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June 27, 2017 

Via Electronic Mail 

Re: FOIA Request# 201600024F 

EXPORT-IMPORT BANK 
OF THE UNITED STATES 

This is a final response to your Freedom of Info1mation 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 its 
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(c) (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-Im Bank's FOIA regulations at 12 C.F.R.404.9 (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 further 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. 

Attachment: PDF file 

[& 
DavidM. Sen~ 
Chief FOIA Officer 

811 VERMONT AVENUE, N.W. WASHINGTON, D.C. 20571 



[OONFOllJITTlD ool>'lr] 

GUARANTEE AGREEMENT 

GUARANTEE AGREEMENT, dated a~ of December 151 1971, between Export-Import Bank of 
ihe United States ("Eximbank") and Pnvate Export Funding Corporation ("PEFCO"). 

Wm:nrus, PEFCO h3{l been organized, with the support of Exlinbank, for the pUl'.Jl<)Se of mobilizing 
private capital to assist in finandng exports of United States procJm;ts ~d services; 

W»"1<Us, Eximbank is prepared to cooperate with PEFCO ln order to as,ist in 6n;mclng exports and 
fo incr~ase the p;i.rlii;ipalion o{ private capital in .fin:t?dtig exports froµi tPe Unit~ ·States to the mctent 
consistent with Exinlbank's statutory mandate to aid in financing and facilitating t"}lose exports i. 

WBEllEAS, PEFCO ·and Eximbank have entered. into a Guarantee and Credit Agreement dated as of 
February I, 1971 purauant to which PEFCO ha, agreed, among other things, that lt mil noi purchase any 
OhHgation gvaranteed by E.xlrllbank unless it shall 11a.ve received tli~ prior approval oi s"ch purcbaae from 
Exiinbimkj 

WEEllE~S, PE.FCC and E:ximbank have entered i.nio an agreement dated March 111 i97,l pursuant 
to whkh the parties .agreed .on .the principai terms of the goarantee by Exitnbank of obligations of 
purchasers of U. S. goods or seTvkeG bclng acquired by PEFCO; :and · · 

Wa)!.)<15/>s, the parties are ·ttqw prepared to impJem~t ,aid Mar$ 11, 1971 agreemettj and define in 
1!).ore dcta:!1 the tehns of .su:cli guarantee and the ohligatioµ_s to Which $Uc$. gilain~t~e · will a.pply; 

Now, 1°HElU!:f'0~1.i-n consMeration of the premise~ and the covenants herein c.ontaine.d, ,PEFCO and 
Eximbank hereby agree: 

ARTICLE l 

DID.1IN'iTIONS 

The ~etniS d~6ned hct~in shall for the purpose for this Agreettie.nt have the meanings specified uriless 
the context otherwise requires: · 

l .Ql-uBorrower" mean8 an entity purchasing, or Jinandrtg the purchase of, U. S. products or 
services, whlch iS bortowh:ig funds frorn PEFCO. 

l.02-'1Event of Deiau1e' mMnS an event of default as defined fo th_e applicable Loan Agreement. 

1.0$--1.rGuaranteed PaymenfsfJ means the p.rinci,pal a£ 3-tld the interest on Obligatiott~. 

1.0-4-u;Loan. Agreemene' means an agreemtnt..providing for loans by PEFCO to a Bgrrower, ln such 
. form a.s E:x.imbank may approve as provided in Section 2,01, 

1.05-n0b1_igati0:n° m.~a.JJ:; an ev~dence of i_nd~Pt~dnt;S-S of a Borr?wer r~c~ived by PEFCO pursuant 
to a Loan A,gra_etnent and any evidMce pf indebtedof.Ss issued in substitution of or exchange for any 
evidence of indehtedne~s so received including evidences of indebtedness 4elivered by Eximbank putsuant 
to Section 2.0~(b). 

ARTICLE 2 

GuAaAN-'tJ::E 

2.01 (a) Pursuant to' the Guarontee and Credit Agreement referred to above, J'EFCO will request 
t r af of. ExJmb· atdd atiotl by PE'.FCO in ar:iy pro se~ .Jinan~in tra_nsa;chqrt in which 
PEFCb ex_pecls to ai;quJre .foreign importer c.v, !!nee o m e tedn¢.ss ap_d_ will a<lvise E~lmb;ink of the 



_proposed terms of such transaction, including, without lhnlt~tion1 the interest rate and payniei1t terms o·f 
sucl1 evidences ol indebtedness. When, as and if Eximbank approves such participation and such terms, 
E,timbank will so notify PEFCO. 

(b) (i) Ji;ifj ha will re are the form I ro osed financing tf!Ulsactions in 
which PEFCO will oai\lcinate. 'the form of any such agreement shall be review w th 
respect to any prov,s,ons thereof which affect PEFCO, and Eximbartlc shall negotiate with the prospective 
borrower for such chaoges ln the form of loan agreement as PEFCO may reasonably request. 

(ii) With the prior approval of E><imbnnk, PEFCO may prepare Md O\tbmit to Eximbank a 
propas~ forril of loa.n agreement <rndencing ruiy such financing transaction and wlll submit to Eldmbank 
such other documents relating to the tranaactlon a.n.d the proposed bo,n,wer •as Eximbank may reasonably 
request and as PEFCO can r<a,ooably obtain. PEJ;'CO will negotiate with the prospective borrower for 
such changes in the form of loan it.gt'eeme{lt .as E,cimbs,nk may reasonably request. . Exlmbaµk ·Will 
co~firm ifs apprm,,l of the final loill? of ;uw ~,sch loan ag:reement to be ent~red into by PJIFt;o. · 

(c) Eximbank will_ have the right-to- review :itid_ap~rovc·the: conformity with th_e.rdcvant Loan 
A,weemeot 9£ any doCUmenk! dcli-,ere.d te ·PJ!Ji'CO -fa satisfy conclitlons.precedent to dUlbuoieman'ts ·by 
P~FCO under gjtcb T oan ~ g.c:emetit ·· 

( d) Eot purposes of !his AgreenJent, e><eeution by Eximbank of any .Loan Airrecu:iOl!t of wliich 
both Eximbank and .PEFGO ~re to be s.ignatories sha.l! constitute approval of the final fonn of ·suclt Loan. 
Agreement, Exlmbank shall be deemed to hove approved doc,unents ddlverod to PEFCO to ... tisiy 
conditions precedent to disbursements by PE)!CO ( i) if E"imbanj< nnd PEFCO have agr~ed to make 
simultaneous disbursements aud Eximbank disburses under such Loan ½gr~ement or (ii) if Exlmbank, 
aJter ba,y~g had· opportunity to rcviC\\:" such dw:;uments falls to make tirilely objecti~n to $uch documents. 

2.02 (a) l;;ximbailk hereby guarantees full;i: and unconditionally the due attd punctual p;iyment ln 
United States PoJiars of the ·principal of and interest on. t1U-Qblifiations, :without ded1fction for. a~ 
reduction ~y rf':aSon of, any present al: iuture taxes, Jevies or 1ttlposts Of any jurlSi:liction oU:Wde the 
United Statea, 

(~) IiJ. the event of a faiiure for 10 days in pBJ?!]ent · .Wh~ and. in the µiapn~ due, wheth~ ~t 
maturity or upon a~cclcration or otherwise. of any Guaranteed ·payment~ Eximbank will, upon demanit, 
pay ·to :PEFCO such defatilted Guaranteed P1ymrmt -P1ns iUtru_n· pn defa':1lfcd . runo:unu of m::h.idp~l 
•oi;1 . the . i b After an Event -0! Pefault sh:ill occitr Mder ariy L<,an 
l\gteei1,•ntlJ'EFCO · e (i} to have E><li.,tbank service tho Obllgations un!ier ,uch Loan Agreement 
by .continuin e a ·ment _. - ere and rind ·aJ in ·a<:Co"t'dMce.with the:lerms of such -~·Qr 
(il to exercise the ri hi to accc1 t m tud of such Obli tions and bave.Eldmhank pay the er;itire 
Piiii' _ pal amount of tmcb Qb1ig?tian5 plus lute@ accrued to th~ date 0£ pgy:tp~t+ H elects to 
exercise its right under clause (ii) of the preted!ng sentence, Eximbank shall have the option to purchase 
apd pay for any such Obligation by tho deli¥ery of another Obligation or o!ller Obl!gations guaronteed 
by E,drnbank and oiarkecl with the legend provided !or ;n ·Seclion 2.04, having a yield to PEFCO at J~a$t 
eq_Ue.l to the.yield on, and with appfoXimateJy the same rin'p;J.i~irig in$ta1lmeil~s .payabl~ on appro~]1:;H1t_~lY 
the _san1~ stated matqrities as1 th_e Obligation ~o accelerah;d or to be ac;:cel¢rate·d. Any demP-nd by l?EFCO 
under this Section 2.02(b) shai! ldenttfy the Oblfgation or Obligations in default and the ,unoUilt of the 
Guaranteed Payment due and payable, 

2.03 Eximbank lteteli)' waives diligenc~1 demand, protc-st, ptesentment, ·any requirement that 
PEFCO exhaust any i:ighl C>r power or take any action agidnst a :S.orrower and .a!1Y notice of any kind 
whatsoever ~ . to ~xiinb~pk u~di;._r 1his Gua_nmtee ,A~eqt and 
other .t otice to an ·ara tor n Eximbarik Qf an J a on m aulffo be gi:ven n9.t 
Ip~~n iive day~ prfor tQ demand on Eximbank hereullder, Eximban1{ agfee$ that its obHgations her!!..: 
under :shall be valid ·and ·omam~ nrespective of the ~resent or future VaHditY, regularity or erlro·rciabjlity 



of the Loan Agreements, the Ob!lgations or related instruments lUld irrespective ol the failure o( PEFCO 
to obtain or retain any rights against any person or persons (including the Bo!Tower). Exlmbank wlll 
satisfy itself a.s to the leg.,l formalities related lo the e.ii:ecution and validlfy of eath L-Oan Agreement, of 
the Obligations, and of the aforem~ntioned d.ocuments, and P_EFCO agrees to assist Exirnrurnk by nbtain­
ln!l', at the,,r~'i~";'t_o.! E.ximoank, opinl.ons of PEFCO'• counsel as \Q ~ti.ch m~!ter,; go:y:ern<Kt by New .York 
la)! asY1mbank may reas6niolyreguest. Inso~the eofotceability 0£ Exirnbank's obligations here~ 
under fs concerned, PEFCO shall be responsib~for obt~ining th~ <!-pprovaj of Eximb8nk pursuant 
to Section 2,01 and JJ}arJdng o( th~ Obligations pursuant to Sect.ion 2.04. · 

2,04 Exlmblink agree,; at the@jie 'Of i,suart3>0l each Obligation to mark such Obligation with an 
identifying lei:end substantially in the followlng form, 

''Repayment of the. indebtedness evidence.d hereby is guaranteed pursuant to the Guarantee 
Agreement c;lated as of Dec~ber l 5, 1971 between )lxport•lmport Bank of the United States and 
Private Export Funding Corpo111Hon. · 

.EXl'ORT-lMl'OltT BAN'lt OF THE UJ4ltto STATES 

By .••.••.•• ,.,., ••••••••••.•.••••• ,u 

i,05 PEFCO shall pay or cause the Borroweno pay to Jlxlmbank a! the Federal Re,;e.rve Bank of 
New York for cre<\it to Jlximbonk 'Account .4984 With the Treasurer of the United States, Washington, 
D .. ·.~., (or at such other pl~c (lr jn such _oth.~r rila..µner as Eximb~ri\t ma:y f;rom time ~o ~me sp~cHY in 
writing) a_ arantee fee .ol.@. h.alf of./?'~ p~t,.4)1J11UI1,of the £rlndp~ a,~ount of the Ob)lgat.ions held by 
PEFOOind ftQJrl. riw to time o stan m un er e~ 01,1.n ~ement an ·· rin.cl al amc;JUntG 
w i ·mbank: ha~ aid to· P-E O \irsuant to its \tar ·o .2.02-. ThC guara11tee 
fees- in respe¢: of t,h1,i Qbllga~1ons qUtsi;~ding !-lrider any Loan Agreem·<:nt aMP- be paf~ble·-semi~ntinttally 
~pd shall be calculated On the basis. of the actual numbe.r of days using a 365-da.y factor, V{ith each 
payment of the g-uar.an.tee -ftc1 there will be submitted a statemcui subst~ndal.ly in the fo.nn of Exhibit A 
heri::to. Exhrtb.arik miy, by written no.H.ct,: t9 PE.FCO ~t apy time; Jow·er the ~a~te~ fee. "By sl~ilar 
noi:k<, Eximbank moy ,alse the guarantee foe but ouJy with resp,ect lo Obligationo to be issued it) a 
.financing tnuisaction approved by E:ximbank 81 ter receipt by- PEFCO of notice of such increase in the fe1;1, 

2,06 After receipt by PEFCO of pl!)'ment in full of principal of and ii,tetest on all Obligations 
issued utlder a Lo;.ut A,gr~ement in respect of wh;ich E;xirri.ba~ haS ma.de. a payment under its guara~t('.Ct 
PEFCO shal~, H so retj_ue$ted b:y,E:dmbajikt transfer to EX:-i11_1b~withou~ .all¥: _rncolltse on or W<!.,rtanty 
by PEFCO .ex ressed ot implied, PEFCO's tights.inrto an.d-under the Obli ations an~ the·related LiJttti 
Agreement and ~Yother con rn ua rig ts or securjty PEF~O may have with respe~ thereto fexcept 
contractual, rights in respet;t of _am,ourit.s. payable by the Borrower for rommitm.ent fe~s and reimbl;!,_r§:em~nt 
of expenses aCCrued prior to such traOSf~"r). 

ARTICLE 3 

COVENANTS 

3.01 PEFCb agrees that so long a& any Obligations re.main outst~pding: 

(i) it wni -i:iot wt · · · . · 'tten con~ent, amend a. L.Q!l_tl Agre_Q(r!Wt or gn,-nt 
anx wiitten cort'sent to any mater.i.~J devfation from the pro-v151ops t. ereo .. ; and 

Oi) lt wn(i§gifojn, an_d at ~ximbank's reqtiest m.,_ke availahl: {Or Eximb~n!<'s ins:ecctfon. 
all documents .submitl:~lo PEfCO u_nder a Loao· Agreemen~ to· sat1siy tl:)e conditrnni; precedent 
tO.·acquisition JI ob1f&it'iOtiS ·pui-SllaUtth'ereto and wiJI not di~pose: or sugt doc;,uments without the 
pri"or wtHten consent of ExJinbnn-Jt; imtil such ·rim·e .as th~ in_debteduess is pai"d .in foll, 
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3.02 The 9nl dut of PEFCO to Eximbank in administerin each Loan A ecment shat! o 
nqtif Eximbank rom ti. o I en! .llifru!!t.Jmm,i.gJ<i.P.!H:.c;;Q_~[.Of the receipt 
of._!& notice from the Borrower of a-n intent_ion not to pay or an inability to pat a_l!l.._<?~~~ 5!U~~ftO "f:)(!: 
corn.e due on the Borrower's OhHgations and ~pon the receipt of any su.ch notice Eximbank may elect· 'to 
deal directly with the Borrower. PEFCO sh:'11 cooperate folly with El<imbank and its asslgnS in. any 
a,ction token by Ex)mb.ank in the collection o_f the defaulted a ents for which lj:ximbank h!"' paid 
-PEFGO an Jn t e eµ orc:emen o e rov1stoits of a L-Oa.n Agreement, 

ARTICLE 4 

GENERAL 

4.01 PEFCO, with the pr!or written approval of Eiimbank which approv.i· shat! not b.e un­
re~1 may ~sign_ a~y ObUg~ti0ns and transfer or otherwl~ ~igtJ .i~s rights Under this 
A rt!mtient to (i) a trtt&tee or trustees . under on.e or rnqr¢ lnU~tures pursuant to wh1.c P CO 
securities may e 1s~ue or - ii a lender -··a re· resen a ve_ o e . ers to · · . 1CO, If Eximba.nk 
ttP..Proves any sUc; -assignment and tran.~for, E~mbarik agrees fo entet llltO ~!l ag .ent with any 
sucb trustee or lendet to the effect that Exlmbank will make payments required hereunder directly lo 
such trustee Or iender and will recognize 't)1e · right of such trustee or lender to exercise the· rights of 
PEFCO hereunder. Except as ntbenvbe provided -above, P~F~O sh~l -not-, .without the prior. w::ritt~ 
appt.oval of $:ximbank: · sell) a.s;sign or 'tr~nlifer any Obligation. · · ' 

4,02 PEFCO s1}~1 not, w:lthOUt _the priO~ wclt.t.en COJ;t~ent of E::dmbank, impose any charge fo con­
>1ei:tion wi!h the acquisition of Ql,lilfoltions otnor than the charges and reimbtlrsemen!s specified In the 
Loan Agre!Uilent. 

4.03 Thls Agreement shall be construed and e!lforced in accordance with tJ,e laws of the State of 
New York. 
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ExPORT~l:iomn:.r B1,.:t-nc OF THE.UNl'tlm ST.ATES 

By H1mm1 I{""*' 
PJUV.ATE EX.PORT FuNDING Co~F.on.A:.n.on 

:By Jo:a:.>r )1, BunTo>r 
Pf'n,tident 



ExPoRT-htPOR'l' BANK OF THE U1frhn STATES 

811 Venn ant Avenue, N ,W. 
Wa•hington, D. C. 20571 

Attention: Office of the Treasurer-Controller 

EXHIBIT A 

········· ............ . 

R,: Eximbane G,,,m,nte, Fee 

Dear Sirs: 

In compliance with the provisions of the PEFCO Loan Agreement dated 
........... ,,,,;119,, \Vith ••••••••••••••••••••••••••••••••••••••~••••••••, 
we enclose m~ gt.1arantee fee of us,;, ....... ' ....... , computed ~ .follows: 

I. Paym~t Da1~: ..•.. , . , . , ...•........ , .. ,. 
Z. Prine.iP.tt Afuourits Outstar1dJpg · from_ time 1o time. 

during six moil"* period eidlng on Payment Oat~: 

3, Guarn11tce F_ec Due and Rcmlttt:_d, to Eximb:uik.: 
(¾ or l% per aiutum o.H1em 2 above) 

$ ........... . 

~ ........... . 
*·--· ....... . 

Days.,, •.. 

D;iy,1,,, ... 

Oay:i ..• , •• 

$» ••......•..••••.•.•.•.. 

By .. , . , ..... r, •. , •. ,,,.,. ,· •• 
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A1,0iuti'~ed Signature 
Nome and TW, 



[CONFORMED COPY] 

GUARANTEE AND CREDIT AGREEMENT, AS AMENDED 

AGREEMENT. dated as of February I, 1971, as amended as of March 26, 
197 l, and as amended as of April 8, 1994 between Export-Impon Bank of the Unlted States 
("Eximbank") and Privaic Export Funding Corporation ("PEPCO"). 

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

WHEREAS, Eximb!!Jl): is prepared to cooperate with PEFCO in order to assist in 
financing exports and to increase the participation of private capital in fmancing exports from 
the United States to the extent consistent with Eximbank 's starutory mandate ro 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 obligatjons, PEFCO has requested Eximbank to 
guarantee interest payments on certain PEFCO debt obligations and to make a line of creait 
available to PEPCO to provide it with necessary liquid funds and to facilitate the timing of 
the issuance of P~FCO's debt obligations; and 

WHEREAS, Exirnbank 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 murual undertakings 
herein contained. PEFCO and Eximbank hereby agree; 

ARTICLE 1 

DEFINITIONS 

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

LOI "Available Assets" means cash and securities of the types described In 
Section 4.0l(v), including securities issued by persons other than PEFCO and guaranteed by 
Eximbank, not pledged to secure any obligation of PEPCO and taken at the amounts carried 
on PEFCO's books at ihe time of calculation, plus the aggregate additional amounts which 
PEPCO can call from purchasers of shares of its capital stoek pursuant to tho terms of their 
purchases. 
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1.02 "Capital Account" means the sum of (i) the gross proceeds received by 
PEFCO from purchasers of shllres of its capital stock and (ii) the aggregate additional 
amounts which PEPCO can call from such purchasers pursuant 10 the terms of their 
purchases. 

1.03 "Guaranteed Security" or "Guaranteed Securities" means a debt 
obligation 011_ debt obligations of PEFCO/. the p~yynent of interest_ on which js guaranteed by 
Eximbank p!!mianCto Section-2,0h'-.. ~ . -··------·-· ·-~- -- - . --

1.04 "Independent Cenified Public Accountant" means an accountru1t 
recognized at lhe time by !he Securities and Excbangc Commission of the United States 
pursuant to Its Regulation S-X as a cenified public accountant and who is in fact independent 
of PEPCO in accordance wllh the standards contained in such Regulation S-X. 

LOS "Long-Tenn Debt" means indebtedness for borrowed money other titan 
Shon-Term Debt and other than indebtedness to Eximbank. · 

1.06 "Net Wonh" means the excess of PEFCO'S assets over its liabilities 
reduced by debt discount and expense net of debt premium. 

J .07 "Officer's Cenificate" means a cenificate executed by the Chllirman of 
the Board, the President, any Vice President or the-Treasurer of PEFCO. 

t.08 "Short-Tenn Debt" means indebtedness for borrowed money, other 
than indebtedness to Eximbank, payable on demand or maturing by its tcnns in less 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 S years or more after such date). 

ART!CLE2 

GUARANTEE OF INTEREST OF PEFCO DEBT OBLIGA TlONS 

2.01 (i) Eximbank hereby agm,s that it will, at the request of PBFCO, fully 
and UDt:onditlonally guarantee !he due and punctual paY!J!•ll! _c,f_ a}l i!tterest ~n any debt 
obligation of PEFCO wltlch ~.imbank shall approve for! ~"'""",C._ t.>x .)'!>J"C::Q'under Section 
4.01, and in cue of the failure of PBFCO'lil' pay aifflnterest on any Guaranteed Security, 
H•drnb•nk agrees to pay direcdx to the tlUSlce acting :for the benefit of the holder or holders 
ofiucli Giianiiteed Secuiityffie an:iount of suclfll!jj>aid Interest (or such arnOUn1 as, together 
with other funds in the bands of such truStee for the payrnent of such interest, ahall be 
sufficient for the payment of such inter,,st in full) puncrually when and as the same shall be 
come due and payable. 
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Exirnbank intends the guarantee lo give funher security to the holders of the 
Guaranteed Securities and does not _intend. the pcrfonnance of its obligations under lhls 
Agreement to impair the. right_ of holders of Guaran!Cf:d Securities 10 rcccive payment of 
principal of the Gum.ntecd Securities and thcreforc agrccs that any claims which Eximbank 
may have against PEFCO which respect to or arising from any guarantee issue pursuant to 
this Section 2.01 shall not be collected from assets specifically pledged to secure the 
Guaranlccd Securities or from !he pledged proceeds of such assets, llllless and until the 
holders of the Guaranteed Securities shall have rcccived f'mal payment in full. The said 
guarantees shall not be affected by failure or omission by the holder of any Guuantec<I 
Security (or any trustee acting for the benefit of such holder) to exercise any right or power 
or take any action in rcspect of such Guaranteed Security, or by termination of this 
Agreement or any breach heriof by PEFCO. 

(ii) Exirnbank further agn:es that it will, upon the written request of PEFCO and 
any trustee acting for the benefit of bOlders of any Guaranteed Securities, enter imo an 
•1!~.!!}t;!!l with such trustee, in such forms as Eximbank. PEFCO and such trustee shall 
agree upon, ~ .. evidcnce.Eximbank!.~.~~~~~ under Section 2.0l(i). 

2.02, (i) PEPCO agrees chat if Eximbank shall have made any payment under its 
guarantees issued pursuant co 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) PEPCO agrees that le will (a) pay interest· semi-annually on June 30 and 
December 31 10 Eximbank on the unrcimburscd amount of any payments made by Eximbank 
under its guanntees issued pursuant co Section 2.01 (calculated on the basis of the actual 
number of days outsranding using a 365-day factor) at the prevailing rate of lntercst charged 
by Eximbank on direct loans made in the ordinary course of business on the date of such 
payment by Exlmbank 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 guarantceS issued pumutnt 
to Section 2.01. 

(iii) PEFCO further agn,es that it will In any case reimblme Exilnbank: for any 
such payment (not prcviously reimbursed), together with Interest ~=n calculated on. the 
basis slated in the sentence preceding, one year after payment in full of the last maturing 
Guaranreed Security. 

·2.03, PEFCO agrees to pay to Exlmbank, 011 the 20th day of January and July in 
eoch year, a:' guarantee fee on the total intemc on guaranteed Securities accrued by PEFCO 
during the prcceding semi-annual calendar period. This fee will be computed as follows: 
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(a) 114 of l % of such semi-annual interest experue up to a maximum.of 
$1,000,000 of sui:nll'iferest expense; 
-----··----··----

(b) 3/16 of 1 % of such semi-annual interest expense in excess of 
$10,000,000 ofsiich·intcrcst expense and up to a maximum of $20,000,000 of such 
interest expense; and 

(c) 1/8 of 1 % of such semi-annual Interest experu;e in excess of 
$20,000,000 ofsl!Chfuteresrexpcnse. 

ARTICLE3 

SHORT-TE!\M REVOLVING CREDIT 

3.01 Eximbank hereby establishes in favor of PEPCO a revolving line ·of shon•tetm 
credit of not exceeding Fifty Million Dollars ($50,000,000) against which Eximbank will, 
subject to the tezms and conditions specified herein, make advances from time 10 time during 
the period from the date hereof to and including the date of expiration of this Agreement at 
such time and in such amoum as 10 each advance as PEPCO may request. Each request shall 
be accorupanied by an Officer's Cenificate specifying the purpose, as defined In Section 
3.02, for which the advani;e is requested. Each advance shall be made against delivery of, 
and shall be eviden~d by, a note substantially- in the form of Exhibit A hereto, dated the 
date of lhe advan~ and payable to the order of Eximbank in Ille principal amount of the 
advance. Each such note shall n,ature six months afcer the date thereof or on the last day of 
Exlmbank' s fiscal year in which the adv= is made, whichever shall frrst occur, it being 
the intent hereof that on June 30 of each year there shall be no outstanding borrowiugs 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 . 
Exlmbank on other direct loans made in the ordinary cour,e of business on the date of the 
advance. PEPCO may prepay a sbon·tenn revolving credit not in whole at 11J1Y time or in 
part from time 10 time. without premium or penalty, µpon paymeJU of accnted Interest on the 
portion to be prepaid to the daft of prepayment, Within lhc limits of the commillllent 
specified herein. PEPCO may borrow, pay or prepay and reborrow pursuant to this Section 
3.01. PBFCO may~@L~___!!l'.~i:e in writing to Eximbank C&DCel wllhou~premium or 
penalty any wn unuscd poruon of die nu. of ctedlt, Should any such cmcelhlllon occur, 
this line of credit may only be reinstated with the ~--~'\! of PEFCO and 
Eltimbank, such agrcemem-11ncnorilfl1ie·-rei'ifinfiil conifitlo!Lrof"ruartclllswement. 

3.02 PEFCO agrees !bat the proceeds of llnY advances made punuant to Section 
3.01 shall be applied only (i) to purchase obligations llrising fr(!m the fmanciug of United 
_States ex pons lllJd guarantetd 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. 
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. 3 .03 If Eximbank and PEPCO deterrnined that PEFCO is unable to obtain necessary 
funds upon terms and at a cost which are reasonable in the light of !hen currem market 
conditions to pay any short-term revolving credit note, Eximbank will, upon marurity of Uiat 
note and upon payment of accmed interest thereon,)ccept as payment of such note a new 
revolving cledit note dated the due date of such maniriifg° note and payable to the ol'der of 
Eximbank in a principal amount equal to the unpaid principal amount of the maturing note, 
bearing Interest at tpe preyailing rate of inte~sc charged by Eximbank on the date of the new 
note and maturing six momhs after the.date thereof or on·sucb other date a.s EJtirnbank and 
PEFCO may agree. Nothing in this Section 3. 03 shall be consuued to modify thc~nC) 
expn,ssed-in Section 3.01 that on June 30 of each year there shall be no outslalldlng--·-· 
borrowings under Article 3 qf this Agreement. 

3,04 PEFCO agrees to pay to Eximbank, on the last day oteach calendar. <L~;'.\ 
commitment fee accruing from the date of tho completion of PEFco•:nruuarpuhlic offcoiig 
of its common stock computed al !he rate of 1/2 of 1 % per annum. on the basis of actual 
number of days using a 365-day factor, on chat portion of the commiunent of Eximbank 
under Section 3.01 which was not ucilized on each day during such quaner. 

ARTICLE4 

COVENANTS 

4.01 So long as lhis Agreemenl is in effect, PEFCO will not, without lhe prior 
approval of Eximbank: 

(i) create, acquire (by purchase or otherwise), merge inio, consolidate 
with. or transfer all or substantially all of !cs assets to, any olher corporation, 
association or olher legal entity; 

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

(ill) prepay, purchase, redeem or otherwise acquire prior to the originally 
stated maturity date (ex.ccpt pursuant to sinking fund obligations) !hereof any Long• 
Tenn Debt of PEFCO cx.cepc on such terms, at such times, and In such amounrs as 
nay be approved by Ex.imbank; 

(iv) incur or assume any Short-Tenn Debt if after such incum:oce or 
assumption outstanding Short-Term Debt exceeds the proponion approved from time 
co time by Eximbank of all PEFCO's ou!SWldlng 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 
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request therefor in writing), then for the six months succeeding such denial, PEFCO 
may issue Shon-Tenn Debt upon delivery to Eximbank of an Officer's Cenificate 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 depo,its in or acceptances 
of banks which are members of the Federal Deposit lnsurance Corporation, (b) 
securities which are direct obligations of, or obligations fully &Wll'allleed or fully 
insured by, the United States of America or, If the full fllllb and credit of Ibo United 
States of America is pledged ll)erefor, obligations any agency or instrumentality of 
lhc United Stall!S of America (other than Exim 111d (c) other securities of types 
approved by Eximbank, including securities of or 'ties guuanteed by Eximbank; 
or 

(vi) declare or pay any dividend on or aulhorlu or make any other 
distribu1i9n on account of any shares of any class of stock of PEFCO (other than 
dividends or distributions payable in shares of stock of PEPCO), whether now or 
herMftcr 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, the(!lllidelincs -' 
agreed upon by Eximbank and PEFCO from time 10 time would be contravci2'd;"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. 

4.02. (i) Eximbank shall have the right to have two representatives present at all 
meetings of the Board of Directors, Executive Committee, Management Comminee or any 
similar body of PEFCO. Such representatives shall bo 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 panicipate in the deliberations but shall not be entitled to 
vote. 

(ii) Authorized representatives of Eximbank shall have the right at all 
l'CUl>nable times to examine PEFCO's books of account and other records at PEFCO's 
offices and discuss its affairs, finances and accounts with its officers and with the 
Jodepel1dent Certified Public Accountants who are the auditors of PEFCO, at such reasonable 
times as Eidmbank may desire. · 

4.03 (i) · Within 20 days after the end of each quarter of each ftscal ycu, 
PEPCO shall deliver to Eximbank: copies of PEFCO's conrolidated balance lheet a,s of the 
end of S11Ch guaru,rly period and of its consolidall!d starement of Income or loss and tct&ined 
earnings or deficit through such quancr, all in teas<lnable detail and certified by an 
auiboriud financial officer of PEPCO and after the first full yur of operations showing In 
comparative form the figures for the corresponding dates and periods one year prlor thereto, 
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(ii) Within 75 days after .he end of each fiscal year, PEFCO shall deliver 
to Exirnbank 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 camed on 
business), all in reasonable detail together with an opinion thereon of PEFCO's Independent 
Certified Pub! ic Accountants and after the first full year of operations showing in 
comparative fonn the figures for the preceding year. 

(iii) Prior to each fiscal year, PEFCO shall prepare in reasonable detail an 
operating budget including adminlstradvc expenses arid a cash budget and deliver copies of 
the same to Eximbank. 

(iv) Whenever PEFCO has reason to be!Jeve 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 
Exlmbank. 

0 /1efl0 · 
4.04. &im4mnk 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. however, 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 4.0l(v). 

4. 05 PEPCO agrees that it will not purchase any obligation guaranteed by 
Exlmbank unless it shall have received the prior approval of such purchase from Eximbank, 
and Eximbank will not grant such approval and issue ils guar.mtee 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 capiml arc not available on a 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 Expon-lmport Bank Act of 1945, as amended, issue and 
sell 10 the Secretary of the Treasucy its notcii, debelllllRs, bonds or other obligations, in such 
amount or amoums which, together with other funds available to E.ximbank for such purpose, 
shall be sufficleru to make the advances to PEPCO teqUlred boreundcr and any paymem.s 
which may be required under Eximbank guaran~s issued pursuant to Section 2.01, · 

ARTICLES 

'TERMINATION; 'Ilmu> PARTY RlG!ITS; MISCELLANEOUS 

5.01 This Agrccment shall tenninate on Ix,ccmber 31, 2020, but such tenninatlon 
shall not affect the validity or continued effectiveness of any then outstanding guarantee 



B 

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 (l) to issue irs guarantees pursuant 10 AnicJe 2, (ii) 
10 make advances pumiant 10 Article 3 or (ill) 10 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 corporate cxlstence of Eximbank shall terminate or on which Eximbank shall not 
have corporate existence, PEPCO shall have the right, at any time when it is-not inclebtcd to 
EJtimblllk hereunder, upon 60 days' prior written notice, unilaterally to -1 this 
Agreement on December 31 of any year, but sll\lh cancellation shall not affect any then 
ouutmding guarantee or l'EFCO's obl!gation to pay fees in respect of such guaranrte In 
a=rdance with Section 2.0~ and to reimburse Eximbank for any subsequent payment by 
Eximbank llJlder any such guarantee. 

5.02. Subject to the proviso 10 the first sentence of Section 5 .Ol, Eximbank agrees 
that, so long as any debt obligations of PEFCO shall be owing to persons other than 
E,timbank. Eximbank will in no event exercise any right It may have to terminate. cancel or 
~scind this Agreement or any right It may have to tennina1e, cancel, suspend or delay in 
making advances to PEFCO hereunder, all df which righ1s Eximbank expressly waives for 
1he benefi1 of persons other than Eximbank holding debt obligations of PEFCO. 

5,03 AU notices and other communications required or permitted by the-provisions 
of this Agreement shall be sufficiently given or uansmittcd If delivered by hand ot when 
deposited, cenified 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 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 

PEPCO: 

Private Export Funding Corporation 
280 Park A venue 
New York, New York 10017 

5.04 This Agreement shall be governed by and constn1ed in accordance with the 
laws of the State of New York and the righis and remedies of the panics hereunder shilll be 
detennined in accordance with such Jaws. Alt 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 insllUment 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 or Sunday or a d,iy on which banks in the State of New York are required or 
pennlnc4 to be closed, !hon such payment may be made or such document, insttumcnt 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. 

II>! WITNESS WHEREOF, the panics have executed this Agreement by their duly authorized 
officers as of the day and year fir.I above written. 

[Sl!AL) 

Attest: 

(SEAL) 

Attest: 

JOSEl'H H, REG,',N 

JOHN R. BURTON 

Exl'oRT•lMroRT BANK OF THE UNITEI> STATES 

BY liEmY KEARNS 

PRIVAT£ ExPoRT FUND!!>!G CORPORATION 

By NEI.sD!>! SCHAENEN 



EXHIBIT A 

PRIVATE EXPORT FUNDING CORPORATION 

$ ................. . .. ............... , 19 .. 

FOR VALVE RECEIVED, Private Export funding Corporation (•PEPCO"), a 
company organized and existing under the laws of the State of Delaware, hereby promises to 
pay to the order of the Expotl'-Jmpon Bank of the United States ("Exlmbank") the principal 
sum of _____ ($ _) on --,---,-,,e--:---c together with interest (calculated on 
the basis of the actual munber of days using a 365-day factor) at the rate of_ per cent 
(_%) per ann\lIII on the unpaid principal amount hereof from time 10 time outstanding from 
the dare hereof until maturity. Principal and interest are payable at the Federal Reserve Banlc 
of New York. 

PEFCO shall have the right at any time and from time to time to prepay this Note in 
. whole or in pan without premium or penalty as provided in the Guarantee and Credit 
Agreement dated as of Februaiy l, 1971, as amended as of March 26, 1971, and as.amended 
as of April 8, 1994, between Exlmbank and PEFCO, a copy of which may be mspected at 
the principal office of PEPCO. · 

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

IN WITNESS WHEREOF, PEFCO acting through its duly authorized representative has 
· caused this Note to be signed in its name and delivered in New York, New York. 

PR!V ATE ExPORT FUNDING CORPORATION 

By:---------



GUARANTEE AND CREDIT AGREEMENT, 
AS AMENDED 

[CONFO~MED COPY] 

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"). 

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 to 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 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 

WHEREAS, 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 

DEFINITIONS 

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 PEFCO'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 DEBT OBLIGATIONS 

2.01 (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 2.0l(i). 

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 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. 
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(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 year, a 
guarantee fee on the total interest on Guaranteed Securities accrued by PEFCO during the preceding 
semi-annual calendar period. This fee will be computed as follows : 

(a) ¾ of 1 % of such semi-annual interest expense up to a maximum of $10,000,000 of such 
interest expense ; 

(b) ½6 of 1 o/'o 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) .¼ of 1 % of such semi-annual interest expense in excess of $20,000,000 of such interest 
expense. 

ARTICLE 3 

SHORT-TERM REVOLVING 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. Each 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. 

3.02 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 
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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 PEPCO 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 ¼ 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 PEPCO 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 PEPCO 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 PEPCO 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. 

4.02 (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. · 

(ii) Authorized representatives of Eximbank shall have the right at all reasonable times to 
examine PEFCO's books of account and other records at PEPCO'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. 

4.03 (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. 

(ii) 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, PEFCO 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) . 

4.05 PEFCO agrees that it will not purchase any obligation guaranteed by Eximbank unless it 
shall have received 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 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. 

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 amounts which, 

5 



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. 

ARTICLES 

TERMINATION; THIRD PARTY RIGHTS ; 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. 

5.03 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 

5.04 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 
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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 WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized officers 
as of the day and year first above written. 

[SEAL] 

Attest : 

JOSEPH H . REGAN 

[SEAL] 

Attest: 

JOHN R. BURTON 
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EXPORT-IMPORT BANK OF THE UNITED STATES 

By HENRY KEARNS 

PRIVATE EXPORT FUNDING CORPORATION 

By NELSON SCHAENEN 



EXIDBIT A 

PRIVATE EXPORT FUNDING CORPORATION 

$ . ......... . . . . . ... .. ..... . , 19 . . 

FOR VALUE RECEIVED, Private Export Funding Corporation ("PEFCO"), 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 . .•.. . .. . ..•.• 
($ . ..... ) on ............ ... . 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 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 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 WITNESS WHEREOF, 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 FUNDING CORPORATION 

By . ........ .... .. . .. .... ........ .. .•.. 
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