exchanges or transfers pursuant to 
Section 3.05(b)(ii) of the Indenture)

/A% /

. [TRUSTEE ]
][

[ ]

Attention: [Trust and Securities Services]

Petróleos Mexicanos
[Name of Series] (the “Securities”)

Re:

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”).

principal amount of Securities which are held
) with the U.S.

This letter relates to $
as a beneficial interest in the Restricted Global Security (CUSIP No.
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. )٠

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 (i) that, with respect to transfers made in 
reliance on Regulations S under the Securities Act:

(l) 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;

1-1
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٠no directed selJing efforts have been made in contraventi

requirements of Rule علأ)قحالأ；قه٢ 9ه4)لأ ) of Regulation s u|le?ü ^iSIiee >(3)

.٠ة>'سأ
the transaction is not part of a plan or scheme to evade the 
requirements of the Securities Act;

(4)

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 herein are made for your benefit and
the benefit of the Issuer.

[Insert Name of Transferor]

, By:
Name:
Title:

Dated:

cc: Petróleos Mexicanos

1-2
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\\ FORM OF CERTIFICATEل
FOR EXCHANGE OR TRANSFER FROM REGULATION S 

GLOBAL SECURITY TO RESTRICTED GLOBAL SECURIT
(exchanges or transfers pursuant to 

Section 3.05(b)(iii) of the Indenture)

It
Auro

[TRUSTEE ]
؛ ]
؛ ]

Attention: [Trust and Securities Services]

Petróleos Mexicanos
TName of Series] fthe “Securities”)

Re:

Reference is hereby made to the indenture dated as of January [ ], 2009 (the 
“Indenture"), between Petróleos Mexicanos (the “Issuer”) and, [ ] (the “Tmstee”). Capitalized 
terms used but not defined herein shall have the m'eanings given to them in the Indenture.

principal amount of Securities which are held
3 in the

This letter relates to٠$
as a beneficial interest in the Regulation S Global Security (CUSIP No. 
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.

3.

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 
144A 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.

J-l
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This certifícate and the statements contained herein are made for y^f'l3enefi؛f؛an§«
the benefit of the Issuer. ٠.' W.؟٠

11EEffilMr i
٠ ٠٠  M

[Insert Name of Transferor]
olíh¿s-By: ٠C١

Name:
Title:

Dated:

cc: Petróleos Mexicanos

J-2
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FORM OF FREE TRANSFERABILITY CERTIFICAT y ١٠

In accordance with Section 3.05(d) of the indenture dated as of Janu^2009 ,[ ¿؛ 

(the “Indenture”) between Petróleos Mexicanos and Deutsche Bank Trust Company Americas, as

?٠%Dear Sir/Madam:

trustee (the “Trustee”), pursuant to which the [title of Securities] (the “Securities”) were issued^ 
we hereby instruct you that:

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, without further action on the 
part of Holders; and

O)

(2) the restricted CUSIP number for the Securities shall be deemed removed 
from such Restricted Securities and replaced with the ünrestricted 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, 

PETRÓLEOS MEXICANOS

By:
Name:
Title:

K-l
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٢٠!FIRST SUPPIEMENTAL INDENTURE ٠۶ه'ه

Of Al

FIRST SUPPLEMENTAL INDENTURE (the “First Supplemental Indenture”-), dated as 
 June 2, 2009, among Petróleos Mexicanos, a decentralized public entity of the Federal ؛0
Government of the United Mexican States (“Mexico”-) (herein called the 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 Paving Agent”).

WITNESSETH؛

WHEREAS, the Issuer and the Trustee previously have entered into an indenture, dated 
as of Januaty 27, 2009 (the “Original Indenture”, and as supplemented by this First Supplemental 
Indenture and any fitrther supplements thereto, the “Indenture”), providing for the issuance from 
time to time of unsecured bonds, debenhrres, 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:
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Section 01. ا. Defined Terms. All capitalized terms used but not defined herein shall 

have tlie meanings ascribed to sucli terms in the Indenture, as supplemented and amended 
hereby. All definitions in the Original Indenture shall be read in a manner consistent with the 
tenns of this First Supplemental Indenhtre.

ARTICLE ONE

DEFINITIONS

ARTICLE TWO

APPO^TMENT OF PAYING AGENT AND AUTHENTICATWG AGEN'r

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 A uthenticating 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 issued 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 ^TERNATIONAL 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 International 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;

2



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 6n behalf 
of the Issuer or by any other obligor on the Securities) in trust for the benefit of the؛؛f-k>lders or of 
the Trustee;

(b)

١,

؛ II؛
to give the Trustee notice of any failure by the Issuer (or by^ny other 

obligor on the Securities) to make any payment of the principal of or interest on any '^enes 
Securities (including Additional Amounts) and any other payments to be made by or on be 
the Issuer under this Indenture or the Securities when the same shall be due and payable; a

(c)مص؛ ofؤهح

(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 International 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 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, 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 recenj^port: of 
condition so published. If at any time an Authenticating Agent shall cease to be 
accordance with the provisions of this Section, such Authenticating Agent shal؛؛' 
immediately in the manner and with the effect specified in this Section.”

ible in

Â1،؛،،؛
II

S IO f

١ARTICLE 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:

to pay to the International 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;

(1)

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

(2)

(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 tenn؛nation and 
discharge of the Indenture, and (3) the resignation or removal of the International Paying 
Agent and appointment of a successor Paying Agent and Authenticating Agent pursuant 
to Sections 10.02 and 6.14 of the Original Indenture.” '/¥

٤ nARTICLE SEVEN ١!o ؛
J■؛

MISCELLANEOUS
٥·، ٠

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, thereof. The 
Original Indenture, as supplemented and amended by this First Supplemental Indenture, is 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]
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IN WITNESS WHEREOF, the parties have caused this First Supplentetita .；ةلب |؛ 

hidenUire to be duly executed by their respective officers thereunto duly authorized as，0f the day 
and year first above written.

،,-١

ت٠٠ب：;

٩:
y

PETROLEOS MEXICANOS

By:
Name: Antonio LOpez Velarde Loera 
Title: Deputy Manager of Capital Markets

6



]Signature page of First Supplement؛؛, Indenture dated as of June ,ذ 'ي0()إو
ا0٠ي٠د OC OE,

o；(：cf ن'
' ٠

S, asDEUTSCHE BANK TRUST COMPANY AMER: 
Trustee ؛

(jÜO/tä_ Çû/yy/îai ■)

Wanda Camacho 
Vice President

:١٠Byذغب :Nameج١ج
Title: جا3؛

By:
Name:
Title:

Carol Ng 
Vice President

I

7



f №٠؛
[Signature page of /‘irsi Supplemental Indenture dated as of June 2, 2009]

№

f'l
L«

،١·

Deutsche Bank ٨G, London Branch, as International 
Paying Agent

0By:
Name: 
Title:

hv)P y
¿LickBy:

Name:
Title:

A

s/C
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SEC٠ND SUPPLEMENTAL INDENTURE

SECO：SUPPLEM：MNDENTURE：e ¡Second Supplemental أ!ل w 

Federal Government of the United Mexican States (herein called the “Issuer”). having^tSoJ^.^ يااع：ت  

principal office at Avenida Marina Nacional No. 329, Colonia Huasteca, Mexico 
Mexico, Deutsche Bank Tmst Company Americas, a New York banking coloration, as trustee - z 
(herein called the “Trustee”). Credit Suisse (herein called the “Principal Swiss Paving Agent”) 
and BNP Paribas (Suisse) S.A. (herein called the “Swiss Paving Agent”).

ق ته c مي

WITNESSETH:

WHEREAS, the Issuer and the Tmstee previously have entered into an indenhire, dated 
as of January 27, 2009 (the “Original Indenture”, and as su'pplemented by the First Supplemental 
Indenture (the “First Supplemental Indenture”) dated as of June 2,2009, among the Issuer, the 
Tmstee 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 t'ime 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 IndenUire;

WHEREAS, Section 9.01 of the Indenhire provides that, subsequent to the execution of 
the Original Indenhire and subject to satisfaction of certain conditions, the Issuer and the Tmstee 
may ,enter into one or more indentures supplemental to the Original Indenhire to add to, change 
or eliminate any of the provisions of the Indenhire in resect of one or more series of securities 
(as defined in the Indenhire)؛

WHEREAS, the Issuer wishes to appoint each of the Principal Swiss Paying Agent and 
the Swiss Paying Agent as Paying Agent, and the Tmstee 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 Tmstee 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 Tmstee, 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:
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٥٢wARTICLE ONE \\\>
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DEFINITIONS■'<؛■

%
Section 1.01. Defined Terms. All capitalized terms used but not defined herei 

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 rammer 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 ؟؛)points 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 CFIF 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.
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IARTICLE THREE

DUTIES OFTHE PRINCIPAL SWISSPAYING AGENT AND SWISS PA YI oiذو
Section3；01٠ Didiesof thePrincipallwissPayingAgent■ Tlie Principal ؟

Agent agrees that in its capacity as principal Paying Agentfo٢the CHF Notes, it shall صقم 
following duties, in addition to the duties set forth in the Indenhire 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 Trastee;

(c) 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 No.tes and the Indenmre;

(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 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.

3
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ARTICLE FOUR

COMPENSATION AND INDEMNIFICATION

Section 4.01. Compensation and Indemnification of the Principal Swiss /٩aw> ؟3؛؛^٠ j 
and the Swiss Paying Agent. The Issuer agrees: ^٠

(a) to pay to the Principal Swiss Paying Agent for its account and th٠ 
of the Swiss Paying Agent 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;

(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.

/A
٠«^

V١''؛؛٠
o ^١-'

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 tire 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 
constmed 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 constmed 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

4



this Second Supplemental Indenture and the CHF Notes by the Issuer will be governed 
laws of Mexico.

لأ

؛لا س； اً“٠ة^اًه؛اًءلحاًم؟ةاًثلث

O ،?
٠̂

*klCredit 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]
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PETRÓLEOS MEXICANOS

iy:
Name:
Title: ^RTURO ٠PECH ^sScwtcmiging

DtRECTOROF FINANCE

 zmcaoH&WLDEmi fü ICCIOHDEÍ 0E；ALSECTOR P٧6L；Cn 1 ههاًس；لحعهأ0；أجلأي0

EGfSTRO oe TIOS OE - PARA،؛؛ LA LEV GENERAL OE DEUDA PUBLICA Y LA £اءأو6اا 

OE la feoERACiOH7：¡:
；/ — I OFICIO No 305-1.í١
- ت ٠٦

i
حأة"؛ةتأ؟'ص

autorizada coa؛
esente ًاً'مىلاا

 PECWA ع0ء/

yofál；FD0B/i El No

riCHAر

lrm،>s
/



[Siglature page 0[Second Supplemental Indenture dated as 0؛October 13. 2009]

DEUTSCHE BA^ TRUST COMPANY AMERb 
Trastee By: Deutsche Bank National Trust Coسغ٦0هىءههلاع

١. aH;]٠ ٣
By: £ r n / Title؛^^ in ٧

2٠KenrirLaofl 
Vice Preside دب د

i :By؛ةةجة٠ةا
Name:
Title: DAVID CONTINO 

VICE PRESIDENT



[Signature page of Second Supplemental Indenture dated as of October 1

Säs^؛؛؛؛
CREDIT SUISSE, as 
Principal Swiss Paying Agent /

By:
Marco Diethelm 
Vice President

ie： Walter Hünl 
DirectorTitle:



مهجج

：'|ئ ٩ ا0

[Signature page 0؛ Second Supplemental Indenture dated as of October 15,

zmaiBNP PARIBAS (SUISSE) S.A., as 
Swiss Paying Agent I

تسجهحج

Represented by Credit Suisse

By:
me: Walter Hiini 
Title: Diretfor

Marco Diethelm 
٧ice President



iيئ٠ضج؛إTHIRD SUPPLEMENTAL INDENTURE

THIRD SUPPLEMENTAL INDENTURE (the ^‘Third Supplemental 
as c؛Ar1 10, 2012, ^ng Pet^eos Mexic：; a decentr^ized public enti 
Government of the United'Mexican States herein called the “Issuer”), having 1 $لطهه1؛جئ#  
at Avenida Marina Nacional No. 329, Colonia PefrOleos Mexicanos, ^xicoD.F. ؛١ i；’؛l؛l, ''
Mexico, Deutsche Bank Trust Company Americas, a New York banking coloration, aS trustee 
(herein called the “Trustee”) and Credit Suisse AG (herein called the “Swiss Paving Agent”).

nأ ؛1
X؛3/7 ?,-¿ن

WITNESSETH:

WHEREAS, the Issuer and the Tmstee previously have entered into an Indenture, dated 
as of January 27, 2009 (the ‘Original Indenture”, and as supplemented by the First Supplemental 
Indentare (the “First Supplemental Indenture”) dated as of June 2, 2009, among the Issuer, the 
Tmstee and Deutsche Bank AG, London Branch, by, the Second Supplemental Indenture (the 
“Second Supplemental Indenftjre”) dated as of October 19, 2009, among the Issuer, Credit Suisse 
AG and BNP Paribas (Suisse) S.A., by this Third Supplemental Indentoe and by any fijrther 
supplements thereto, the “Indenture”), providing for the issuance from time to time of unsecured 
bonds, debentures, notes and other evidences of indebtedness (the “Securities”) ofthe 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 Indentare and subject to satisfaction of certain conditions, the Issuer and the 
Tmstee 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 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 ofthe 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 ج؟؛
DETRITIONS ي لآ

Section' 1.01. Defined Terms. All capitalized terras used but not d&fenedrherem؛sb؟HV; '؛٥  
have the meanings ascribed to such terms in the Indenture, as supplementedikn^^piehded-A ; ٠

hereby. All definitions in the Original Indenture shall be read in a manner consistent with the 
terms of this Third Supplemental Indenture.

٠لآ
-۶

;n,</> iإل

f
-rtf

ARTICLE TWO

AEPORTMENT OF PAYRG AGENT AND AUTHENTICATRG 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.

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.

(b)

Section 2.03. Rights and Powers of the Swiss PtyingAgent. 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 Indenhire.

ARTICLE THREE

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:

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;

(a)

2



c；.'،;'؛،^١to hold all sums received by it as Paying Agent for the payrri^hf bithei J
principal of or interest on any CHF Notes (whether such sums have been paid 

behalf of the Issuer or by any other obligor on the CHF Notes) in trust for the blhbfit ofeihe' ١ ； / ؟；.؛
CY< ٠٠٠« Holders or of the Trustee; f j5 ■

(b)

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 int Jbsf;ohvthe٠ 

Notes (including Additional Amounts) and any other payments to be made by or oh beh^ of ؛thd'；>’ · 
Issuer under the Indenture or the CHF Notes when the same shall be due and payable; ٠ ^

(c)

to effect exchanges of CHF Notes in accordance with the terms of the(<٠
CHF Notes and the Indenture;

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

(e)

(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 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

(a)

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

(b)
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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 defendin٤itself <^.^؛١  
against or investigating any claim or liability. cًا

Чг
ARTICLE FI^ ft ء.'ج/'■

оииذاًذ'：-مخ ٠. MISCELLANEOUSاباً ٠٠ ي
<؛' ل١لا

.١
Section 5.01. Effect of Supplemental Indenture. This Third Su۶plement٠denh^e ا٦٠٠م٠ع٠؛；م  

sup؟leme؟tsthe Origin^ ؛ndentu¿, as supplemented by th؟ Fi؟؛t Suppl؛mental ئ)قلاج£ض .;·;·' 
the Second Supplemental Indenture, and shall be a part, and subject to all the tenns, therCOi-“~The 
Original Indenture, as supplemented and amended by the First Supplemental Indentoe, the 
Second Supplemental Indentare and this Third Supplemental Indenture, is in all resp'ects ratified 
and confirmed, and the Original Indenfirre, as supplemented by the First Supplemental Indenture, 
the Second Supplemental Indentoe and this Third Supplemental Indenture, shall be read, taken 
and constared as one and the same instilment. All provisions included in this Third 
Supplemental Indenfirre supersede any conflicting provisions included in the Original Indenhire 
unless not pennitted by law. The Tnrstee accepts the trusts created by the Original Indenture, as 
supplemented by this Third Supplemental Indenture, and agrees to perfonn the same upon the 
terms and conditions of the Original Indenture, as supplemented by this Third Supplemental 
Indenhire.

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 sign 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]

4



.٠Î- ٠^٠٠ R ٤٠٦٠٠—٥٠٠ ،

u °u- '٠■

١
[Signature page of Third Supplemental Indenture dated as of April 10, 2012] /ƒ،؛؟'

IN WITNESS WHEREOF, the parties have caused this Third Supplemental 
Indenture to be duly executed by their respective officers thereunto duly authorized as of the day 
and year first above written.

•٠١

v· 1

；/؛

PETROLEOS MEXICANOS
؛

!

Name: Arturo DeTpech del Angel- 
Title: Associate Managing Director of Finance 

of Petroleos Mexicanos
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[Signature page of Third Supplemental indenture dated as of April JO, 2012) أالآسمء

DEUTSCHE BANK TRUST'company AMfly¡
1 ل ٢قة；ةه&ةألا  Sank National Trus^Companv

٨7

n ج
olimM >

4 حيى//

II
:Byى- 1>

Name:
Title: Irina Goiovashchuk 

Assistant Vica President -دت--مح

By:
Nanfe: 
TitJe:

 Kelvin Vargas اك
Asswlate



ملةي,اءدا 1[Signature page of Third Suppiewentai indenture dated as ofAprii 10, 2##|
Iنم ى ذع¡!!!0ة

CREDIT SDISSE AG, as 
Swiss Paying Agent

) ١'1 ：äو
يهئ

；١ي'<-٠-؛ جص،
'■٠٠ة7؟

V Ma٢c٠ Dielheim 
VicePrcsiden؛

Name:
Title:

Walter Huni 
Director

؛



Execution Version

٠هاً؛هئ?ة'£ةس ١ FOURTH SUPLEMENTAL INDENTUREاىد ٠٣
c

etwe;Petróle^sMexic：s(tile^ 2014؟;i，,),havmgitsimc٤palofficeatA：idan|N!Í|^i ：0٧^^5：：：^：：：1٧№^6：；：0：^5：0ا6：：：لا006：’2|لا١ ٢١

te،e1the： “حجتتت^قهععء

so ؛٢ج

WITNESSETH؛l$áم?äi٩لأى

-REAS, the Issuer and,fee Trustee previously have entered into an Indentoe, 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 Indenftire”). dated as of October 13, 2009, among the 
Issuer, Credit Suisse AG and Bi 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 Indenhne and by any farther supplements thereto, the “Indenture”), providing for the 
issuance from thne 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 Indenmre;

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, (ii) evidence of the 
written consent of the Holders of not less than a majority in aggregate principal amount Outstanding of each 
Solicited Series and (iii) the Opinion of Counsel described in Section 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 mid deliver this Fourth Supplemental
Indenture.



خ
بس.
i٠ ٠١١٠مود

؛،!،?
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Hoilsraitovi"„ o اةه acknowledged, the Issuer and the Trustee hereby agree, for the equal and ratable benefit

iJ
>

ARTICLE ONE

DETRITIONS

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 Date” shall mean, with respect to any Solicited Series, such time as 
each of the following events shall have occurred with respect to such Solicited Series in accordance with the terms 
and conditions of the Consent Solicitation Statement: (i) the Required Consents for such Solicited Series shall have 
been accepted at or prior to the applicable Expiration Time for such series; and (ii) each Holder of such Solicited 
Series whose validly delivered Consent has been accepted shall have received payment of the applicable Consent 
Fee. All definitions in the Original Indenture shall be read in a manner consistent with the terms of this Fourth 
Supplemental Indenture.

Section 1.01.

ARTICLE TWO

A^NDMNT 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 in 
Mexico;

ARTICLE TmEE

MSCELLA٠OUS

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 instrument. 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 this 
Fourth Supplemental Indenture.

Section 3.01.

2



,ئ"ءة٠^هةا ٠-٢  F-0

Governing Law. This Fourth Supplemental Indenture shall be M)ve؟ne؛lb؛^Sffw)itstrael٠

-١٠
y۶；؟：

Section 3.02.
in accordance with the laws of the State of New York, except that all matters relating to tie aifthfMz 
execution of this Fourth Supplemental Indenture and the Securities by the Issuer will be gHverheed_l： 
Mexico.

>

All notices and communications hereunder shall be 9y ^٠م٠،ا
Section 3.03. Notices. 

forth in Section 1.05 of the Indentoe.

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

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 3.05.

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.

Section 3.06.

[SIGNATURE PAGE TO FOLLOW IMMEDIATELY]

3



IN wrmESS ■WHEREOF, the patties have causedthisFouith جائً ا  ； I
executed by their respective officers thereunto duly authorized as of the day and yea^rst abovg|tteo. llfl ٠٠٠٠٠٠٠ %

PETRÓLEOS MEXICANOS ثم جرا

o\١.
il-
s

٠ىم É]٩جمr٥?£By: 'لللبم٠ءها|：：ق
Carlos Cara^s^chez
Associate Managing Director of Finance
of petróleos Mexicanos

Name:
Title:

UNIDAB 0ج CREDITO luco
DIRECCION GRAL, AOJUMTA oh OElP؟im 

DIRECCION DEAUT DE CRED. AL SEaiia؛
٠ ي?ةج٠جععع

LA EXPEDICION 0ح1عتقإحةعق TITOLO ؛ل٧ج ه1|||

OFICIO No 30ج٠ا.ة.

OEFECHi

V?eGlST^؟6o SAJO ؟هلي< fecMifS)
Ì：1٠2：Fوع٠ود٠تم

ily?

لآ.ىا -٦.
:CHA

FIRMAS

-7：

ISignaturepage o؛Fourth 2009 Supplemental Indenture^
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“·«¿Pv.ب  I٠1PDEUTSCHE BANK TRUST COMPANY AMERICAS, a||T¿وم جام

By; Deutsche Bank National Trust Company \\

٠بل'٠١٠,دعحي

Irina GolovashcKuir 

Vice President

جم

:Byلأيدؤا
Name:
Title:

١

!By:
Name:
Title: DË&RAA. SCHWALB 

VICE PRESIDENT

[Signature page of Fourth Supplemental 2009 Indenture}



f"glEXHIBITA

SOLICITED SERIES ع nüT )I ؛, n؛'؛ Q [j >. 3.500% Notes due 2014 
4.875% Notes due 2015 
5.500٥/o Notes due 2017 
5.779٠/٠ Notes due 2017 
6.1250 ٠ا  Notes due 2017 

Floating Rate Notes due 2018 
3.500٠/٠ Notes due 2018 
2.500 /ه٠  Notes due 2019 
3.125٠/٠ Notes due 2019 
8.000% Notes due 2019 
3.125% Notes due 2020 
6.000 /ه٠  Notes due 2020 
5.500% Notes due 2021 
4.875 /ه٠  Notes due 2022 
8.250% Notes due 2022 
3.500٠/o Notes due 2023 
4.8750 ٠ا  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

ؤخ يه,4
؛ل؟!
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٠۶، :هة7أ٠دي 0 ٠٠FIFTH SUPLEMENTAL INDENTURE fi،ج٠

ئ٢  FIFTH SUPPLEMENTAL INDENTURE (the “Fifth Supplemental Indenture”!, dated Iح اا١
2014, between Petróleos Mexicanos (the “Issuer”), having its principal office at Avenida Marina 
Colonia Petróleos Mexicanos, Mexico D.F., 11311, Mexico, and Deutsche Bank Trust Company Ai 
trustee (the “Trustee”).

ptoberis. 1؛
٠ذ<٠أج»يبلا.ي؛ةيد

WITNESSETH:

PEREAS, the Issuer and the Trustee previously have entered into an Indenhne, dated as of January 27, 
2009 (the “Original Indenture” and, as supplemented by the First Supplemental Indenmre (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 Indenhire”). dated as of April 10,2012, among the Issuer, the Trustee and Credit Suisse AG, by the 
Fourth Supplemental Indenhire (the “Fourth Supplemental Indenture”), dated as of June 24, 2014, behveen the 
Issuer and the Trustee, and by this Fifth Supplemental Indenture and by any fiirther supplements thereto, the 
“Indenhjre”), providing for the issuance from time to time of unsecured bonds, debenhnes, notes and other 
evidences of indebtedness (the “Securities”) of the Issuer to be issued in one or more series as provided in the 
Indenture؛

-REAS, Section 9.01(6) of the Indenture provides that, subsequent to the execution of the Original 
Indenhire 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(m) 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.
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١ï؟٠■ 1! ¡NOW, THEREFORE, for and in consideration of the premises and the mutual coveimrt^ontamed h©^ 

and m the Indenture and for other good and valuable consideration, the receipt and sufficiency mipiMj are herein 
acknowledged, the Issuer and the Trustee hereby agree, for the equal and ratable benefit of all or.pU؟MI؟^ ٠١؛ ^

ARTICLE ONE?٠٠ج٠

DEFINITIONS

.Section 1.01ز 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 Fifth Supplemental 
Indenture.

ARTICLE TWO

A^^^NTS TO INDENTURE

Section 2.01. 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;

إ

Section 2.02. 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 Código 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 die 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 Petróleos Mexicanos (Law of Petróleos Mexicanos), as published in the 
Diario Oficial de la Federación (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 y 
adicionan diversas disposiciones de la Constitución Política de los Estados Unidos 
Mexicanos, en Materia de Energía (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

2
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٠,  reserves the right to plead sovereign immunity under the Immunities Act wit٠es؟ect tO؟0.
41 actions brought against it under the United stotes federal securities laws or 

securities laws, and notwithstanding anything else in this Section to the contr%h|ther 
 the Issuers appointmen؛ ؟f t؛٠٠CioviU^^e Authorised Agent nor its submission tojurisdictiH؟’o:؟

 waiver of immunity shall be interpreted to inGude such actions brought under the urtitkcl -ممم'١١ ةئتثجلا-ا
States federal secuTities laws or any state securities laws. <ي：

CO
CD

j?

ARTICLE THREE
؛

MlSCELLA№OUS

Section 3٠01. Effect of Supplemental Indenture. This Fifth Supplemental Indenhne supplements the Original 
Indenmre, as supplemented by the First Supplemental Indenftne, the Second Supplemental 
Indenhne, the Third Supplemental Indenture and the Fourth Supplemental Indentare, 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 Indentoe, the Second 
Supplemental Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture 
and this Fifth Supplemental Indenmre, is in all respects ratified and confirmed, and the Original 
Indenmre, as supplemented by the First Supplemental Indenftjre, the Second Supplemental 
Indenture, the Third Supplemental Indenture, the Fourth Supplemental Indenture and this Fifth 
Supplemental Indenmre, shall be read, taken and consfrued as one and the same insttument. All 
provisions included ئ this Fifth Supplemental Indenmre supersede any conflicting provisions 
included in the Original Indenture unless not permitted by law. The Trustee accepts the trusts 
created by the Original Indenmre, as supplemented by this Fifth Supplemental Indenmre, and 
agrees to perfonn the same upon the terms and conditions of the Original Indenmre, as 
supplemented by this Fifth Supplemental Indenmre.

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.

Section 3.02.

i

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

Section 3.04.

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.

Section 3.05.

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 file 
recitals contained herein, all of which recitals are made solely by the Issuer.

Section 3.06.

SIGNATURE PAGE TO FOLLOW IMMEDIATELY؛
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IN WITNESS
٠ WHEREOF, the parties have caused this Fifth S 

eir respective officers thereunto duly authorized as of the day

PETRÓLEOS MEXI£¿^OS^

executed by tb 55fl
لقذةة'.وث؛

5 0
ج ن

Ox.07،ه
：<&.

Sy.٠
Name؛

.-Title

بم-''

UNIDAD OECREDírOPUai ا.ا«عا0£ادأ»ها DiRecciON 0ج س٢0ج0»ج٠.م1ةة0٠أأه1ةى DIRECCION
Wf. gg ةءيي0ًا0ق ه 

REGISTRO os TITULOS DE CREDITO PkPA ،-OS
, §5RES3؛

lEY©S٩N،REFIERELA LEY GENERAL DE DEUDA f>U6UCAY٧

OeLA::? 1 "T٧L٠F٧g AUTORIZADA CDíí،٣ CI0N DEL PRESEME٥؛¿LA gxP
٠P٠R،ON٠ 3٠ط1.2ا if!د

V RgGiSTRADofl W：r~Éfi/- F٥'-

:

٤

FecHA,■m

；
'
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№ ٠ ٢r：
0 ٠٠

COo
IS

DEUTSCHE BANK TRUST COMPANY AMERICAm%pTrustee 
By: Deutsche Bank National Trust Compan VS٥۶١<؟

٠^^
By:

Irina Golovashchuk 
Vice President

Name:
Title:

.٠٠٠■'"
By:

CS

Chris Niesz
Assistant Vice President

Name:
Title:

[Signature page of Fifth 2009 Supplemental Indenture]



ExccutionVcrsion
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1SIXTH SUPPLEMENTAL INDENTURE  - ·：he “Sixth SuptHfee؛) ٠٠٠t . ' ..SIXTH SUPPL：ENTAL ™denture جذII؛
of December 8,2015, among Petróleos Mexicanos (the “Issuer”), havin^its prmcipal officerálf 

Avenida Marina Nacional nG. 329, Colonia PetróleOs Mexicanos, Mexico D：F.：,；：1131.,1,,, Mexico؛ 
Deutsche Bank Tst Company Americas, as trustee (the “ د”(١  BNP Paftbaslkl'SA 

(the “Principal Swiss Paving Agent”) and Credit Suisse AG (the “Swiss Paving Agent”).

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 Indentoe (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 Indentoe”) dated as of April 10,2012 among the Issuer, the Tmstee and Credit 
Suisse AG, by the Fourth Supplemental Indenture (the “Fourth Supplemental Indenture”) dated 
as of June 24, 2014, be^een 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 Indenrtne and by any ftnther 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 
CHF600,000,000 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 
Principal Swiss Paying Agent and the Swiss Paying Agent hereby agree, for ¿edqual؛ arid ratabM؛: 
benefit of all Holders of the CHF Notes, as follows:

\١١١
fj

ARTICLEONE؛؛§11 Io'بلا

Section 1.G1. 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.

DEFINITIONS

ARTICLE TWO

APPOINTMENT OF PAY^G AGENTS AND AUTHENTICATING AGENT

Section 2.01. Appointment of Paying Agents. Pursuant to Section 1٥.02 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 Ci 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 perfoim the duties and obligations of a Paying Agent for the 
CHF Notes in accordance with, and subject to, the tenns and conditions hereof, the Indenture and 
theCOTNotes.

Section 2.02. AppointmentofAuthenticatingAgent. (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, die Indenhire and die CHF Notes.

(b) The Issuer, the Trustee and the Principal Swiss Paying Agent agee that the third, 
fourth and fifth sentences of Section 6.14 ofthe Indenture shall not be applicable to the Principal 
Swiss Pa^ng Agent or any successor to it as principal Paying Agent for the CHF Notes.

1 ؟صا٠ا1ًلا  Eights 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 Indenhne. 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.

2
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١١ARTICLE THREE ?٥

 ٠DUTIES OF THE PRINCIPAL SWISS PAYING AGENT AND SWISS pA^R^AGENT؟

Agent agrees that in its capacity as principal Paying Agent for the CHF Notes, it shall i&vePIhe 
following duties, in addition to the duties set forth in the Indenture and the CHF Notes:

II
.١٠■

I

(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;

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;

(b)

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;

(c)

١
(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 df 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.

(f)

3
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IARTICLE FOUR

COMPENSATION AND INDEMNIFICATION \

Section 4.01. Compensation and Indemnification of the Principal SwbfPafipg-Ag^ntff 
and Swiss Paying Agent. The Issuer agrees: ■■ ٠ '

I

V ■ه

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;

(a)

(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

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.

(c)

ARTICLE FIVE

MISCELLA№OUS

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

4
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 Supplemental Indenture, and agrees to perform the same upon the terms and conditions of theلآئ١
 Original Indenture, as supplemented by this Sixth Supplemental Indcnturg. ■؛■

medb；|!hall· be go؛١|Section 5.02. Governing Law■ This Sixth Supplemental Indcnturb 
 and constru۶d in ؛ccordance w؛th the laws 0؛the State 0؛New York, ؛؟0اشهؤ !الأبج：ت：：：：؛；ئ؛

relating.to the authorization and execution of this Sixth Supplemental ققس€س；أذحغ6：€ئا' '/

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

،
o

：：؛؛：.;

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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PETRÓLEOS MEXICANOS
،·'٠：.·：.

By:
Name: CarlQ^cS^eó Sánchez 

Title: Associate Managing Director of Finance of 
Petróleos Mexicanos

٠٥١٠؛،٠٠،٠
DIRECCION SRAt. ADJUNTA DE DEUDA p٧r ١. ؛ c o 

ÖIRÊCCION DE ÂUT DE CREO AL SECTOR 

RECìSTilO DE TiTUlOS DE CREDITO PARA LOS EFECTOS 
REFiÇR؟ U LEV GENERAL DE OEUÖA PUSUCA V LA LE٧ OE 
DE W FEDERACION
U EXPEDICION DElPRESeW^TULO^ AUTORIZADA CO, 

mFECHA

 ،١ ：■·؛؛؛( ٦:،
؛NCP"”؛'■ .

SO
► ٠٠^٠٠^^٠^٠vRg٠ ،0 EL No..

kSU：CMA

FIRMAS

[Signaturepage to Sixth Supplemental Indenture]
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¥BNP PARIBAS (SlilSi 
Principal Swtés Paying Aaent

٠E) SA, as

By:
Cyrille nuck 
Executive Officer

Name:
Title:

By:
Jacqueline Morard 
Executive Officer

Name:
Title:

：
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I ٥ERICAS, asjfDEUTSCHE BANK TRUST COMPAN 
Trustee

)-٥ -؛؛؛؛؟?؟ت؛ ،؛،٠٠٠٠

:ÍBy؟1 -Name:
Title: Vice 'President

By:
Name:
Title: Chris تجد

Assistant Vice President

:
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:-ibas (Suisse) SkWâïôîvÊ&fÀ*p/4¡CREDIT SUISSE AG, as 
Swiss Paying Agent 
(representedby e 
of attorney) r

.؛د

By:
CyrWe F١٧ck 
Executive officer

Name:
Title:

By:
Name:
Title:

^acquelne-Morard 
Executive Officer

ISignature page to Sixth Sapplewental Indenture!



-
 SEVENTHSUPPLEINTALENDENTURE ١; ،ي

SEVENTH SUPPLEiNTAL VENTURE (the »Seventh Supple^n٠entue”l «o 

UcheBitstCoIvAmen；astn：te<<T：,\ 0^هغشاا^^|| ؛ate؛ as o：June؛4, 2هإث；ه٠ج ?ج：لة：ه： Mej;;؛ )the-ؤة.

v\
؛١. ؛١

o.

منلأ
“Principal Swiss Paving Agent”-) and UBS AG (the “Swiss Paving Agent”-).

WITNESSETH:

-REAS, the Issuer and the Trustee previously have entered into an Indentare, 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, bertveen the Issuer and the 
Trustee, the Sixth Supplemental Indenture (the “Sixth Supplemental Indenture”) dated as of 
December 8, 2015, among the Issuer, the Trustee, B№ Paribas (Suisse) SA and Credit Suisse 
AG, by this Seventh Supplemental Indentare and by any fiirther supplements thereto, the 
“Indenture”), providing for the issuance ftom time to time of unsecured bonds, debenftires, notes 
and other evidences of indebtedness (the *‘Securities”) of the Issuer to be issued in one or more 
series as provided in the Indenhire؛ '

—REAS, Section 9.01(5) of the Indentore provides that, subsequent to the execution 
of the Original Indenhire 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 Indenftire 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؛

—REAS, 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 
Ci 225,000,000 1.500٠/٠ Notes due 2018(the “2018 CHF Notes”) and C№ 150,000,000 
2.375% Notes due 2021 (the “2021 CHF Notes” and, together with the 2018 CI Notes, the 
“CI Notes”) to be issued under the Indenture on the date hereof؛

—REAS, the expression “CI Notes,” as used herein, shall include any fiirther 
Securities issued by the Issuer that, in accordance with the terjns and conditions of each series of 
the CI Notes, are to be consolidated and form a single series with each respective series of the 
CI Notes issued on the date hereof؛ and



WHEREAS the Issuer has requested that the Trustee execute and ¿؛liver this Seventh ١إإ
Supplemental Indenture؛

'.；٠：!NOW, TIffiREFORE, for and in consideration of the premises aiM the niutua 
Consideration, n؛ other good and va|we ؛he Inden٣e and fo؛covenants contained herein and i۶ 

e؛t ۶٠٩؛؛؛t٢؛e herein acrwledged；tiie Issuer, t： h：:مض the recdpt ;d sufficiency 

benefit of all Holders of each series of the Cl Notes,：foHows: ；1فص|

I■c·if)

o

ARTICLE 0№

DEF^ITIONS

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 Seventh Supplemental Indenture.

ARTICLE TWO

APPOINTMENT OF PAYWG AGENTS ANO AUTHENTICATWG AGENT

Section2.01. Appointment of Paying Agents. Pursuant to Section 10.02 ofthe 
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 ofthe 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 ofthe 
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.

2



'c

I,.؛؛.ARTICLE THREE
P. P ،٢<

DUTIES OF THE PRINCIPAL SWISS PAYING AGENT AND SWIS^M؛YING AGENT' 
Section 3.01.٠ Duties of the Principal Swiss Paying Agent. The Prin^^^v^iss 

Agent agrees that in its capacity as principal Paying Agent for the CHF Notes, itsHanhay؟“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;

٠■/m■/

(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 of each series of the CHF Notes or of the Trustee;

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;

(c)

(d) to effect exchanges of CHF Notes in accordance with the terms of the
CHF Notes and the Indenture;

to receive 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

(e)

(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 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.

3
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دد؛ ٠ ·An(¡!ا■ÂARTICLE FOUR

\٠ولت
CO^ENSATIONANDMiE^fflCATIONؤم

ifموه
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) 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

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.

(c)

ARTICLE FIVE

MISCELLA№OUS

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

—4
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H^٠-Supplemental Indenture, and agrees to perform the same upon the terms andc١3p^itioris"6fthe 
Original Indenture, as supplemented by this Seventh Supplemental Indenture؛؛^؛؛؛ ٥ ?Æ

Section 5.02. Governing Law. This Seventh Supplemental Indenture 
by and construed in accordance with the laws of the State of New York, except that١aHmatfef؛؟ 
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 number 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 manner 
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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IN WITNESS WHEREOF, the parties have caused this Severf^gfippleméntaL·-—C 

Indenture to be duly executed by their respective officers thereunto duly aut^ri^^^^f1^i^|^٠ *

.٠٠،،٠٠^ ،،٠^٠ ^ ٠

PETRÓLEOS

o٠

٥

صيي1،
CA

•٩

By:
Name: -^¿veo Sánchez 
Title: Asso^te Managing Director ofFinance of 

Peáleos Mexicanos

سالدعسمسد

ع„£.٠ي
□u /؟ةةق；1ذ؛عل^^：ة：：حةةأ

؛ت11٠-لا：؟الا：؛٦'!；٧!٠'٠ل'أ
liA CXPKDlCiOW DI 

OFICIO No 30.1-1.2 أ

wáCÁ

؛,

.(V RgGlSTRADO t١A.!D f Nsجهيو II PECHAكئتا；تة،ا٠ح

>ü

VSignatite-PagetP-SeygrttlSipleientaUndentieA,„ تتتتتحتت.::



تييةمجنجث؟
DEل

DEUTSCHE BANK TRUST COMP^٤W ٩؛
ByrDeytScheBank Natio

I¡؛ c Trusteeأو TTC ؛
Trusij؛

ا؟\٠٠ه

>
By:

١٥*ri٧VicePresiüâSi
Name:
Title:

\
；؛

Ы/ ١V؛ :Byع 'لم

Name:
Title: Debra A. Schwalb 

Vice President

\Signature page to Seventh supplemental Indenture^



٠%%s#١٠..XJ٠٠W٠٠٠؛؛٠٠٠ C، ٠٠٥٠٠٠١٠،١٠«١٠٠ o.
s y،.w?

,4i١٥

CREDIT SUISSE AG, as 
Principal Swiss Paying Agent

By:
Name؟ Walter Hûnî 

Directorle:

&By:
Name:
Title:

Jörg Nubbemeler 
Vice President

١،

[Signature page to Seventh Supplemental Indenture]
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 UBS AG, asؤةجةبيه(ج|
Swiss Paying Agent 
(represented by Credit Suisse AG by way of power of 
attorney)

By:
VN: Walter Huni 

DiretforTitle:

\By:
Jörg Nubbemeier 
Vice President

Name:
Title:

ي

ISignatwre page to Seventh Supplemental Indenture^
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با
FJCimi Sl FPLFMFNTAi, INDFNTl RE

 ■HIGmüS{ PPl٠F.\l[\'TAL INDENTIRE (ihc "Fiuhih SiiDplemental Indenture··)و
Februar} 16.18 ()ن. between Petróleos\lexieanos (the ''-'ام- ha\ing its principal ()؛'lice ؛Jt 
١^aci ؛١ nal No. 32،). Golonia PetrOleos ^lexicanos. Alexico Git}'. 113()(). Alexico. and Reulsche 
,Americas, as trustee (the "Irustee" ).

ا١٠٩د Alarina للزاا8

kçïÆBÎtفهدم
AAIEN F SS EE iE

AA IIFRE AS. tlie Issue!' and tlieا I iistee previous!}' have entered into an Indenture, dated as ol Januar} 27. 
 the "Onuinal Indenture" and. as supplemented b} tlie First supplemental indenture (tlie "First Supplemental) د)()آ)2
Indenture"), dated as of June 2. 2666. among tlie Issuer, the Trustee and Deutsche Ranh AG. London !؛ranch, b} tlie 
second supplemental indentui'e (the "Second Supplemental Indenture"). dated as of October 13. 2066. among tlie 
Issuei". Gi'edit Suisse AG and ENP Paribas (,Suisse) S.,A.. b} tlie third supplemental indenture (tlie 
Supplemental Indenture"), dated as of April 16. 2612. among tlie Issuei'. tlie Trustee and (Tedit Suisse A(-..؛. b} tlie 
Fourth supplemental indenture (tlie "Fourth Supplemental Indenture"), dated as of.lune 23. 2614. between tlie Issuer 
and tlie 'Irustee. bv tlie fifth supplemental indenture (tlie "Fifth Supplemental Indenture"), dated as of( )ctobei" 13. 
2614. between tlie Issuei' and tlie Trustee, b} tlie sixth supplemental intlenture (tlie "Sixth Supplemental Indenture"¡. 
dated ؛is of December 8. 2613. ؛iniong tlie Issuei'. tlie Trustee. BNP Paribas (Suisse) SA. as principal Swiss pacing 
and authenticating ؛Igent. and Gredit Suisse .-AG. as 111؛ additional Swiss paging agent, b} tlie seventh supplemental 
indenture (the "Seventh Supplemental Indenture"), dated as of.lune 14. 261 ( ١ ؛ iniong tlie Issuei'. tlie Trustee. ( redit 
Suisse AG. as principal Swiss paging ؛lid autl'ieiiticating agent, and l BS ,-AG. ؛IS an additional Swiss pa} ing agei'it. 
and bv tliis Eighth Supplemental Indentui'e and b} ail}' Further supplements tliereto. tlie "Indenture"), providing fill' 
tlie issuance 0111'؛'؛ time to time of unsecured bonds, debentures, notes ؛ind otliei' evidences of indebtedness (tlie 
"Securities") of the Issuei' to be issued in one or more sei'ies as provided in the Intlenture:

AAllERE AS. pursuant to Section 6.62 ot'tlie Original Indenture, tlie Issuei' and tlie Trustee 111؛!} amend 01' 
supplement cei'tain provisions of the Indentui'e anti tlie Secui'ities with tlie consent of Holders of not less til ٤1 111؛ 
major¡,}' in ؛Iggregate principal ؛iniount of the tlien Outstanding Secui'ities:

AA IIFREAS, tine Issuer tiesil'es to iinientl a certain provision tnf tlie lintlentui'e:

1.2618 '}AATJFRF AS. pursuant to an Offer to Purchase iintl Gonsent Solicitation Statement dated Eebruai 
and [.etter of Transmittal؛ mid a !-elated Gonsent؛ "),and supplement from lime to time, tlie "Statement؛ imendetl؛ as( 

dated Februai'} 1.2618 (line "Gonsent and Letter of Transmittal") the Issuei' solicited tlie consents oftlne I loldei's of 
1 proposed amendment 1(1 tlie Indenture as it I'eliites to tlie؛ tine 3.560٥0 Notes due 2616 (tlie "Solicited Series") to 

Solicited Sei'ies (tlie "Amendment") and tlie 1 lolders of at least a majoritg in aggregate principal amount ot'tlie 
Solicited Sei'ies (with respect to ail} Solicited Series, tine "Required Consents") dul}' consented to tine ،Amendment 

.14 '}pursuant to Section 6.62 oftlne Original Indenture at or prior to 3:66 )1.111. (New 'Fork Git} time) on Februai
"):2618 )tine "Early Tender Date

AA llEREAS. the Issuer has heretofore delivered, or is delivering contemporaneous!} herewith, to the 
Irustee (i١ a Board Resolution authorizing the execution of this Eighth Supplemental Indenture. (ii١ evidence of the 
written consent of the Holders of not less than a major¡!} in aggregate principal amount Outstanding oftlne Solicited 
Series and (iii) the Opinion of Gounsel described in Section 6.63 of the Original Indenture:

AA HI'؛REAS, the Issuei' has dul},'' authorized tlie execution and deliver}' of'this Eiglitli Supplemental 
Indentui'e for tine foregoing purposes;

AATIEREAS. all conditions necessai-} to authorize the e.xecution and deliver} of this Eiglitli Supplemental 
Indentui'e ؛ind to make tliis Eiglitli Supplemental Indenture valid and binding have been complied with OI- liave been 
done or performed: ؛nnd

AA HERITAS, tlie Issuer has requested tlnat tlie Trustee execute and deliver tliis Eighth Supplemental
Indenture.
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kiSadARTK I F, OM；

DEFINITIONS

Di'l'med Icnns. ,١ll capitalized ternis used hut not defined Inei'ein shall Inaee tine nneaiiings ascribed 
to sueln tei'nns in tine Indenture, as supplemented and amended licreb.w As used in tlnis Eiglntln 
Supplemental Indenture. "Consent Solicitation Completion Date" shall mean sueln time as each of 
tine following events slnall ha١e occurred witln I'espeet to tine Solicited Series in accordance with tine 
teims and conditions of tine Statement and tine Consent and lettei' of fransmittal: ti) tine Issuei' 
slnall haee completed (and not terminated) tine offers to purchase tine Solicited Sei'ies; and (ii) line 
Issuer shall ha\-e purchased ؛nil \alidl؛ tendered and accepted notes of the Solicited Series. .All 
definitions ill tine Original Indentui'e sin ؛ill he 1'ead in a mainnei' consistent witln the tei'nns of this 
Eighth Supplemental Indenture.

Section !.fil.

ARFICFF. F١١()

A١٠IF\DA1F\ I٠ TO l\[)l \ Id Rl·-

With respect to the Solicited Series, upon the occurrence of a Consent Solicitation Completion 
Date, the first paragraph of Section 11.05 of the Indenture solely as it relates and applies to the 
Solicited Series shall he amended and restated in its entirety as follows:

Section 2.01.

"Notice of redemption shall he gicen not less than tlni'ee (. ٦؛  Business Days nor more tlnan ten (10) 
days pi'ioi' to tine Redemption Date to eacln Holden- of tine Securities of any sei'ies to he redeemed in 
accordance witln Section 1.06."

Section 2.02. ١\ itln respect to tine Solicited Sei'ies. upon the occurrence of a Consent Solicitation Completion 
Date ؛nnd without any further ؛nction b\ any party Inei'eto, an١ provision contained in each Clobal 
Security representing tine notes oftlne Solicited Series that relates to tine section in tine [indenture 
that is ؛innended pursuant to Section 2.01 hereof shall likewise he amended so ١li٤nt an) sueln 
provision contained in sueln Clobal Security will conform to ؛nnd he consistent witln the Indenture, 
as amended by tlnis Figlntln Supplemental Indentui'e.

ARTICIK THREE

AIISCFLFANEO S

Section 5.01. /'|٠r/ ()fSuppIcnieniol /ndcninri'. Tlnis Figlnth Supplemental Indentui'e supplements the Original 
Indenture, as supplemented by tine f irst Supplemental Indentui'e. tine Second Supplemental 
Indenture, tine fhird Supplemental Indentui'e. tine Fourth Supplemental Indentui'e. tine Fifth 
Supplemental Indenture, tine Sixth Supplemental Indenture and tine Seventh Supplemental 
Indentui'e. ؛nnd slnall he ٤1 part, and subject to ؛ill line terms, thereof solely with I'espeet to tine 
Solicited Sei'ies. 'fine Original Indenture. ؛IS supplemented and ؛imeinded by tine Fil'st Supplemental 
Indenture, tine Second Supplemental Indenture, tine fhird Supplemental Indentui'e. tlie Fourth 
Supplemental Indenture, tine Fifth Supplemental Indenture, the Sixth Supplemental Indentui'e. tine 
Seventh Supplemental Indenture and tlnis Eighth Supplemental Indenture, is in ؛ill respects ratified 
 .and tine Original Indentui'e. as supplemented by tine Fil'st Supplemental Indentui'e؛ ,nnd confirmed؛
the Second Supplemental Indenture, tine Third Supplemental Indenture, tine Fourth Supplemental 
Indenture, the Fifth Supplemental Indentui'e, tine Sixth Supplemental indenture, tine Seventh 
Supplemental Indenture ؛tnd tliis Eighth Supplemental Indentui'e. solely as it relates and applies to 
tine Solicitetl Sei'ies shall he read, taken and construed as one ؛and tine same ¡nsti'unnent. All 
provisions included in tlnis Figlnth Supplemental Indenture supersede any eonfiieting provisions
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.Section 1.03 of the Indenture

Section 3.03.
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construction of this Eighth Supplemental Indenture.

Section 3.03.

('ounierparis. The parties may sign anv numher of copies of this Eighth Supplemental Indenture. 
Each signed copv shall he an original, hut all of them shall represent the same agreement.

Section 3.05.

¡,¡ability of ¡'nistee. The Trustee shall not he responsible in any manner whatsoever for or in 
respect of the validity or sufficiency of this Eighth Supplemental Indenture or for or in respect of 
the recitals contained herein, all of which recitals are made solely by the Issuer.

Section 3.06.
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DEUTSCHE BANK TRUST COMPANY AMERICAS, as Trustee 
By: Deutsche Bank National Trust Companycw ыР* ١'٠

«
By:

 иа Golovashchuk،؛1
Vice President

Name:
Title:

By:
Name:
Title: Jeffrey Schoenfeld 

Vice President
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NINTH SUPPLEMENTAL INDENTURE (the "Ninth Supplemental lnaentufe& d. 
as of June 4. 2018. among Petroleos Mexicanos (the “Issuer"), having its principal office at 
Avenida Marina Nacional No. 329. Colonia Veronica Anzures 11300. Mexico Cit 
Deutsche Bank Trust Company Americas, as trustee (the “Trustee”). BNP Paribas 
(the "Principal Swiss Pavinu Agent") and UBS AG (the “Swiss Pavinu Auent").

. Mexico.
：) SA

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") to be issued under the Indenture on 
the date hereof:
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WHEREAS, the Issuer has requested that the Trustee execute and deliver this Ninth 

Supplemental Indenture. · . ' ؛١٠٠٠؛-،>

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 AGEN'F

Section 2.01. Appointment of Paying Agents. Pursuant to Section 10.02 ol' tlic 
Indenture, the Issuer hereby appoints tlie 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 sucli 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 witli. and subject to. tlie terms and conditions hereof, the Indenture and 
the c1*1 ال 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.

2



Paying Agent sliall liave all riglits, powers and duties applicable to a Paying 
Indenture.
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ARTICLE THREE

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:

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;

(a)

(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;

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 CFIF 
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;

(c)

(d) to effect exchanges ofCUF Notes in accordance witli tlie terms of the
CHF Notes and tlie 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.

(t)

3
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ARTICLE FOURجأا0لام7ئجأس٠

COMPENSATION AND INDEMNIFICATION

Section 4.01. Compensation and Indemnification of the Principal Swiss Paying Agent 
and Swiss Paying Agent. The Issuer agrees:

to pay to the Principal Sw iss Paying Agent for its account and the account 
of the Sw iss 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 
w ith 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;

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 w ith 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

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.

(a)

(b)

(c)

ARTICLE FIVE

MISCELLANEOUS

Section 5.01. EJfect ofSupplemental Indenture. This Ninth Supplemental Indenture 
supplements the Original Indenture, as amended and supplemented by the First Supplemental 
Indenture, tlie Second Supplemental Indenture, tlie Tliird Supplemental Indenture, the Fourth 
Supplemental Indenture, the Fifth Supplemental Indenture, the Sixth Supplemental Indenture, the 
Seventli Supplemental Indenture, the Eightli Supplemental Indenture and sliall be a part, and 
subject to all tlie terms, thereot'. The Original Indenture, as amended and supplemented by the 
First Supplenicntiil Indenture, tlie Second Supplemental Indenture, tlie Third Supplemental 
Indenture, tlie Fourth Supplemental Indenture, tine Fifth Supplemental Indenture, tine Sixtln 
Supplemental Indenture, tine Seventli Supinlennental Indenture, tine Eightli Supplemental 
Indenture and tlnis Ninth Supplemental Indenture, is in all respects ratitied and confirmed, and 
tine Original Indenture, as amended and supplemented by the First Supplemental Indenture, the

4



perform tlie same upon tile ten^s and eondilions 0؛' the ()riyinal Indenture, as supplemented by 
tliis Nintli Supplemental Indenture.

Section 5.02. Governing Law. 'fhis Ninth Supplemental Indenture shall be governed by 
and construed in accordance with the laws ot'the State ol'New York, except that all matters 
relating to the authorization and execution of this Ninth Supplemental Indenture and tlie 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 ol'tlie Indenture. Eacli notice or communication to tlie Principal 
Swiss Paying Agent or the Swiss Paying Agent shall be given by delivery to the Principal Swiss 
Paying Agent at its address below:

١؛

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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,٥،IN WI TNESS WHEREOF, the parties have caused this Ninth Sup 
Indenture to be duly executed by their respective officers thereunto duly authorized as of 
and year first above written.

men؛
：.y V

PETROLEOS IC

By:
Nameraveo Sánchez Title: Assoéí^e Managing Director of Finance of 

Petróleos Mexicanos

UNIDAD DE CREDITO PUBLICO 
DIRECCION GENERAL DE DEUDA PUBLICA 

DIRECCION DE AUT DE CRED AL SECTOR PUBLICO 

REGISTRO CE TITULOS DE CREDITO PARA. LOS EFECTOS A OüE SE 
EY DE 'NGRESOS٠ .؛U8LICA Y LA REFIERE LALEY FEDERAL DE DEUDA 

DE LA FEDERACION Y LA LEY DE DICIPLINA FINANCIERA DE LAS 
P؛C؛ENTIDADES FEDERATIVAS Y LOS M٧N 

 LA EXPEDICION DEL PRESENTE REO؛

1 2 305-1 OFICIO No 

DE FECHA 

No DE RE1

í
UE CON BASE EN

-،?،?،T
7،^

FIHUAS

[Signature page to Ninth Supplemental Indenture]



٠;DEUTSCHE BANK ٠! RUS I COMPAN 
Trustee

Rl
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a

By: Deutsche Bank National Ti
o

،,’٧By:
VicePresi^^Name:

Title:

cBy:
Name:
Title:

Kathryn Fischer 
Vice President

[Signature page lo Ninth Supplemental Indenture]
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Principal S١١١ia١ Paying Agent ١

KA'KaBy:_
Name:
Title:

S. Maliqec 
^ecu+iV،2_ ٠-f/٦C-'

By:
Name:
Title:

acqueline Morard 
xecutive Officer
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UBS AG.as 
Swiss Paying Agent 
(representcitl by BNP Paribas ،Suisse) SA by way of power 
of attorney٥١ v\ ١\ ؛١  v١

'Co

KMuBy:
Name:
Title:

s. Malign 
VeCuVvvie f

By:
Name:
Title:

acqueline Morard 
xecutive Officer؛
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