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Petróleo Brasileiro S.A.�Petrobras

570 Lexington Avenue, Suite 2401

New York, NY 10022

(212) 829-1517

(Name, address and telephone number of agent for service)

Copy to:

Francesca L. Odell, Esq.

Cleary Gottlieb Steen & Hamilton LLP

One Liberty Plaza

New York, New York 10006

(212) 225-2000

Approximate date of commencement of proposed sale to the public: From time to time after this registration
statement becomes effective.

If only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment plans,
please check the following box:     ☐

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box:       ☑
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If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering:             ☐

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

If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box:            ☐

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box: ☐

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities
Act of 1933.

Emerging growth company    ☐

If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by
check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards� provided pursuant to Section 7(a)(2)(B) of the Securities Act.        ☐

� The term �new or revised financial accounting standard� refers to any update issued by the Financial Accounting
Standards Board to its Accounting Standards Codification after April 5, 2012.

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered

Amount  

to be  

Registered  (1)

Proposed  

Maximum  

Offering Price  

Per Unit (1)  

Proposed  

Maximum  

Aggregate  

Offering Price  

(1)

Amount of  

Registration  

Fee (4)   
Debt Securities
Debt Warrants
Preferred Shares, without par value, which
may be represented by American
Depositary Shares (2)
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Common Shares, without par value, which
may be represented by American
Depositary Shares (3)
Equity Warrants for Common Shares or
Preferred Shares, which may be
represented by American Depositary
Shares (2)(3)
Mandatory Convertible Securities and
Guaranties (5)
Total U.S.$10,000,000,000 U.S.$1,212,000

(1) The amount to be registered and the proposed maximum aggregate offering price per unit are not specified as to
each class of securities to be registered pursuant to General Instruction II.D of Form F-3 under the Securities Act
of 1933, as amended (the �Securities Act�). The aggregate maximum offering price of all securities issued pursuant
to this Registration Statement shall not have a maximum aggregate offering price that exceeds
U.S.$10,000,000,000 in U.S. dollars or the equivalent at the time of offering in any other currency. The amount
also includes such indeterminate principal amount, liquidation amount or number of identified classes of securities
as may be issued upon conversion, exchange or exercise of other securities or that are issued in units or
represented by depositary shares.

(2) ADSs, each representing two preferred shares, issuable upon deposit of the preferred shares being registered
hereby, have been or will be registered under a separate registration statement on Form F-6.

(3) ADSs, each representing two common shares, issuable upon deposit of the preferred shares being registered
hereby, have been or will be registered under a separate registration statement on Form F-6.

(4) Estimated solely for the purpose of computing the registration fee pursuant to Rule 457(o) under the Securities
Act. Pursuant to Rule 457(q) under the Securities Act, no separate registration fee is required for the registration of
an indeterminate amount of securities to be offered solely for market-making purposes by direct or indirect
subsidiaries of the issuers. Pursuant to Rule 457(n) under the Securities Act, no separate registration fee is payable
for the guarantees being registered on this Registration Statement.

(5) No separate consideration will be received for the guaranties or for the debt securities, warrants, preferred shares,
common shares and mandatory convertible securities issuable upon the exercise or conversion of, or in exchange
for, debt securities, warrants, preferred shares, common shares or mandatory convertible securities.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment that specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission, acting
pursuant to Section 8(a) of the Act, may determine.
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P R O S P E C T U S

Petróleo Brasileiro S.A. � Petrobras

Debt Securities, Warrants,

Preferred Shares,

Preferred Shares represented by American Depositary Shares,

Common Shares,

Common Shares represented by American Depositary Shares,

Mandatory Convertible Securities and

Guaranties

Petrobras Global Finance B.V.

Debt Securities, accompanied by Guaranties of Petrobras and

Debt Warrants, accompanied by Guaranties of Petrobras

Petróleo Brasileiro S.A. � Petrobras may from time to time offer debt securities, warrants, preferred shares, common
shares, mandatory convertible securities and guaranties, and Petrobras Global Finance B.V. may issue debt securities
accompanied by guaranties of Petrobras and debt warrants accompanied by guaranties of Petrobras. This prospectus
describes some of the general terms that may apply to these securities and the general manner in which they may be
offered. When we offer securities, the specific terms of the securities, including the offering price, and the specific
manner in which they may be offered, will be described in supplements to this prospectus.

Investing in our securities involves risks. See the �Risk Factors� section set forth in our most recent annual report on
Form 20-F, which is incorporated by reference herein, and, if any, in the relevant prospectus supplement.

Neither the U.S. Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the
contrary is a criminal offense.
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ABOUT THIS PROSPECTUS

In this prospectus, unless the context otherwise requires, references to �Petrobras� mean Petróleo Brasileiro S.A. and its
consolidated subsidiaries taken as a whole and references to �PGF� mean Petrobras Global Finance B.V. Terms such as
�we,� �us� and �our� generally refer to Petróleo Brasileiro S.A. and Petrobras Global Finance B.V., unless the context
requires otherwise.

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission
(which we refer to as the SEC) utilizing a �shelf� registration process. Under this shelf process, Petrobras may sell any
combination of debt securities, warrants, preferred shares, common shares and securities mandatorily convertible into
its preferred or common shares, up to the amount registered pursuant to the Registration Statement and PGF may sell
debt securities accompanied by guaranties of Petrobras and debt warrants accompanied by guaranties of Petrobras in
one or more offerings, up to the amount registered pursuant to the Registration Statement. Any preferred shares or
common shares of Petrobras, in one or more offerings, may be in the form of American depositary shares (which we
refer to as ADSs) evidenced by American depositary receipts (which we refer to as ADRs).

This prospectus only provides a general description of the securities that we may offer. Each time we offer securities,
we will prepare a prospectus supplement containing specific information about the particular offering and the terms of
those securities. We may also add, update or change other information contained in this prospectus by means of a
prospectus supplement or by incorporating by reference information we file with the SEC. The registration statement
that we filed with the SEC includes exhibits that provide more detail on the matters discussed in this prospectus.
Before you invest in any securities offered by this prospectus, you should read this prospectus, any related prospectus
supplement and the related exhibits filed with the SEC, together with the additional information described under the
headings �Where You Can Find More Information� and �Incorporation of Certain Documents by Reference.�

2
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FORWARD-LOOKING STATEMENTS

Some of the information contained or incorporated by reference in this prospectus are forward-looking statements that
are not based on historical facts and are not assurances of future results. The forward-looking statements contained in
this prospectus, which address our expected business and financial performance, among other matters, contain words
such as �believe,� �expect,� �estimate,� �anticipate,� �intend,� �plan,� �aim,� �will,� �may,� �should,� �could,� �would,� �likely,� �potential� and
similar expressions.

Readers are cautioned not to place undue reliance on these forward-looking statements, which speak only as of
the date on which they are made. There is no assurance that the expected events, trends or results will actually
occur.

We have made forward-looking statements that address, among other things:

● our marketing and expansion strategy;

● our exploration and production activities, including drilling;

● our activities related to refining, import, export, transportation of oil, natural gas and oil products,
petrochemicals, power generation, biofuels and other sources of renewable energy;

● our projected and targeted capital expenditures and other costs, commitments and revenues;

● our liquidity and sources of funding;

● our pricing strategy and development of additional revenue sources;

● the impact, including cost, of acquisitions and divestments; and

● the proposed settlement of pending litigation.
Our forward-looking statements are not guarantees of future performance and are subject to assumptions that may
prove incorrect and to risks and uncertainties that are difficult to predict. Our actual results could differ materially
from those expressed or forecast in any forward-looking statements as a result of a variety of assumptions and factors.
These factors include, but are not limited to, the following:

● our ability to obtain financing;
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● general economic and business conditions, including crude oil and other commodity prices, refining
margins and prevailing exchange rates;

● global economic conditions;

● our ability to find, acquire or gain access to additional reserves and to develop our current reserves
successfully;

● uncertainties inherent in making estimates of our oil and gas reserves, including recently discovered oil and
gas reserves;

● competition;

● technical difficulties in the operation of our equipment and the provision of our services;

● changes in, or failure to comply with, laws or regulations, including with respect to fraudulent activity,
corruption and bribery;

3
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● receipt of governmental approvals and licenses;

● international and Brazilian political, economic and social developments;

● natural disasters, accidents, military operations, acts of sabotage, wars or embargoes;

● the cost and availability of adequate insurance coverage;

● the outcome of ongoing corruption investigations and any new facts or information that may arise in
relation to the �Lava Jato investigation;�

● the effectiveness of our risk management policies and procedures, including operational risk; and

● litigation, such as class actions or enforcement or other proceedings brought by governmental and
regulatory agencies.

For additional information on factors that could cause our actual results to differ from expectations reflected in
forward-looking statements, please see �Risk Factors� as set forth in our most recent annual report on Form 20-F, which
is incorporated by reference herein, and in any prospectus supplement.

All forward-looking statements attributed to us or a person acting on our behalf are qualified in their entirety by this
cautionary statement, and you should not place undue reliance on any forward-looking statement included in this
prospectus. We undertake no obligation to publicly update or revise any forward-looking statements, whether as a
result of new information or future events or for any other reason.

4
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PETROBRAS

Petrobras is one of the world�s largest integrated oil and gas companies, engaging in a broad range of oil and gas
activities. Petrobras is a sociedade de economia mista, organized and existing under the laws of Brazil. For the years
ended December 31, 2017 and 2016, Petrobras had sales revenues of U.S.$88.8 billion and U.S.$81.4 billion, gross
profit of U.S.$28.7 billion and U.S.$26.0 billion, and net loss attributable to shareholders of Petrobras of
U.S.$91.0 million and U.S.$4.8 billion, respectively. In 2017, Petrobras�s average domestic daily oil production was
2.15 mmbbl/d, which represented 82% of Brazil�s total oil production (based on production data issued by the National
Petroleum, Natural Gas and Biofuels Agency). Petrobras engages in a broad range of activities, which cover the
following segments of its operations:

● Exploration and Production: this segment covers the activities of exploration, development and production of
crude oil, LNG (liquefied natural gas) and natural gas in Brazil and abroad, for the primary purpose of
supplying our domestic refineries and selling surplus crude oil and oil products produced in the natural gas
processing plants to the domestic and foreign markets. Our exploration and production segment also operates
through partnerships with other companies;

● Refining, Transportation and Marketing: this segment covers the activities of refining, logistics, transport and
trading of crude oil and oil products in Brazil and abroad, exports of ethanol, extraction and processing of
shale, as well as holding interests in petrochemical companies in Brazil;

● Gas and Power: this segment covers the activities of transportation and trading of natural gas produced in
Brazil and abroad, imported natural gas, transportation and trading of LNG, generation and trading of
electricity, as well as holding interests in transporters and distributors of natural gas and in thermoelectric
power plants in Brazil, in addition to being responsible for the fertilizer business;

● Distribution: this segment covers the activities of Petrobras Distribuidora S.A., which sells oil products,
ethanol and vehicle natural gas in Brazil. This segment also includes distribution of oil products operations
abroad (South America); and

● Biofuel: this business segment covers the activities of production of biodiesel and its co-products, as well as
ethanol-related activities such as equity investments, production and trading of ethanol, sugar and the surplus
electric power generated from sugarcane bagasse.

Additionally, we have a Corporate segment that has activities that are not attributed to the other business segments,
notably those related to corporate financial management, corporate overhead and other expenses, including actuarial
expenses related to the pension and medical benefits for retired employees and their dependents. For further
information regarding our business segments, see Notes 4.2. and 29 to our audited consolidated financial statements
included in the Petrobras Annual Report on Form 20-F for the year ended December 31, 2017.

Petrobras�s principal executive office is located at Avenida República do Chile, 65, 20031-912 � Rio de Janeiro RJ,
Brazil, its telephone number is +(55-21) 3224-4477, and our website is www.petrobras.com.br. The information on
our website, which might be accessible through a hyperlink resulting from this URL, is not and shall not be deemed to
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PGF

PGF is a wholly-owned finance subsidiary of Petrobras, incorporated under the laws of The Netherlands as a private
company with limited liability on August 2, 2012. PGF is an indirect subsidiary of Petrobras, and all of PGF�s shares
are held by Petrobras�s Dutch subsidiary Petrobras International Braspetro B.V. PGF�s business is to issue debt
securities in the international capital markets to finance Petrobras�s operations. PGF does not currently have any
operations, revenues or assets other than those related to the issuance, administration and repayment of its debt
securities. All debt securities issued by PGF are fully and unconditionally guaranteed by Petrobras. PGF was
incorporated for an indefinite period of time.

Petrobras uses PGF as its main vehicle to issue securities in the international capital markets. PGF�s first offering of
notes fully and unconditionally guaranteed by Petrobras occurred in September 2012. In December 2014, PGF
assumed the obligations of Petrobras�s former finance subsidiary Petrobras International Finance Company S.A.
(�PifCo�) under all then outstanding notes originally issued by PifCo, which continue to benefit from Petrobras�s full and
unconditional guarantee.

PGF�s registered office is located at Weena 762, 3014 DA Rotterdam, The Netherlands, and our telephone number is
+31 (0) 10 206-7000.

5
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USE OF PROCEEDS

Unless otherwise disclosed in connection with a particular offering of securities, we intend to use the net proceeds
from the sale of any securities for general corporate purposes.

6
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THE SECURITIES

Petrobras may from time to time offer under this prospectus, separately or together:

● senior or subordinated debt securities, including debt securities that may be convertible into
Petrobras�s common shares or preferred shares, which may be in the form of ADSs and evidenced by
ADRs;

● securities that are mandatorily convertible into preferred or common shares (or ADSs representing
Petrobras�s preferred or common shares);

● common shares, which may be represented by ADSs;

● preferred shares, which may be represented by ADSs;

● warrants to purchase common shares, which may be represented by ADSs;

● warrants to purchase preferred shares, which may be represented by ADSs;

● warrants to purchase debt securities; and

● guaranties accompanying debt securities, including debt warrants, of PGF.
PGF may from time to time offer under this prospectus, separately or together:

● senior or subordinated debt securities, accompanied by full and unconditional guaranties of Petrobras;
and

● warrants to purchase debt securities, accompanied by full and unconditional guaranties of Petrobras.

7
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LEGAL OWNERSHIP

In this prospectus and in any prospectus supplement, when we refer to the �holders� of securities as being entitled to
specified rights or payments, we mean only the actual legal holders of the securities. While you will be the holder if
you hold a security registered in your name, more often than not the registered holder will actually be either a broker,
bank, other financial institution or, in the case of a global security, a depositary. Our obligations, as well as the
obligations of the trustee, any warrant agent, any transfer agent, any registrar, any depositary and any third parties
employed by us or the other entities listed above, run only to persons who are registered as holders of our securities,
except as may be specifically provided for in a contract governing the securities. For example, once we make payment
to the registered holder, we have no further responsibility for the payment even if that registered holder is legally
required to pass the payment along to you as a street name customer but does not do so.

If we choose to issue preferred shares or common shares, they may be evidenced by ADRs and you will hold them
indirectly through ADSs. The underlying preferred shares or common shares will be directly held by a depositary.
Your rights and obligations will be determined by reference to the terms of the relevant deposit agreement. A copy of
the deposit agreements, as amended from time to time, with respect to Petrobras�s preferred shares and common shares
is on file with the SEC and incorporated by reference in this prospectus. To obtain copies of the deposit agreements,
see �Where You Can Find More Information.�

Street Name and Other Indirect Holders

Holding securities in accounts at banks or brokers is called holding in �street name.� If you hold our securities in street
name, we will recognize only the bank or broker, or the financial institution that the bank or broker uses to hold the
securities, as a holder. These intermediary banks, brokers, other financial institutions and depositaries pass along
principal, interest, dividends and other payments, if any, on the securities, either because they agree to do so in their
customer agreements or because they are legally required to do so. This means that if you are an indirect holder, you
will need to coordinate with the institution through which you hold your interest in a security in order to determine
how the provisions involving holders described in this prospectus and any prospectus supplement will actually apply
to you. For example, if the debt security in which you hold a beneficial interest in street name can be repaid at the
option of the holder, you cannot redeem it yourself by following the procedures described in the prospectus
supplement relating to that security. Instead, you would need to cause the institution through which you hold your
interest to take those actions on your behalf. Your institution may have procedures and deadlines different from or
additional to those described in the applicable prospectus supplement.

If you hold our securities in street name or through other indirect means, you should check with the institution through
which you hold your interest in a security to find out, among other things:

● how it handles payments and notices with respect to the debt securities;

● whether it imposes fees or charges;

● how it handles voting, if applicable;
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● how and when you should notify it to exercise on your behalf any rights or options that may exist under the
debt securities;

● whether and how you can instruct it to send you securities registered in your own name so you can be a
direct holder as described below; and

● how it would pursue rights under the debt securities if there were a default or other event triggering the
need for holders to act to protect their interests.

8
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Global Securities

A global security is a special type of indirectly held security. If we choose to issue our debt securities, in whole or in
part, in the form of global securities, the ultimate beneficial owners can only be indirect holders. We do this by
requiring that the global security be registered in the name of a financial institution we select and by requiring that the
debt securities included in the global security not be transferred to the name of any other direct holder unless the
special circumstances described below occur. The financial institution that acts as the sole direct holder of the global
security is called the �depositary.� Any person wishing to own a security issued in global form must do so indirectly
through an account with a broker, bank or other financial institution that in turn has an account with the depositary.
The relevant prospectus supplement will indicate whether the securities will be issued only as global securities.

As an indirect holder, your rights relating to a global security will be governed by the account rules of your financial
institution and of the depositary, as well as general laws relating to securities transfers. We will not recognize you as a
holder of the debt securities and instead deal only with the depositary that holds the global security.

You should be aware that if our debt securities are issued only in the form of global securities:

● you cannot have the securities registered in your own name;

● you cannot receive physical certificates for your interest in the securities;

● you will be a street name holder and must look to your own bank or broker for payments on the debt
securities and protection of your legal rights relating to the debt securities;

● you may not be able to sell interests in the debt securities to some insurance companies and other
institutions that are required by law to own their securities in the form of physical certificates;

● the depositary�s policies will govern payments, dividends, transfers, exchange and other matters relating to
your interest in the global security. We, the trustee, any warrant agent, any transfer agent and any registrar
have no responsibility for any aspect of the depositary�s actions or for its records of ownership interests in
the global security. We, the trustee, any warrant agent, any transfer agent and any registrar also do not
supervise the depositary in any way; and

● the depositary will require that interests in a global security be purchased or sold within its system using
same-day funds for settlement.

In a few special situations described below, a global security representing our debt securities will terminate and
interests in it will be exchanged for physical certificates representing the securities. After that exchange, the choice of
whether to hold securities directly or in street name will be up to you. You must consult your bank or broker to find
out how to have your interests in the securities transferred to your name, so that you will be a direct holder.
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Unless we specify otherwise in the prospectus supplement, the special situations for termination of a global security
representing our debt securities are:

● when the depositary notifies us that it is unwilling or unable to continue as depositary for such global
security or the depositary ceases to be a clearing agent registered under the Securities Exchange Act of
1934, as amended, or Exchange Act, at a time when such depositary is required to be so registered in order
to act as depositary, and, in each case, we do not or cannot appoint a successor depositary within 90 days;

● when we notify the trustee that we wish to terminate the global security; or

● when an event of default on debt securities has occurred and has not been cured. (Defaults are discussed
later under �Description of Debt Securities�Events of Default.�)

9
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The prospectus supplement may also list additional situations for terminating a global security that would apply to the
particular series of securities covered by the prospectus supplement. When a global security terminates, the depositary
(and not us, the trustee, any warrant agent, any transfer agent or any registrar) is responsible for deciding the names of
the institutions that will be the initial direct holders.

In the remainder of this document, �you� means direct holders and not street name or other indirect holders of
securities. Indirect holders should read the previous subsection starting on page 8 entitled �Street Name and
Other Indirect Holders.�

10
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DESCRIPTION OF DEBT SECURITIES

The following briefly summarizes the material provisions of the debt securities and the Petrobras or PGF indenture
that will govern the debt securities, other than pricing and related terms disclosed in the applicable prospectus
supplement. You should read the more detailed provisions of the applicable indenture, including the defined terms, for
provisions that may be important to you. You should also read the particular terms of a series of debt securities,
which will be described in more detail in the applicable prospectus supplement. This summary is subject to, and
qualified in its entirety by reference to, the provisions of such indenture, the debt securities and the prospectus
supplement relating to each series of debt securities.

Indenture

Any debt securities that we issue will be governed by a document called an indenture. The indenture is a contract
entered into between any one of us and a trustee, currently The Bank of New York Mellon. The trustee has two main
roles:

● first, the trustee can enforce your rights against us if we default, although there are some limitations on the
extent to which the trustee acts on your behalf that are described under �Default and Related Matters�Events
of Default�Remedies if an Event of Default Occurs;� and

● second, the trustee performs administrative duties for us, such as sending interest payments to you,
transferring your debt securities to a new buyer if you sell and sending notices to you.

Each of the Petrobras and PGF indentures and their associated documents contain the full legal text of the matters
described in this section. We have agreed that New York law governs the indentures and the debt securities. We have
filed a copy of the Petrobras and PGF indentures with the SEC as exhibits to our registration statement. We have
consented to the non-exclusive jurisdiction of any court of the State of New York or any U.S. federal court sitting in
the Borough of Manhattan, The City of New York, New York, United States and any appellate court from any thereof.

Types of Debt Securities

Together or separately, we may issue as many distinct series of debt securities under our indentures as are authorized
by the corporate bodies that are required under applicable law and our corporate organizational documents to
authorize the issuance of debt securities. Specific issuances of debt securities will also be governed by a supplemental
indenture, an officer�s certificate or a document evidencing the authorization of any such corporate body. This section
summarizes material terms of the debt securities that are common to all series and to each of the Petrobras and PGF
indentures, unless otherwise indicated in this section and in the prospectus supplement relating to a particular series.

Because this section is a summary, it does not describe every aspect of the debt securities. This summary is subject to
and qualified in its entirety by reference to all the provisions of the indentures, including the definition of various
terms used in the indentures. For example, we describe the meanings for only the more important terms that have been
given special meanings in the indentures. We also include references in parentheses to some sections of the
indentures. Whenever we refer to particular sections or defined terms of our indentures in this prospectus or in any
prospectus supplement, those sections or defined terms are incorporated by reference herein or in such prospectus
supplement.
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We may issue the debt securities at par, at a premium or as original issue discount securities, which are debt securities
that are offered and sold at a substantial discount to their stated principal amount. We may also issue the debt
securities as indexed securities or securities denominated in currencies other than the U.S. dollar, currency units or
composite currencies, as described in more detail in the prospectus supplement relating to any such debt securities.
We will describe the U.S. federal income tax consequences and any other special considerations applicable to original
issue discount, indexed or foreign currency debt securities in the applicable prospectus supplement(s).
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In addition, the material financial, legal and other terms particular to a series of debt securities will be described in the
prospectus supplement(s) relating to that series. Those terms may vary from the terms described here. Accordingly,
this summary also is subject to and qualified by reference to the description of the terms of the series described in the
applicable prospectus supplement(s).

The prospectus supplement relating to a series of debt securities will describe the following terms of the series:

● the title of the debt securities of the series;

● any limit on the aggregate principal amount of the debt securities of the series (including any provision for
the future offering of additional debt securities of the series beyond any such limit);

● whether the debt securities will be issued in registered form;

● whether the debt securities will be accompanied by a guaranty or other credit enhancements, including
letters of credit, political risk insurance or other similar instruments;

● the date or dates on which the debt securities of the series will mature and any other date or dates on which
we will pay the principal of the debt securities of the series;

● the annual rate or rates, which may be fixed or variable, at which the debt securities will bear interest, if
any, and the date or dates from which that interest will accrue;

● the date or dates on which any interest on the debt securities of the series will be payable and the regular
record date or dates we will use to determine who is entitled to receive interest payments;

● the place or places where the principal and any premium and interest in respect of the debt securities of the
series will be payable;

● any period or periods during which, and the price or prices at which, we will have the option to redeem or
repurchase the debt securities of the series and the other material terms and provisions applicable to our
redemption or repurchase rights;

● whether the debt securities will be senior or subordinated securities;

● whether the debt securities will be our secured or unsecured obligations;
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● any obligation we will have to redeem or repurchase the debt securities of the series, including any sinking
fund or analogous provision, the period or periods during which, and the price or prices at which, we would
be required to redeem or repurchase the debt securities of the series and the other material terms and
provisions applicable to our redemption or repurchase obligations;

● if other than U.S.$1,000 or an even multiple of U.S.$1,000, the denominations in which the series of debt
securities will be issuable;

● if other than U.S. dollars, the currency in which the debt securities of the series will be denominated or in
which the principal of or any premium or interest on the debt securities of the series will be payable;

● if we or you have a right to choose the currency, currency unit or composite currency in which payments on
any of the debt securities of the series will be made, the currency, currency unit or composite currency that
we or you may elect, the period during which we or you must make the election and the other material
terms applicable to the right to make such elections;
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● if other than the full principal amount, the portion of the principal amount of the debt securities of the series
that will be payable upon a declaration of acceleration of the maturity of the debt securities of the series;

● any index or other special method we will use to determine the amount of principal or any premium or
interest on the debt securities of the series;

● the applicability of the provisions described under �Defeasance and Discharge;�

● if we issue the debt securities of the series in whole or part in the form of global securities as described
under �Legal Ownership�Global Securities,� the name of the depositary with respect to the debt securities of
the series, and the circumstances under which the global securities may be registered in the name of a
person other than the depositary or its nominee if other than those described under �Legal Ownership�Global
Securities;�

● whether the debt securities will be convertible or exchangeable at your option or at our option into equity
securities, and, if so, the terms and conditions of conversion or exchange;

● any covenants to which we will be subject with respect to the debt securities of the series; and

● any other special features of the debt securities of the series that are not inconsistent with the provisions of
the indentures.

In addition, the prospectus supplement will state whether we will list the debt securities of the series on any stock
exchange(s) and, if so, which one(s).

Additional Mechanics

Form, Exchange and Transfer

The debt securities will be issued, unless otherwise indicated in the applicable prospectus supplement, in minimum
denominations of U.S.$1,000 and denominations that are even multiples of U.S.$1,000, and in global registered form.
(Petrobras Section 3.02; PGF Section 3.02)

You may have your debt securities broken into more debt securities of smaller denominations or combined into fewer
debt securities of larger denominations, as long as the total principal amount is not changed. This is called an
exchange. (Petrobras Section 3.05; PGF Section 3.05)

You may exchange or transfer your registered debt securities at the office of the trustee. The trustee will maintain an
office in New York, New York. The trustee acts as our agent for registering debt securities in the names of holders
and transferring registered debt securities. We may change this appointment to another entity or perform the service
ourselves. The entity performing the role of maintaining the list of registered holders is called the �security registrar.� It
will also register transfers of the registered debt securities. (Petrobras Section 3.05; PGF Section 3.05)
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You will not be required to pay a service charge to transfer or exchange debt securities, but you may be required to
pay any tax or other governmental charge associated with the exchange or transfer. The transfer or exchange of a
registered debt security will only be made if the security registrar is satisfied with your proof of ownership.

If we designate additional transfer agents, they will be named in the prospectus supplement. We may cancel the
designation of any particular transfer agent. We may also approve a change in the office through which any transfer
agent acts. (Petrobras Section 10.02; PGF Section 10.03)
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