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ExProrT-IMPORT BANK
OF THE UNITED STATES

June 27, 2017

Via Electronic Mail

Re: FOIA Request # 201600024F

This is a final response to your Freedom of Information Act (FOIA) request to the Export-Import Bank of
the United States (Ex-Im Bank). We received your request in our FOIA Office via E-Mail on February
16, 2016. You requested “[a] copy of each current contract between EXPORT IMPORT BANK OF THE

UNITED STATES AND PEFCO.”

We conducted a comprehensive search of the files within the Office of General Counsel for records that
would be responsive to your request, as well as electronic searches of the components within Ex-Im Bank
in which responsive records could reasonably be expected to be found. The search produced the attached
record. After carefully reviewing the responsive document, we have determined it is releasable in ifs
entirety; no deletions or exemptions have been claimed. For your convenience, we are attaching the
document to this message as a PDF,

For your information, Congress excluded three discrete categories of law enforcement and national
security records from the requirements of the FOIA. See 5 U.S.C. §552(¢) (2006 & Supp. IV 2010). This
response is limited to those records that are subject to the requirements of the FOIA. This is a standard
notification that is given to all of our requesters and should not be taken as an indication that excluded
records do, or do not, exist.

Ex-lm Bank’s FOIA regulations at 12 C.F.R404.9 (a) state that Ex-Im Bank shall charge fees to recover
the full allowable direct cost it incurs in processing request. In this instance, because the first 100 pages
are free, as are the first two hours of search time, there is no charge.

I trust that this information fully satisfies your request. If you need funther assistance or would like to
discuss any aspect of your request please do not hesitate to contact our FOIA Public Liaison, Ms. Lennell
Jackson at (202) 565-3290 or by E-Mail at Lennell. Jackson@exim.gov.

Sincerely,

" David M. Sena\\\

Chief FOIA Officer -

Attachment: PDF file

811 VeErMonT AVENUE, N'W.  WasHNGron, D.C. 20571
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GUARANTEE AGREEMENT

GUARANTEE AGREEMENT, dated ag of December 15, 19?;, between Export-Import Bank of
the United States ("Eximbank™) and Private Export Funding Corporation ("FEFCO").

Waereas, PEFCO has been organized, with the support of Eximbank, for the purppse of mobilizing
private capital to assist in financing exports of United Statés produsts and services;

WaEereas, Eximbank is prepared to cooperate with PEFCQ in order to assist in financing exports and
fo increasa the participation of private capital in findneing exports from the United States 1o the extent
consistent with Eximbank's statutory muadate to aid in fnancing and fadiliteting those exports;

WE_‘EREAS, PEFCO and Eximbank have entered into 2 Guarantee and Credit A_g_remnent dated as of
February 1, 1971 pursuant to which PEFCO haa agreed, among other thmgs, that It will not purchase any
obligation guaranteed by Exdmbank unless it shatl have re:t.en'ed the prior approval of such purchase from

Eotdmbank } ) :
Waeness, PEFCO and Eximbank have entered into an agreement dated March 11, 1971 pursuant

to which the parties agreed on the principal terms of the goarantee by Exitbank of obhgatlbns of
purchasers of U. 8. poods or services belng acquired by PEFCO; and

Waerehs, the parties aré-now prepared to implement said March 11, 1971 agreement and define in
iore detail this tebrs of such guarantee and the abligations to which such giafantée il apply ;
Now, TrEsxrorg, in consideration of the premises and the covenants hereln contained, PEFCO and
Eximbank herehy agree:
ARTICLE 1
Derrivitioss
The terms defned hercin shall for the purpose for this Agreement have the meaninigs specified utiless
the context otherwise requires: -
1,01 Borrower"” means an entity purchasing, or financing the purchase of, U, 5. products or
services, which ia borrowing funds from PEFCO. .
102 Event of Défault” means an event of default us défined in the applicabls Loan Agreement,

1.03-—Guaranteed Payments” means the principzl of and the interest on Obligatious,

1.04-—*Loan Agreement” means an agreement providing for Joans by PEFCO to a Borrower, in such
. form a3 Exinibank may approve as provided in Section 201,

1.08—""Obligation” means an evidence of indebtedness of a Borrpwer recetved by PEFCO pursuant

to a Loan Agreetnent and any evidence pf indebledntss jssued in substitution of or exchange for any
evidente af indebtedness so received including evidences of indebtedness delivered by Eximbank pursusnt

to Section 2.02(h).
ARTICLE 2
GuarantzE

2.01 (2} Pursuant t the Guardatee and Credit Agreement refersed to dbove, PEFCO wili reguest
f al_of Eximba articipation by PEFCO in any propesed financing {rapsaction in whi
PEE‘CO expecis to acquire {oreign importer evigEnies of indebtedness and will advise Exlmbank of the




proposed terms of such transaction, including, without limitation, the interest rate and paynient terms of
such evidences of indebtedness, When, as and if Eximbank approves such participation and such terms,

Extimbanlk will so notify PEFCO,

" (b) (i) Exjmbank wilt prepare_the form of Imwﬂm&ME%@;ﬁmﬁin
which PEFCO will participate. ‘The form of any such agreement shail be review with
respect to any provisions thereof which affect PEFCO, and Eximbank shalt negotiate with the prospective
borrower for stich changes in the form of loan agreement as PEFCO may reasonably request.

(i) With the prior approval of Eximbank, PEFCO may prepare and submit to Eximbank a
proposed form of loan agreement evidencing any such financing transaction and will submit to Exdmbuank
such other dovuments relating to the transaction ang the proposed borrpwes us Exjmbank may reasonably
tequest and as PEXCO can reasonably obtain, PEFCO will negotiate with the prospective borrower for
such changes in the form of loan agreement ss Eximbank may véasonably request. . Eximbank will
confirm it ; : aay-shch.loan agreement to be entered into by PEECO,

{¢) Eximbank will hay jght- lewy sind spprove the conformity .
: ; e te-RPEFCO. 1o gatiefy conditions precedent to dish

ith_the  relevant Loan
agments by

v
GoeHmeta--detvere

Ag!‘ eerent.g
PEFCO under_such T oun-Agreement.

(d) For purposts of this Agreement, execntion by Eximbenk of any Loon Agreement of which
hoth Eximbank and PEFCO are tb be signatories shall constitute approval of the final form of such Loan,
Agreement, Eximbank shall be deemed to have approved documents delivered to PEFCO to satisfy
conditions precedent to disbursemerits by PEFCO (i) if Eximbank and PEFCO have agreed to make
simultancous dishursements and Eximbank disburses under such Loan ‘Agreement or (ii} if Esdmbank,

after having hid opportunity to review such documents, fails to make timely objection to fuch documeats,

202 (4) Eximbank hereby puarantges {ully and unconditionally the due and pupctual payment in
Yol the - ig igati i for,

interest on_sll-Obligations, wi
v NP0

Ugnited States 1) , , ong, with { S,
reducti son_of, i or jprlsdiction outside the

United States,
(k) In the event of n failyre for 10 days in_paymeat,.when and in the manner due, whether at
Eximbank will, upon demand,

maturity or upon acceleration or otherwise, of any Guaranteed Payment,

defanlied Guazan

imb

. . aulted. amounts of cipal
After an Event of Defavit shill ooritr under ary Losn
Eximbank servics the Obligations under such Loan Agresment
! : ] incipal in acpordante with the terms of such Obligations or
(i To exercise the right to aceclerate the maturity of such Obligations and have Eximbank pay the entire

fprati i cerued 1o the date of poyment, 1 PAFCO efedts to

piSEIEAL a0 il _ .
exercise its right tnder clause (ii) of the preceding sentence, Eximbank shall have the option te purchase
end pay for any such Obligation by the delivery of another Obligation or othar Obligatitng goarantesd
by Iximbanl and marked with the Jegend provided for in Section 2,04, having @ yield to FEFCQ at Ténst
egital 1o the yield on, and with appfoximately the same remaining instaliments payable on approximately
the sané stated maturities as, the Obligation so acrelerated or to be accelerated. Any demand by PEFCO

sider this Section 2.02(h) shall identify the Obligation or Obligations in defaalt and the amount of the
Guaranteed Payment due and payable, -

pay to PEFCO such
Eieinal the

2.03 Eximbank hereby waives diligence, demand, profest, presentment, -any requivement ‘that

PEFCO exhaust any right or power or take any action against a Borrower and any notice of any kind
ires tg Exfmbank under this Guarantee Agreement and

whatsoever other th 4 Lbe .
ofher than notice to any guarantor 0 Excimbank) of any Oblipation in_default fo be given not
Exjmbani agreés that its obligations here-

less. than_five days prior to demand on Eximbank hereunder, i ' ong
under shall be valid apa iding Trrespeciive of the present or future validity; regularity or enforeedbility

2




of the Loan Agreements, the Obligations or related instruments and frraspective of the failure of BEFCQ
to oblain or xetain any rights agdinst any person or persons (including the Borrower). Eximbank will
satisfy itself as to the legal formalities related t6 the execution and validity of eath Loan Agreament, of
the Obligations, and of the aforementiongd documents, and PEFCO agreey to assist : Ltain-
ing, at the request of Eximbanls, opinions of PEFCCYs counsel as to stith matters goyerned by New Yok
layy as Eximbink may reasonably request. Insofaras the enforceability of Eximbank’s chligations here-
under §& concerned, PEFCO shali be responsib for obtaining the approval of Eximbank pursuant
to Seetlon 201 and marking of the Obligations pitrsuant to Seetion Z.04. ’

2,04 Eximbunk agrees at the ¢lie of fssuancysof cach Obligation to miark such Obligation with an
identifying legend substantially in the following forni:

“Repayment of the indebtedness evidenced hereby is gubranteed pursusnt to the Guarantee
Agreement dated as of December 15, 1971 between Export-fmport Bank of the United States and

Private Export Funding. Corporation.
Exrory-Imrorr BANE oF THE Uitz BraTss

12
By-iinrnl‘ts‘;'l\oi!dl‘uql)lli!‘nqi

205 PEFCO shall pay or cause the Borrower to pay to Eximbank at the Federal Reserve Bank of
New York for credit to Eximbank Account 4984 with the Treasurer of the United States, Washington,
. C, (or at such other plage or in such other manner as Eximbank may from time to time specify in
arantee fee of mighalf of 1% per gnpum.of the principal amount of the Obligations held by

writlng) =,
PEFCO and from Gme fo time oddstanding whder éach Losn Agreement ce any prinelpal amannts
which_Eximbank has paid to PERCQ pursuant to its guarantes under Section 202, The guaraitee

fees in respect of the Obligations outSanding usider any Loan Agresment shall be payeble semi-snnuaily
aind shall be caleulated on the basis of the actual number of days using 2 J6i-day factor. With edch
payment of the guarantee 4er, there will be submitted a statement subastantially in the farm of Exhibit A
hereto. Exhinbank smay, by written nofice to PEFCO gt any time, lower the guarantes fee, By similar
notice, Eximbank may ralse the guarantee fee but only with respect to Obligations to be issued in a
Anancing trarsaction approved by Eximbank after receipt by PEFCO of notice of such increase in the fae,

206 After receipt by PEFCO of payment jn full of principal of and nterest om all Obligations
jssued uhder & Loan Agreement in respect of which Eximbank has made a payment tmder its guarantes,
PEFCO shall, if 80 requested by:Eximbaik, transier to Eximbank without any recoutse on or warranty
by PEFCO, expressed ot implied, PEFCO's rights in, to and under the Obligations and the related Loan
Agreement and Ay other contriciual Tights or securlty PEFCO may bave with respect Thereto {except
contractual rights in respect of amounts payable by the Borrower for commitment fees and reimburgethent

of expenses gctrued prior to such transfer).

ARTICLE 3
CovERANTS

301 PEFCO agrees that so long as any Ohligations remain cutstanding:
{ ¥l } i itten consent, amend a Loan Apresment or grant

(1) it will nof, wit havile
K T . e L
any written consent to any material deviation from the provisions thereof ; and

(it) it whl n?éiﬁiain, and at Eximbank's request make available for Eximbanl's inspection,
all documents subsitted to PEFCO under 2 Loan Agreement to- satisfy the conditions precedent
— A a1 R i A,

fo ‘acquisition 6 Olfigations pursiant thereto and will not dispose of such documents without the
prior wiitten consent of Eximbank, untit such time as the indebteduess is paid in full

3




302 The oply duty of PEFCO to Eximbank in administering cach Loan Agreement ghall
notify Eximbank prompily o ent of Defnult known to PEFCQ o of the receipt
of zminot:ce fram the Borrower of an intention not fo pay or gn nabshgg to pay amcunts due ar it t0 bl

com, ! g 2nd upon the recelpt of any such notice Exdmbapk may elect fo

deal directly with the Borrower. PEFCO shall cooperate fully with Eximbank and its ssslgns in. Aty
action taken by Exjmbask in the collectlon of the defaufed payments for which Eximbank has pafd
_'——'__""'——J

PEFCO and in the enfvrcenicht of the provisions of s Loan Agreement.

ARTICIE 4
GENERAL

401 PEFCO, with the prior written approval of Eximbaok which spproval shall not be un-

reasnnabwthhﬂld may assign any ny Obligations and transier or otherwlse assigy its rights under this
Agreement fo (i) a lrusfee or_trustecs tpder one or more indentures pursuatit fe which PEFCO

securmes may BE issued or (31} u lender or-s représenfalve of Jempers to PRSGO, 1f Eximbank
approves any suCH nemignment and transfor, Eximbaik agrées to enter Wfo an apreerment with any
such trustee or lender to the effect that Eximbank wilf make payments vequired hereunder directly to
such trustee of lender and will recogmize the rlght of such trastes or lender to exercise the rights of
PEFCO hereunder.  Except as ided -above, PEFCO shall niof, without the prior writfen

appioval of E_mmhank "sell, assign or ‘transiar any O}ﬁlgatxcm

4,02 PEFCO shall not, without the prior written consent of Eximbank, impose any charge in con-
nection with the acyuisition of Obligutions other than the charges and reimbursements specified in the

Loan Agreement
4.0 ‘T'hs Agreement shall be construed and enforced In accordance with the Jaws of the State of

New York.
Exeorr-Imrony Banx oF raE Unyren Sraras

By Henry Eranivs

Pravate Expont FURpINe CORPORATION

By Jomw R, Bunron
President




Exront-Inrort Bank oF TEE UNten STATER
811 Vermdnt Avenue, N,W.
Washington, D. €. 20571

Attention: Office of the Treasurer-Controller
Rg: Bxlmbank Gusrontéy Fee

Dear Sirs:
In compliance with the provisions of the PEFCO Loan Agreement dated
N £ R 11 1 T N
1erey veeas

we emclose the guarantee feg of US Se.oanni v inyery o, computed a5 follows:

PR L S P T X

1, Payment Data; .

2. Principal Amouits Outstanding from time 1o time
during six moiith perfed ending on Payment Date: $............
$eereraraaae Dayte.....

.$....--u..u Daya---p--

Daysesen.

3, Guaragtee Fee Due and Remittad to Eximbank:
(3% of 1% per amium of ftem 2 above) Srosenirnnncnr verassasares

Very truly yours,
Privare Exvorr Fukping ConvonATioN

or

‘

yasarrraen P I Y RTINS

{ Borrowey)

.

By I"Uidllatr'llli'-i.‘hkll-'\
Authorized Signature

Namz and Title
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GUARANTEE AND CREDIT AGREEMENT, AS AMENDED

AGREEMENT, dated as of February 1, 1971, as amended as of March 26,
1971, and as amended as of April 8, 1994 betwesn Export-Import Bank of the United States
("Eximbank") aud Privae Export Funding Corporation ("PEFCO").

WHEREAS, PEFCO has been organized, with the support of Eximbank, for the
purpose of mobilizing private capital to assist in financing exports of United States products

and services;

WHEREAS, Eximbank is prepared to cooperate with PEFCO in order to assist in
financing exports and to increase the participation of private capital in financing exports from
the United States to the extent consistent with Eximbank’s statutory mandate 1o aid in

financing and facilitating those exports:

WHEREAS. in order to accomplish the foregoing objectives and to induce third
parties to purchase or accept its debt obligations, PEFCO has requested Eximbank to
guarantee fterest payments on cerain PEFCO debt obligations and to make a line of cregit
availzble to PEFCO to provide it with necessary liquid funds and to facilitate the timing of
the issuance of PEFCO's debt obligations; and

WHEREAS, Eximbank js willing to give such guarantees of interest and to make
such a line of credit available o PEFCO on the tarns and conditions hersinafter set forth;

Now, THEREFORE, in consideration of the premises and the muwal underakings
herein contained. PEFCO and Eximbank hereby agree;

ARTICLE 1
DEFINITIONS

The terms definied in this Article 1 shall for all purposes of this Agreement have the
meanings herein specified unless the context otherwise specifies or requires:

1.0t “Available Assets” means cash and securities of the types described in
Section 4.01(v), including securities issued by persons other than PEFCQ and guaranteed by
Eximbarnk, not piedged to secure any obligation of PEFCO and taken at the amounts carried
on PEFCO's books at the time of calculation, plus the aggregate additional amounts which
PEFCQO can call from purchasers of shares of its capital stock pursuant to the terms of their

purchases. :
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1.62  “Capital Account” means the sum of (i} the gross proceeds received by
PEFCO from purchasers of shares of its capital stock and (ii) the aggregate additional
amounts which PEFCO can call from such purchasers pursuant to the terms of their
purchases,

1.03  *“Guaranteed Security” or “Guaranteed Sccurities™ means a debt
obligation on debt oblngauons of PEFCO the payment of interest on which is guaranwcd by

Eximbank purgiant id Section 2,01»~-

1.04 “Indcpcndcnt Certified Public Accountant” means an accoum'am
recognized at the time by the Securities and Exchange Commission of the United States
pursuant to its Regulation S-X as a certified public accountant and who is in fact independent

of PEFCO in accordance with the standards contained in such Regulation S-X,

1.05 “Long-Term Debt™ means indebredness for borrowed money other than
Short-Term Debt and other than indebtedness to Eximbank.

1.06  “Net Worth™ means the excess of PEFCO'S assets over its habﬂmes
reduced by debt discount and expense net of debt premium.

1.07  *Officer’s Ceniﬁcate“ mesns 4 certificate executed by the Chairman of
the Board, the President, any Vice President or the Treasurer of PEFCO.

1.08  “Short-Term Dabt” means indebtedness for borrowed money, other
than indebtedness to Eximbank, payable on demand or maturing by its terms in Jess than 5
years from the date on which it was originally incurred (unless any debt is renewable or
extendible at the option of PEFCO for a period ending § years or more after such date).

ARTICLE 2
GUARANTEE OF INTEREST OF PEFCO DEBT OBLIGATIONS

201 (i) Eximbank hereby agress that it will, at the request of PEFCO, fully
and unconditionally guarantee the du and punctua payment of all interest on any debt
obligation of PEFCO which Eximbank shall approve for issuance by PEFCD under Section
4.01, and in case of the failure of PEFCO to pay a8y intersst on any Guarantesd Security,
Eximbank agrees 10 pay dlractly to the trustes acting for the benefit of the holder or holders
of such Guaranteed Security the amount of sch unpaid interest (or such amount as, together
with other fupds in the hands of such wustee for the payment of such interest, shail be
sufficlent for the payment of such interest in full) puncrally when and as the same shall be

come due and payable.
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Eximbank intends the guarantee to give further security to the holders of the
Guaranteed Segurities and does not intend the performance of its obhgauons under this
Agreement 10 impair the right of hoi”Ers of Guaranteed Securities 10 receive payment of
principal of the Guarameed Securities and therefore agrees that any claims which Eximbank
may have against PEFCO which respeet to or arising from any guarantee issue pursuant to
this Section 2.0 shall not be collected from assets specifically pledged to secure the
Guaranteed Securities or from the pledged proceeds of such assets, unless and until the
holders of the (uaranteed Securities shall have received final payment in full. The said
guarantees shall pot be affecied by failure or omission by the holder of uny Guaranieed
Security (or any trustes acting for the benefit of such holder) to exercise any right or power
or teke any action in respect of such Guaranteed Security, or by wermination of this
Agreement or any breagh hereof by PEFCO,

{it) Eximbank further agress that it will, upon the written request of PEFCO and
any trustee acting for the benefit of holders of any Guaranteed Securides, enter into an
agreement with such trustes, in such forms as Eximbank, PEFCO and such trustee shall
agres upon, o evidence Eximbank's agreement under Section 2.01().

CRPRR VIS

2.02, (i) PEFCO agrees that if Eximbank shall have made any payment under its
guarantees issued pursuant to Section 2,01, PEFCO will immediately, if PEFCO’s Net Worth
excesds 25% of its Capital Account, apply Available Assets (calculated as of the end of the
month immeadiately priot to the payment by Eximbank) to reimburse Eximbank for such

payment.

(i) PEFCO agrees that it will (a) pay interest semi-annuzlly on June 30 and
December 31 1o Eximbank on the unreimbursed amount of any payments made by Eximbank
under its guarantees issued pursuant to Section 2.0] (calculated on the basis of the acal
number of days outstanding using & 365-day factor) at the prevailing rate of interest charped
by Eximbank on direct loans made in the ordinary course of business on the date of such
payment by Eximbark and {b) within 75 days after the end of each half of its fiscal year,
reimburse Eximbank by the extent of PEFCO's net income for the semi-annual period just
completed, determined in accordance with generally accepted accounting principles, for any
payment (not previously reimbursed) made by Eximbank under its guarantees issued pursuant

to Section 2.01.

(iiiy PEFCO further agrees that it will in any case reimburse Eximbank for any
such payment (not previously reimbursed), together with interest thereon calculated on the
basis stated in the sentence preceding, one year after payment In full of the Jast maturing
Guaranteed Security. ,

2.03. PEFCO agrees to pay to Eximbank, on the 20th day of January and July in

cach yca..r. & guarantee fee on the total interest on guaranieed Securities accrued by PEFCO
during the preceding semi-annua) calendar period. This fae will be computed as follows:
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(2) 1/4 of 1% of such semi-annual interest expense up (o & maximum.of
$1.000,000 of such ifierest expense;
B

()  3/16 of 1% of such semi-snnual interest expense in excess of
$10,000,000 of such interest expanse and up to a maximum of $20,000,000 of such

interest expense; and

(¢) 1/8 of 1% of such semi-annual Interest expense in excess of
$20,000,000 of such interest expense.

ARTICLE 3
Snonf-Tsm REVOLVING CREDIT

3.01 Eximbank hereby establishes in favor of PEFCO a revolving line of short-1etm
credit of not exceeding Fifty Million Doilars ($50,000,000) against which Eximbank will,
subjeet to the terms and conditions specified herein, make advances from time to time during
the period from the date hereof 1o and including the date of expiration of this Agreement at
such time and in such amount as 1o each advance as PEFCO may request. Each request shall
be accompanied by an Officer’s Certificate specifying the puspose, as defined in Section
3.02, for which the advance is requested. Each advance shall be made against delivery of,
angd shall be evidenced by, a note substantially in the form of Exhibit A hereto, dated the
date of the advance and payable to the order of Eximbank in the principal amount of the
advance. Each such note shall mature six months after the date thereof or on the last day of
Eximbank's fiscal year in which the advauce is made, whichever shall first occur, it being
the intent herzof that on June 30 of each year there shall be no outstanding borrowings under
this Ssction 3,01, Each rote shall bear interest on the unpaid principal amount thereof from
the date of the advance until payment in full at the prevailing rare of interest charged by .
Eximbank on other direct loans made in the ordinary course of business on the date of the
advance. PEFCO may prepay a shor-term revolving credit not in whole at any time or in
part from time to time, withou! premitm or penalty, upon payment of accrued inerest on the
portion to be prepaid to the date of prepayment, Within the [imits of the commitment
specified hersin, PEFCO may bomrow, pay or prepay and reborrow pursuant to this Section
3.01. PEFCO may at any time by potice in writing to Eximbank cancel without premium or
penalty any then utmeed porfion of the fine of credit. Should any such cancelation oceur,
this line of credit may only be reinstated with the written agreement of PEFCO and
Exirnbank, such agfesient (o s&t oitli 168 ety aid conditloiE of SUCK réihstatement.

3.02 PEFCO agress that the proceeds of dny advances made pursuant to Section
3.0} shall be applied only (i) to purchasé obligations arising from the financing of United
States exports and guaranteed by Eximbank, (i) to pay or prepay principal, premium, and
interest on debt obligations of PEFCO or (iil) to pay other expenses incurred by PEFCO in
the ordinary course of its business,
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3.03 If Eximbank and PEFCO determined that PEFCO is unable to obtain necessary
funds upon terms and at a cost which are reasonable in the light of then current market
conditions to pay any short-term revelving cradit note, Eximbank will, upon mamrity of that
note and upon payment of accraed interest thereon, accept as payment of such note a new
revolving credit note dated the due date of such maturing note and payable to the order of
Eximbank in a principal amount equal to the unpaid principal amount of the manring note,
bearing interest at the prevailing rate of intergst charged by Eximbank on the date of the new
note and maturing six months after the date thereof or on such other date a5 Eximbank and
PEFCO may agree, Nothing in this $ection 3.03 shall be construed to modify mc\mtent )
expressed-in Section 3.01 that on June 30 of each year there shall be no outstandiog

barrowings under Article 3 of this Agreement.
3 04 PEFCO agrees to pay to Eximbank, on the last day of!s each calendar guang;

of its common stock compured at the rate of 1/2 of 1% per annum. on the basis of actual
number of days using a4 365-day factor, on that portion of the commitinent of Eximbank
under Section 3.01 which was not utilized on each day during such quarer,

ARTICLE 4
COVENANTS

4.01 So long as this Agreement is in effect, PEFCO will not, without the prior
approval of Eximbank:

(i) create, acquire (by purchase or otherwise), merge into, consolidate
with, ov transfer al] or substantially ail of its assets to, any other corporation,
association or other legal entity;

(i)  incur or assume any Guaranteed Security or any Long-Temm Debt,
whether or not a Guaranteed Sscurity, except within the limits of such terms, at such
times, and in such amounts as may be approved by Eximbank;

(iii) prepay, purchase, redeem or otherwise acquire prior to the originaﬁy
stated maturity date (except pursuant to sinking fund obligations) thereof any Long-
Term Debt of PEFCO except on such terms, a¢ such times, and in such amounts as

may be approved by Eximbank;

¢iv) incur or assume any Short-Term Debt if after such incurrence or
assumption outstanding Short-Term Debt execeeds the proportion approved from time
to time by Eximbank of all PEFC(Q’s outstanding debt obligations; provided,
however, that if Eximbank has denied approval for the issuance by PEFCO of Lcag-
Term Debt (or fajled to give such approval for a period of 15 days after receipt of a
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request therefor in writing), then for the six months succeeding such denial, PEFCO
may issue Short-Term Debt upon delivery to Eximbank of an Officer’s Certifieate thar
such issuance is necessary in order for PEFCO to meet its then existing commitments;

(v)  invest its surpius funds other than in (a) time dcpoéils’ in or acceptances
of banks which are members of the Federal Deposit Insurance Corporation, (b)
securities which are direct obligations of, or obligations fully guarantesd or fully
insured by, the United States of America or, if the full faithy and credit of the United
States of America is pledged therefor, obligations o any agency or instrumentality of
the Unitad States of America (other than Exim and (c) other securities of types
approved hy Eximbank, including securities of or ities guaranteed by Eximbank;

or

(vi)  declare or pay any dividend on or authorize or make any other
distribution on aceount of any shares of any class of stock of PEFCO (other than
dividends or distributions payable in shares of stock of PEFC(Q), whether now or
hersaficr outstanding, or make any payment on account of the purchase, acquisition,
redemption or other retirement of any shares of such stock if (x) after giving effect to
such dividend, distribution, purchase, redcmpnon or other acquisition, thei Euxdcim:.s
agreed upon by Eximbank and PEFCO from time to time would be contraveri#d, or
{y) Eximbank shall have made 2 payment under any guarantee issued pursbant to
Section 2.01 and such payment together with interest thercon shall not have been fully

repaid to Eximbank.,

4.02. (D) Eximbank shal] have the right to have two representatives present at all
meetings of the Board of Directors, Executive Commitise, Management Commirtee or any
similar body of PEFCQ. Such representatives shall be given the same notice of all such
meetings as is given to directors or other members of such bodies and Eximbank’s
representatives shall be entitled to participate in the deliberations but shall not be eatitled 10

vole.

(i}  Authorized represenatives of Eximbank shall have the right at all
ressopable times to examine PEFCO's books of account and other reconds at PEFCO's
offices aod discuss its affairs, flnances and acecounts with its officers and with the
Independent Certified Public Accountants who are the auditors of PEFCO, at such reasonable

times as Eximbank may desire.

4.03 (1) Within 20 days after the end of ¢sch quarter of each fiscat year,
PEFCO shall deliver to Eximbank copies of PEFCO's consolidated balance sheet a5 of the
end of such quarterly period and of its consolilated statement of income or toss and retained
earnings or deficit through such quarter, all in reasonable detail and certified by an
authorized financial officer of PEFCO and after the first full year of cperations showing in
comparative form the figures for the corresponding dates and periods one year prior thereto,
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iy  Within 75 days afier he end of each fiscal year, PEFCO shall deliver
to Eximbank copies of PEFCO's consolidated balance sheet as of the end of such year and of
its consolidated statements of income or loss and retained earnings or deficit for such year (
or in the first year of its operations, for such portion of the year as it shall have carried on
businass), all in reasonable derail together with an opinion thereon of PEFCO's Indspendent
Certified Public Accountants and after the first full year of operations showing in

comparative form the figures for the preceding yoar.

(i}  Prior to each fiscal year, PEFCO shall prepare in reasonable detail an
opersting budget including administrative expenses argl a cash budget and deliver copies of

the same 1o Eximbank.

(iv)  Whenever PEFCO has reason 1o believe that it will be unable to make
when and as due an [nterest payment on any Gueranieed Security, PEFCO will promptly (and
in any event at Jeast 10 days prior to the due date of such interest payment) so notify

Eximbank.
ferLo

4,04, i agrees that, without the prior apptoval of Eximbank, it will not

engage in any business other than financing exports of products and services from the United
States; provided, however, thar the foregoing clause shall not prevent PEFCO from investing
such of its funds as it does not require for the financing of exponts in securities of the kinds

specified in Section 4.01(v),

. 4,05 PEFCO agrees that it will not purchase any obligation guaranteed by
Eximbank unless it shal] have recetved the prior approval of such purchase from Eximbank,
and Eximbank will not grant such approval and issue its guarantee on an obligation that it
approves for purchase by PEFCQ unless, in the judgment of the Board of Directors of
Eximbank, traditional sources of private capital are not available on & competitive basis for

the purchase of such obligation.

4.06 Eximbank will, if necessary and to the extent that funds may be obtained in
accordance with Section 6 of the Export-Import Bank Act of 1945, as amended, issue and
sell to the Secretary of the Treasury its notes, debentures, bonds or other obligations, in such
amount or amounis which, together with other funds available to Eximbank for such purpose,
shall be sufficlent to make the advances to PEFCO required bereunder and any paymems
which may be required under Eximbank guarantees issued pursuant to Section 2.01,

ARTICLE 5

TERMINATION; THIRD PARTY RIGHTS; MISCELLANEDUS

5.01 This Agreement shall terminate on December 31, 2020, but such termination
shall not affect the validity or continued efféctivensss of any then outstanding guarantee
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under Section 2.01 or the obligation of PEFCO 10 reimburse Eximbank in accordance with
Section 2.02 for any payment by Eximbank under any such guarantee; provided that nothing
in this Agreement shall require Eximbank (i) to issue its guarantees pursuant to Article 2, (ii)
1o make advances pursuant t¢ Articie 3 or (ii) to accept as payment of any shon-term -
revolving credit note, a new revolving credit note pursuant to Section 3.03, on any date on
which the carporate existence of Eximbank shall terminate or on which Eximbank shall not
have corporate existence. PEFCO shall have the right, at any time when it is-not indebted to
Eximbank hersunder, upon 60 days’ prior written notice, unilaterally to cancel this
Agreement on December 31 of any year, but such cancellation shall not affect any then
outstanding guarantes or PEFCO's obligation to pay fees in respect of such guarantee in
accordance with Section 2.03 and to reimburse Eximbank for any subsequent payment by

Eximbank under any such guarantee,

5.02, Subject to the proviso {0 the first sentence of Section 5.01, Eximbank agrees
that, so long as any debt obligations of PEFCO shall be owing to persons other than
Eximbank, Eximbank will in no event exercise any right it may have (o terminate, cancel or
rescind this Agreement or any right it may have 1o terminate, cancel, suspend or delay in
making advances to PEFCO hereunder, all of which rights Eximbank expressly waives for
the benefit of persons other than Eximbank hoiding debt obligations of PEFCQ.

5.03  All notices and other communications sequired or permitted by the provisions
of this Agreement shall be sufficiently given or transmitted if delivered by hand of when
deposited, certified and postage prepaid; in the mail, or in the case of telegraphic notice
when delivered to the telegraph company, charges prepaid, addressed to the party at the
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address wrinen below or 1o such other address as the party addressed shall have furnished in
writing 1o the party sending such communication for the purpose:

Eximbank:

Export-Import Bank of the United States
811 Vermont Avenue, N.W.
Washington, D.C. 20571

PEFCO:

Private Export Farding Corporation
280 Park Avenue
New York, New York 10017

5.04 This Agreament shall be governed by and conswtrued in accordance with the
laws of the State of New York and the rights and remedies of the parties hereunder shal! be
determined in accordance with such Jaws. All of the terms and provisions of this Agreement
shall be binding upon and shall inure to the benefit of the respective successors of the parties
hereto, Neither this Agreement nor any provision hereof can be waived, modified or
terminzated except by an instument in writing signed by the party against whom the
enforcement of such waiver, modification or termination is sought, If the day for the making
of any payment hereurider or for the delivery of any document, Instrument or notice shall be
a Saturday or Sunday or a day on which banks in the State of New York are required or
permined io be closed, then such payment may be made or such document, instrurpent or
notice delivered on the next succeeding business day. For pumposes of determining lapse of
time under this Agreement, Saturdays, Sundays and any day on which Eximbank or banks in
the State of Naw York are required or permitted to be closed shall not be countad,

IN WITNESS WHEREOF, the parties have executed this Agre:mcnl by their duly authorized
officers as of the day and year first above written.

EXPORT-IMPORT BANK OF THE UNITED STATES

{seAL) By HENRY KEARNS

Aftest:

JosEPH H. REGAN
PRIVATE EXPORT FUNDING CORPORATION

[sEAL) By NELSON SCHAENEN

Attest:
JoHN R. BURTON




EXHIBIT A

PRIVATE EXPORT FUNDING CORPORATION

viereerey 1900

FOR VALUE RECEIVED, Private Export funding Corporation ("PEFCO"), a
company organized and existing under the laws of the State of Delaware, hereby promises 1o
pay to the order of the Export-Impor Bank of the United States ("Eximbank™) the principal
sum of 6 } on togather with interest (caleilated on

the basis of the actual number of days using a 365-day factor} at the rate of _ per cent
(__%) per annum on the unpaid principal amount hereof from time to time outstanding from
the date hereof until maturity, Principal and interest are payable at the Federal Reserve Bank

of New York.

PEFCO shall have the right at any time and from time to time to prepay this Note in

‘whole or {n part without premium or penalty as provided in the Guarantee and Credit
Agresment dated a5 of February 1, 1971, as amended as of March 26, 1971, and as.amended
as of April 8, 1994, between Eximbank and PEFCO, a copy of which may be inspected at

the principal office of PEFCO.
This Note may not be transferred, assigned or otherwise disposed of without the prior
written consent of PEFCO.

IN WITNESS WHEREQF, PEFCO acting through jts duly authotized representativs has
- caused this Note 10 be signed in its name and delivered in New York, New York.

PRIVATE ExPORT FUNDING CORPORATION

By:




[CONFORMED COPY]

GUARANTEE AND CREDIT AGREEMENT,
AS AMENDED

AGREEMENT, dated as of February 1, 1971, as amended as of March 26, 1971, between Export-
Import Bank of the United States (“Eximbank™) and Private Export Funding Corporation (“PEFCO”).

WaERreAs, PEFCO has been organized, with the support of Eximbank, for the purpose of mobilizing
private capital to assist in financing exports of United States products and services;

Waereas, Eximbank is prepared to cooperate with PEFCO in order to assist in financing exports
and to increase the participation of private capital in financing exports from the United States to the
extent consistent with Eximbank’s statutory mandate to aid in financing and facilitating those exports;

WmEREAS, in order to accomplish the foregoing objectives and to induce third parties to purchase
or accept its debt obligations, PEFCO has requested Eximbank to guarantee interest payments on certain
PEFCO debt obligations and to make a line of credit available to PEFCO to provide it with necessary
liquid funds and to facilitate the timing of the issuance of PEFCO’s debt obligations; and

WaEereas, Eximbank is willing to give such guarantees of interest and to make such a line of credit
available to PEFCO on the terms and conditions hereinafter set forth;

Now, THEREFORE, in consideration of the premises and the mutual undertakings herein contained,
PEFCO and Eximbank hereby agree:

ARTICLE 1

DeriniTIONS

The terms defined in this Article 1 shall for all purposes of this Agreement have the meanings
herein specified unless the context otherwise specifies or requires:

1.01 “Available Assets” means cash and securities of the types described in Section 4.01(v),
including securities issued by persons other than PEFCO and guaranteed by Eximbank, not pledged
to secure any obligation of PEFCO and taken at the amounts carried on PEFCQO’s books at the time
of calculation, plus the aggregate additional amounts which PEFCO can call from purchasers of shares
of its capital stock pursuant to the terms of their purchases.

1.02 “Capital Account” means the sum of (i) the gross proceeds received by PEFCO from
purchasers of shares of its capital stock and (ii) the aggregate additional amounts which PEFCO can
call from such purchasers pursuant to the terms of their purchases.

1.03 “Guaranteed Security” or “Guaranteed Securities” means a debt obligation or debt obligations
of PEFCO the payment of interest on which is guaranteed by Eximbank pursuant to Section 2.01.

1.04 “Independent Certified Public Accountant” means an accountant recognized at the time by
the Securities and Exchange Commission of the United States pursuant to its Regulation S-X as a
certified public accountant and who is in fact independent of PEFCO in accordance with the standards
contained in such Regulation S-X.

1.05 “Long-Term Debt” means indebtedness for borrowed money other than Short-Term Debt
and other than indebtedness to Eximbank.

1.06 “Net Worth” means the excess of PEFCO’s assets over its liabilities reduced by debt discount
and expense net of debt premium,



1.07 “Officer’s Certificate” means a certificate executed by the Chairman of the Board, the Presi-
dent, any Vice President or the Treasurer of PEFCO.

1.08 “Short-Term Debt” means indebtedness for borrowed money, other than indebtedness to
Eximbank, payable on demand or maturing by its terms in less than 5 years from the date on which it
was originally incurred (unless any such debt is renewable or extendible at the option of PEFCO
for a period ending 5 years or more after such date).

ARTICLE 2
GUARANTEE OF INTEREST oN PEFCO Dgpr OBLIGATIONS

201 (i) Eximbank hereby agrees that it will, at the request of PEFCO, fully and unconditionally
guarantee the due and punctual payment of all interest on any debt obligation of PEFCO which Eximbank
shall approve for issuance by PEFCO under Section 4.01, and in case of the failure of PEFCO to pay
any interest on any Guaranteed Security, Eximbank agrees to pay directly to the trustee acting for the
benefit of the holder or holders of such Guaranteed Security the amount of such unpaid interest (or such
amount as, together with other funds in the hands of such trustee for the payment of such interest, shall be
sufficient for the payment of such interest in full) punctually when and as the same shall become due and
payable.

Eximbank intends the guarantee to give further security to the holders of the Guaranteed Securities
and does not intend the performance of its obligations under this Agreement to impair the right of holders
of Guaranteed Securities to receive payment of principal of the Guaranteed Securities and therefore agrees
that any claims which Eximbank may have against PEFCO with respect to or arising from any guarantee
issued pursuant to this Section 2.01 shall not be collected from assets specifically pledged to secure the
Guaranteed Securities or from the pledged proceeds of such assets, unless and until the holders of the
Guaranteed Securities shall have received final payment in full. The said guarantees shall not be affected
by failure or omission by the holder of any Guaranteed Security (or any trustee acting for the benefit of
such holder) to exercise any right or power or take any action in respect of such Guaranteed Security,
or by termination of this Agreement or any breach hereof by PEFCO.

(ii) Eximbank further agrees that it will, upon the written request of PEFCO and any trustee
acting for the benefit of holders of any Guaranteed Securities, enter into an agreement with such trustee,
in such form as Eximbank, PEFCO and such trustee shall agree upon, to evidence Eximbank’s agreement
under Section 2.01(i).

202 (i) PEFCO agrees that if Eximbank shall have made any payment under its guarantees issued
pursuant to Section 2,01, PEFCO will immediately, if PEFCO’s Net Worth exceeds 25% of its Capital
Account, apply Available Assets (calculated as of the end of the month immediately prior to the payment
by Eximbank) to reimburse Eximbank for such payment.

(ii) PEFCO agrees that it will (a) pay interest semi-annually on June 30 and December 31 to
Eximbank on the unreimbursed amount of any payments made by Eximbank under its guarantees issued
pursuant to Section 2.01 (calculated on the basis of the actual number of days outstanding using
a 365-day factor) at the prevailing rate of interest charged by Eximbank on direct loans made in the
ordinary course of business on the date of such payment by Eximbank and (b) within 75 days after the
end of each half of its fiscal year, reimburse Eximbank to the extent of PEFCO’s net income for the
semi-annual period just completed, determined in accordance with generally accepted accounting prin-
ciples, for any payment (not previously reimbursed) made by Eximbank under its guarantees issued
pursuant to Section 2.01.

(iii) PEFCO further agrees that it will in any case reimburse Eximbank for any such payment
(not previously reimbursed), together with interest thereon calculated on the basis stated in the sentence
preceding, one year after payment in full of the last maturing Guaranteed Security.

2.03 PEFCO agrees to pay to Eximbank, on the 20th day of January and July in each yeat, a
guarantee fee on the total interest on Guaranteed Securities accrued by PEFCO during the preceding
semi-annual calendar period. This fee will he computed as follows:

(a) ¥4 of 1% of such semi-annual interest expense up to a maximum of $10,000,000 of such
interest expense;

(b) 34¢ of 1% of such semi-annual interest expense in excess of $10,000,000 of such interest
expense and up to a maximum of $20,000,000 of such interest expense; and

(c) % of 1% of such semi-annual interest expense in excess of $20,000,000 of such interest
expense.

ARTICLE 3

SmorT-TERM REvoLviNGg CreDIT

3.01 Eximbank hereby establishes in favor of PEFCO a revolving line of short-term credit of not
exceeding Fifty Million Dollars ($50,000,000) against which Eximbank will, subject to the terms and
conditions specified herein, make advances from time to time during the period from the date hereof to
and including the date of expiration of this Agreement at such time and in such amount as to each advance
as PEFCO may request. Fach request shall be accompanied by an Officer’s Certificate specifying the
purpose, as defined in Section 3.02, for which the advance is requested. Each advance shall be made
against delivery of, and shall be evidenced by, a note substantially in the form of Exhibit A hereto, dated
the date of the advance and payable to the order of Eximbank in the principal amount of the advance.
Each such note shall mature six months after the date thereof or on the last day of Eximbank’s fiscal year
in which the advance is made, whichever shall first occur, it being the intent hereof that on June 30 of
each year there shall be no outstanding borrowings under this Section 3.01. Each note shall bear interest
on the unpaid principal amount thereof from the date of the advance until payment in full at the prevailing
rate of interest charged by Eximbank on other direct loans made in the ordinary course of business on
the date of the advance. PEFCO may prepay a short-term revolving credit note in whole at any time
or in part from time to time, without premium or penalty, upon payment of accrued interest on the
portion to be prepaid to the date of prepayment. Within the limits of the commitment specified herein,
PEFCO may borrow, pay or prepay and reborrow pursuant to this Section 3.01. PEFCO may at any
time by notice in writing to Eximbank cancel without premium or penalty any then unused portion of the
line of credit.

302 PEFCO agrees that the proceeds of any advances made pursuant to Section 3.01 shall be
applied only (i) to purchase obligations arising from the financing of United States exports and guaran-
teed by Eximbank, (ii) to pay or prepay principal, premium, and interest on debt obligations of PEFCO
or (iii) to pay other expenses incurred by PEFCO in the ordinary course of its business.

3.03 If Eximbank and PEFCO determine that PEFCO is unable to obtain necessary funds upon
terms and at a cost which are reasonable in the light of then current market conditions to pay any short-
term revolving credit note, Eximbank will, upon maturity of that note and upon payment of accrued
interest thereon, accept as payment of such note a new revolving credit note dated the due date of such
maturing note and payable to the order of Eximbank in a principal amount equal to the unpaid principal
amount of the maturing note, bearing interest at the prevailing rate of interest charged by Eximbank on

3



the date of the new note and maturing six months after the date thereof or on such other date as Exim-
bank and PEFCO may agree. Nothing in this Section 3.03 shall be construed to modify the intent
expressed in Section 3.01 that on June 30 of each year there shall be no outstanding borrowings under
Article 3 of this Agreement.

3.04 PEFCO agrees to pay to Eximbank, on the last day of each calendar quarter, a commitment
fee accruing from the date of the completion of PEFCO’s initial public offering of its common stock
computed at the rate of 34 of 1% per annum, on the basis of actual number of days using a 365-day
factor, on that portion of the commitment of Eximbank under Section 3.01 which was not utilized on
each day during such quarter,

ARTICLE 4

COVENANTS

4.01 So long as this Agreement is in effect, PEFCO will not, without the prior approval of Exim-
bank:

(i) create, acquire (by purchase or otherwise), merge into, consolidate with, or transfer all or
substantially all of its assets to, any other corporation, association or other legal entity;

(ii) incur or assume any Guaranteed Security or any Long-Term Debt, whether or not a
Guaranteed Security, except within the limits of such terms, at such times, and in such amounts as
may be approved by Eximbank;

(iii) prepay, purchase, redeem or otherwise acquire prior to the originally stated maturity date
(except pursuant to sinking fund obligations) thereof any Long-Term Debt of PEFCO except on
such terms, at such times, and in such amounts as may be approved by Eximbank ;

(iv) incur or assume any Short-Term Debt if after such incurrence or assumption outstanding
Short-Term Debt exceeds the proportion approved from time to time by Eximbank of all PEFCO’s
outstanding debt obligations; provided, however, that if Eximbank has denied approval for the
issuance by PEFCO of Long-Term Debt (or failed to give such approval for a period of 15 days
after receipt of a request therefor in writing), then for the six months succeeding such denial, PEFCO
may issue Short-Term Debt upon delivery to Eximbank of an Officer’s Certificate that such issuance
is necessary in order for PEFCO to meet its then existing commitments;

(v) invest its surplus funds other than in (a) time deposits in or acceptances of banks which are
members of the Federal Deposit Insurance Corporation, (b) securities which are direct obligations of,
or obligations fully guaranteed or fully insured by, the United States of America or, if the full faith
and credit of the United States of America is pledged therefor, obligations of any agency or instru-
mentality of the United States of America (other than Eximbank) and (c) other securities of types
approved by Eximbank, including securities of or securities guaranteed by Eximbank; or

(vi) declare or pay any dividend on or authorize or make any other distribution on account of
any shares of any class of stock of PEFCO (other than dividends or distributions payable in shares of
stock of PEFCO), whether now or hereafter outstanding, or make any payment on account of the
purchase, acquisition, redemption or other retirement of any shares of such stock if (x), after giving
effect to such dividend, distribution, purchase, redemption or other acquisition, (i) the consolidated
retained earnings of PEFCO are less than the consolidated paid-in capital of PEFCO or (ii) all
such dividends and distributions (excluding any payable in capital stock of PEFCO) would at
the time of declaration exceed 50% of the cumulative, consolidated net income of PEFCO from the
date of commencement of operations of PEFCO, determined in accordance with generally accepted
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accounting principles, or (y) Eximbank shall have made a payment under any guarantee issued
pursuant to Section 2.01 and such payment together with interest thereon shall not have been fully
repaid to Eximbank.

402 (i) Eximbank shall have the right to have two representatives present at all meetings of the
Board of Directors, Executive Committee, Management Committee or any similar body of PEFCO., Such
representatives shall be given the same notice of all such meetings as is given to directors or other
members of such bodies and Eximbank’s representatives shall be entitled to participate in the deliberations
but shall not be entitled to vote.

(i) Authorized representatives of Eximbank shall have the right at all reasonable times to
examine PEFCQO’s books of account and other records at PEFCOQO’s offices and discuss its affairs,
finances and accounts with its officers and with the Independent Certified Public Accountants who
are the auditors of PEFCO, at such reasonable times as Eximbank may desire,

403 (i) Within 20 days after the end of each quarter of each fiscal year, PEFCO shall deliver
to Eximbank copies of PEFCO’s consolidated balance sheet as of the end of such quarterly period and
of its consolidated statement of income or loss and retained earnings or deficit through such quarter, all in
reasonable detail and certified by an authorized financial officer of PEFCO and after the first full year
of operations showing in comparative form the figures for the corresponding dates and periods one year
prior thereto.

(i) Within 75 days after the end of each fiscal year, PEFCO shall deliver to Eximbank copies of
PEFCO’s consolidated balance sheet as of the end of such year and of its consolidated statements of
income or loss and retained earnings or deficit for such year (or in the first year of its operations, for
such portion of the year as it shall have carried on business), all in reasonable detail together with an
opinion thereon of PEFCO’s Independent Certified Public Accountants and after the first full year of
operations showing in comparative form the figures for the preceding year.

(iii) Prior to each fiscal year, PEFFCO shall prepare in reasonable detail an operating budget includ-
ing administrative expenses and a cash budget and deliver copies of the same to Eximbank.

(iv) Whenever PEFCO has reason to believe that it will be unable to make when and as due an
interest payment on any Guaranteed Security, PEFCO will promptly (and in any event at least 10 days
prior to the due date of such interest payment) so notify Eximbank.

4.04 PEFCO agrees that, without the prior approval of Eximbank, it will not engage in any
business other than financing exports of products and services from the United States; provided, how-
ever, that the foregoing clause shall not prevent PEFCO from investing such of its funds as it does not
require for the financing of exports in securities of the kinds specified in Section 4.01(v).

405 PEFCO agrees that it will not purchase any obligation guaranteed by Eximbank unless it
shall have received the prior approval of such purchase {rom Eximbank, and Eximbank will not grant
such approval and issue its guarantee on an obligation that it approves for purchase by PEFCO unless,
in the judgment of the Board of Directors of Eximbank, traditional sources of private capital are not
available on a competitive basis for the purchase of such obligation.

406 Eximbank will, if necessary and to the extent that funds may be obtained in accordance
with Section 6 of the Export-Import Bank Act of 1945, as amended, issue and sell to the Secretary
of the Treasury its notes, debentures, bonds or other obligations, in such amount or amounts which,
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together with other funds available to Eximbank for such purpose, shall be sufficient to make the advances
to PEFCO required hereunder and any payments which may be required under Eximbank guarantees
issued pursuant to Section 2.01.

ARTICLE 5

TERMINATION ; THIRD ParTy RicHTS; MISCELLANEOUS

5.01 This Agreement shall terminate on December 31, 1995, but such termination shall not
affect the validity or continued effectiveness of any then outstanding guarantee under Section 2.01 or the
obligation of PEFCO to reimburse Eximbank in accordance with Section 2.02 for any payment by
Eximbank under any such guarantee; provided that nothing in this Agreement shall require Eximbank
(i) to issue its guarantees pursuant to Article 2, (ii) to make advances pursuant to Article 3 or (iii)
to accept as payment of any short-term revolving credit note, a new revolving credit note pursuant to
Section 3.03, on any date on which the corporate existence of Eximbank shall terminate or on which
Eximbank shall not have corporate existence. PEFCO shall have the right, at any time when it is
not indebted to Eximbank hereunder, upon 60 days’ prior written notice, unilaterally to cancel this
Agreement on December 31 of any year, but such cancellation shall not affect any then outstanding
guarantee or PEFCO’s obligation to pay fees in respect of such guarantee in accordance with Section
2.03 and to reimburse Eximbank for any subsequent payment by Eximbank under any such guarantee.

5.02 Subject to the proviso to the first sentence of Section 5.01, Eximbank agrees that, so long as
any debt obligations of PEFCO shall be owing to persons other than Eximbank, Eximbank will in no
event exercise any right it may have to terminate, cancel or rescind this Agreement or any right it may
have to terminate, cancel, suspend or delay in making advances to PEFCO hereunder, all of which
rights Eximbank expressly waives for the benefit of persons other than Eximbank holding debt obligations
of PEFCO.

503 All notices and other communications required or permitted by the provisions of this Agree-
ment shall be sufficiently given or transmitted if delivered by hand or when deposited, certified and
postage prepaid, in the mail, or in the case of telegraphic notice when delivered to the telegraph company,
charges prepaid, addressed to the party at the address written below or to such other address as the
party addressed shall have furnished in writing to the party sending such communication for the purpose:

Eximbank:

Export-Import Bank of the United States
811 Vermont Avenue, N.W.
Washington, D. C. 20571

PEFCO:

Private Export Funding Corporation
Room 643

53 Wall Street

New York, New York 10005

504 This Agreement shall be governed by and construed in accordance with the laws of the State
of New York and the rights and remedies of the parties hereunder shall be determined in accordance
with such laws. All of the terms and provisions of this Agreement shall be binding upon and shall inure
to the benefit of the respective successors of the parties hereto. Neither this Agreement nor any provision
hereof can be waived, modified or terminated except by an instrument in writing signed by the party against
whom the enforcement of such waiver, modification or termination is sought. If the day for the making
of any payment hereunder or for the delivery of any document, instrument or notice shall be a Saturday

6

or Sunday or a day on which banks in the State of New York are required or permitted to be closed, then
such payment may be made or such document, instrument or notice delivered on the next succeeding
business day. For purposes of determining lapse of time under this Agreement, Saturdays, Sundays and
any day on which Eximbank or banks in the State of New York are required or permitted to be closed shall
not be counted.

In Wirness WHEREOF, the parties have executed this Agreement by their duly authorized officers
as of the day and year first above written.

ExrorT-IMPoRT BANK OF THE UNITED STATES
[sEAL]
By Henry KEARNS
Attest :

Joserr H. REGAN

Private ExporT FunDING CORPORATION
[sEAL]
By NELSON SCHAENEN
Attest:

Joux R. Burton



EXHIBIT A

PRIVATE EXPORT FUNDING CORPORATION

FOR VALUE RECEIVED, Private Export Funding Corporation (“PEFCQO”), a company or-
ganized and existing under the laws of the State of Delaware, hereby promises to pay to the order of

the Export-Import Bank of the United States (“Eximbank”) the principal sum of ..............
($...... Y BN s wuss 4 s wawswe s together with interest (calculated on the basis of the actual number of
days using a 365-day factor) at the rate of ........ per cent (...%) per annum on the unpaid principal

amount hereof from time to time outstanding from the date hereof until maturity. Principal and interest
are payahle at the Federal Reserve Bank of New York.

PEFCO shall have the right at any time and from time to time to prepay this Note in whole or in
part without premium or penalty as provided in the Guarantee and Credit Agreement dated as of February
1, 1971 between Eximbank and PEFCO, a copy of which may be inspected at the principal office of
PEFCO.

This Note may not be transferred, assigned or otherwise disposed of without the prior written
consent of PEFCO.

In Wirness WrEREOF, PEFCO acting through its duly authorized representative has caused this
Note to be signed in its name and delivered in New York, New York.

Private Export FunpiNg CORPORATION

BRI s o woasuer suics swiss sosvacasrin SR WV §
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