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FRAMEWORK AGREEMENT

Dated as of January 24, 2005

by and between

MINISTRY OF FINANCE
of the
PEOPLE’S REPUBLIC OF CHINA

and

EXPORT-IMPORT BANK OF THE UNITED STATES
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FRAMEWORK AGREEMENT

This FRAMEWORK AGREEMENT (the “Framework Agreement”) is entered into as of
the 24th day of January, 2005 by and between the MINISTRY OF FINANCE OF THE
PEOPLE’S REPUBLIC OF CHINA (the “Ministry of Finance”) and the EXPORT-IMPORT
BANK OF THE UNITED STATES (“Ex-Im Bank™), an agency of the United States of America
(the Ministry of Finance and Ex-Im Bank each individually, a “Party” and collectively, the
“Parties™).

BACKGROUND

WHEREAS, Ex-Im Bank desires to support the export of goods and services
manufactured or originating in the United States of America (“U.S. Exports™) to the People’s
Republic of China by providing (a) export credit insurance, (b) loan guarantees, and (c) direct
loans; and

WHEREAS, the Ministry of Finance desires to guarantee Ex-Im Bank support for certain
transactions by pledging the full faith and credit of the People’s Republic of China, in
accordance with the procedures set forth herein and the laws and regulations of the People’s
Republic of China;

NOW THEREFORE, in the spirit of mutual cooperation and in the furtherance of
common economic interests, the parties hereto agree as follows.

ARTICLEI

AVAILABILITY OF EX-IM BANK SUPPORT

Ex-Im Bank may, from time 10 time, provide (a) export credit insurance (“Insurance”), (b)
loan guarantees (“Loan Guarantees™) or (c) direct loans (“Direct Loans”™), in connection with
credits extended to banks and other obligors in China (“Chinese Obligors”) for the financing of
U.S. Exports to the People’s Republic of China. Each such export finance transaction (an
“Export Transaction”) will be denominated in United States Dollars (“U.S. Dollars”), and wili be
documented as agreed to by the Chinese Obligor and Ex-Im Bank (the “Credit Documents™).

ARTICLE I

AVAILABILITY AND NATURE OF THE MOF GUARANTEE

(@  MOF Guarantee. For each Export Transaction it is willing to support under this
Framework Agresment, the Ministry of Finance will issue a guaraniee in the form attached as
Exhibit 1 to this Framework Agreement (an “MOF Guarantee”). Each such MOF Guarantee will




constitute a direct, general, irrevocable, and unconditional obligation of the Ministry of Finance
to make full, prompt, and complete payment (whether at stated maturity, by acceleration, or
otherwise) to Ex-Im Bank of any and all amounts (including, without limitation, principal,
interest, fees, and charges) owed by a Chinese Obligor under the Credit Documents (the
“Guaranteed Amounts™), without set-off and without deduction for taxes of any kind. If any
Chinese Obligor shall fail to pay when due any or all Guaranteed Amounts, the Ministry of
Finance shall pay, upon first demand, the full amount due and payable by such Chinese Obligor
in U.S. Dollars at the place and in the manner required by Ex-Im Bank,

Each such MOF Guarantee is a guarantee of payment and not merely of collection, and
shall remain in full force and effect until all obligations of the relevant Chinese Obligor thereby
guaranteed have been irrevocably paid in full. Each such MOF Guarantee is a continuing,
absolute, and unconditional guarantee of payment as primary obligor and not merely as surety.
The obligations of the Ministry of Finance under each such MOF Guarantee are obligations
supported by the full faith and credit of the People’s Republic of China. -

- (b)  Delivery of MOF._Guarantee. It is anticipated by the parties that the MOF
Guarantee for an Export Transaction will be delivered by the Ministry of Finance to Ex-Im Bank
after the signing of the Credit Documents and before the first disbursement of funds. At the time
of delivery of each MOF Guarantee to Ex-Im Bank, the Ministry of Finance will also deliver

evidence of the authority of the person executing the MOF Guarantee on behalf of the Ministry
of Finance.

{c)  Notice Not Required. Ex-Im Bank shall not be required to give notice to or
exercise any right or remedy against the Chinese Obligor or take any other action, other than
making a first demand under the MOF Guarantee. Failure to make such demand shall not
constitute a waiver nor otherwise affect any other rights or remedies of Ex-Im Bank.

(dy Demand. Ex-Im Bank may make a demand on the Ministry of Finance under the
MOF Guarantee after the occurrence of an event of default under the applicable Credit
Documents. The form of demand is attached hereto as Exhibit 3.

(¢)  Modifications to Credit Documents. All material modifications of or amendments
to a Credit Document shall require the written consent of the Ministry of Finance. Failure to
obtain such consent shall not limit or invalidate the applicable MOF Guarantee; however, in such
a circumstance, the obligations of the Ministry of Finance under the MOF Guarantee shall be
determined as if any such modification or amendment did not exist.

ARTICLE I

PROCEDURES FOR INITIATING FINANCING
_The Ministry of Finance will send notice to Ex-Im Bank in the form attached as Exhibit 2

to this Framework Agreement (2 “Notice of MOF Guarantee”) for each Export Transaction that -
the People’s Republic of China is prepared to support with an MOF Guarantee. Ex-Im Bank wili




then determine, in accordance with its policies and procedures, whether to issue Insurance, a
Loan Guarantee, or a Direct Loan.

This Framework Agreement does not create any obligation on Ex-Im Bank to issue
Insurance, a Loan Guarantee or a Direct Loan for any specific Export Transaction. Similarly,

this Framework Agreement does not create any obligation on the Ministry of Finance to issue a
Notice of MOF Guarantee or an MOF Guarantee for any specific Export Transaction.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES

(a)  Representations and Warranties of Ex-Im Bank. Ex-Im Bank represents and
warrants to the Ministry of Finance the following.

6 Ex-Im Bank is an independent agency of the United States government
and has full power, authority, and legal right to execute and deliver this Framework
Agreement, and to perform all of its obligations hereunder. Ex-Im Bank is organized and
exists under the laws of the United States.

(ii)  Ex-Im Bank has taken all actions that are necessary or advisable: (A) for
the execution, delivery, performance, and observance by Ex-Im Bank of this Framework
Agreement; and (B) for the validity, binding effect and enforceability of this Framework
Agreement.

(iii) The issuance by Ex-Im Bank of a commitment for Insurance, a Loan
Guarantee or a Direct Loan for an Export Transaction will constitute a representation and
warranty by Ex-Im Bank that it has taken all actions, and obtained all approvals,
necessary for the issuance of such commitment.

(b)  Representations and Warranties of the Ministry of Finance. The Ministry of
Finance represents and warrants to Ex-Im Bank the following.

i) The Ministry of Finance has full power, authority, and legal right to
execute and deliver this Framework Agreement and each MOF Guarantee; and to
perform all of its obligations hereunder and thereunder. The Ministry of Finance is
organized and exists under the laws of the People’s Republic of China.

(iiy The Ministry of Finance has taken all actions that are necessary or
advisable: (A) for the execution, delivery, performance, and observance by the Ministry
of Finance of this Framework Agreement, including, without limitation, approvals
relating to the availability and transfer of U.S. Dollars required to make all payments due
under this Framework Agreement and any MOF Guarantee; (B) for the validity, binding
effect and enforceability of this Framework Agreement and any MOF Guarantee; and (C)




for the pledge of the full faith and credit of the People’s Republic of China under the
terms of this Framework Agreement and any MOF Guarantee.

(iif)  The issuance of an MOF Guarantee will constitute a representation and
warranty by the Ministry of Finance that it has taken all actions, and obtained ail

approvals, necessary for the issuance of such MOF Guarantee and the performance of al!
obligations thereunder. :

ARTICLE V

‘FUTURE FINANCINGS AND COOPERATION

Subject to Article VI, at all times from and after the date hereof, any Export Transaction
that benefits from an MOF Guarantee shall be governed by the terms of this Framework
Agreement. The Parties will review the activities conducted under this Framework Agreement
on a regular basis and consult with each other from time to time to improve the facilitation of
Export Transactions hereunder. :

Further, in order to ease the efficient processing of credits under this Framework
Agreement, the Minisiry of Finance will, from time to time, provide Ex-Im Bank with a list of
Export Transactions that are expected to benefit from an MOF Guarantee in connection with this
Framework Agreement. The Parties will also periodically designate individual persons within
their respective institutions who shall be responsible for responding to questions and other
concerns regarding current and potential Export Transactions under this Framework Agreement.

ARTICLE VI
ALTERNATIVE FINANCING ARRANGEMENTS

Nothing in this Framework Agreement will prevent either Party from structuring an
Export Transaction differently from the arrangements contemplated hereunder; provided,
however, that no provision of this Framework Agreement will apply to any such alternative
Export Transaction without the express written consent of both the Ministry of Finance and Ex-
Im Bank. It is the specific intention of the Parties that transactions involving the export of large
aircraft will be covered by a supplement to this Framework Agreement, to be negotiated by the
parties in a timely manner.

Further, the Parties anticipate that Ex-Im Bank will engage in Export Transactions with
Chinese Obligors that are not guaranteed by the Ministry of Finance (“Non-Sovereign
Transactions™). Non-Sovereign Transactions will be considered outside the scope of this
Framework Agreement. The Parties contemplate that such transactions will be governed by
separate legal agreements to be negotiated between Ex-Im Bank and such Chinese Obligors.




ARTICLE VII

GOVERNING LAW AND JURISDICTION

(a) In the event of any claim, controversy or dispute between the Parties with respect
to this Framework Agreement or any MOF Guarantee, each of the Ministry of Finance and Ex-
Im Bank agrees to consult with the other for a period of not less than one hundred eighty (180)
days from the date written notice is given by a Party to the other Party that a claim, controversy,
or dispute exists in order to determine whether there is 2 mutually acceptable resolution.

(b) (D In the event that the consultation provided for in paragraph (a) of this Article
has not resulted in a mutually acceptable resolution, then the Parties agree that any
formal action Ex-Im Bank may take to resolve any claim, controversy or dispute it may
have with the Ministry of Finance regarding this Framework Agreement or any MOF
Guarantee, shail be finally settled under the Rules of Arbitration of the International
Chamber of Commerce by three arbitrators appointed in accordance with said Rules. The
place of arbitration shall be London, The language of the arbitration shall be English and
all - documents and testimony offered into evidence during the arbitration shall be
translated into English. The presiding arbitrator shall not be a national of the United
States of America or the People’s Republic of China. Subject to clause (iii) below, any
award(s) rendered by the arbitrators shall be final and binding on the parties.

~ (ii) The arbitration proceedings shall proceed with dispatch and shall be conducted
in a manner that will minimize the costs and expedite the conclusion of the arbitration.
Affidavits may be used as evidence.

(ili) Notwithstanding any other provision herein, in the event that the MOF
Guarantee(s) in question relate to financing that includes debt payments that fall into the
consolidation period of any Paris Club arrangement, then any arbitral award relating to a
claim, controversy or dispute that falls into the scope of such arrangement (or that would
have fallen into the scope of such arrangement in the absence of any arbitration entered
into pursuant to the terms hereof) shall, at the option of either Party, be nullified.

(c)  This Framework Agreement, the MOF Guarantees, and the Export Transactions
contemplated hereby does not lead to acceptance by the Government of the People’s Republic of
China of any jurisdiction on any claim, controversy or dispute incurred by or related with this
Framework Agreement, the MOF Guarantees, and the Export Tramsactions other than
contemplated int clause (a) and (b)(i) hereby.

(d)  This Framework Agreement, the MOF Guarantees, and the Export Transactions
contemplated hereby constitute commercial activities (rather than governmental or public
activities) of the Parties, and the Parties are subject to private commercial law with respect
thereto.

: (¢)  This Framework Agreement and each MOF Guarantee will be governed by, and
construed in accordance with, the laws of the State of New York, U.S.A; provided, that (i) the
laws of the People’s Republic of China shall apply in the interpretation of the representations and
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warranties of the MOF set forth in Article IV, and (ii) the laws of the United States of America

shall apply in the interpretation of the representations and warranties of Ex-Im Bank set forth in
Article TV.

ARTICLE VIII
NOTICES

All notices and other communications pursuant to this Framework Agreement or any
MOF Guarantee shall be in writing, in the English language (or accompanied by an accurate
English translation upon which Ex-Im Bank shall have the right to rely for all purposes under
this Framework Agreement), sent to the attention of the person indicated below, and effective
upon receipt at the address or number listed below (or such other address or number provided by
the Mmistry of Finance and/or Ex-Im Bank no less than 30 days prior to any notice or
communication).

{a)  Notices to the Minjstry of Finance;

Ministry of Finance

People’s Republic of China

Sanlihe Xicheng District

Beijing, People’s Republic of China

Postcode: 100820

Attention: Director General of the Finance Department

Telephone:  (+86) 10-6855-1218
Facsimile:  (+86) 10-6855-1297

(b)  Notices to Ex-Im Bank:

Export-Import Bank of the United States

811 Vermont Avenue, N.W.

Washington, D.C. 20571

U.S.A.

Attention: General Counsel — Office of General Counsel

Telephone:  (+1) 202-565-3430
Facsimile: (+1) 202-565-3566

—_ 26 —




ARTICLE IX

TERMINATION OF AGREEMENT

This Framework Agreement may be terminated at any time by either the Ministry of
Finance or Ex-Im Bank upon ninety (90) days written notice thereof being given to the other
party hereto; provided, however, that the termination of this Framework Agreement shall not
affect the validity of any MOF Guarantee issued by the Ministry of Finance prior to such
termination date or any other rights or obligations of either party hereto arising from this
Framework Agreement and relating to any Insurance, Loan Guarantee or Direct Loan Ex-Im
Bank agreed to provide for an Export Transaction prior fo such termination date,

IN WITNESS WHEREOF, the parties hereto have caused this Framework Agreement 1o
be duly executed and delivered in two counterparts, each of which shall have equal effect as of
the date first above written.

MINISTRY OF FINANCE OF THE EXPORT-IMPORT BANK OF THE
PEQOPLE’S REPUBLIC OF CHINA UNITED STATES
By: By:

(Signature) (Sipnature)
Name: Name:

(Print) {(Print)
Title; Title;

(Print) (Print)



FORM OF MOF GUARANTEE EXHIBIT t

MOF GUARANTEE

20

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

US.A.

Re:  Ex-Im Bank Transaction Number APQ - China
[Enter project name description]

To whom this may concern:

In accordance with the terms and conditions of the Framework Agreement, dated as of
January 24, 2005 between the Ministry of Finance (the “Ministry of Finance”) of the People’s
Republic of China and the Export-Import Bank of the United States (“Ex-Im Bank™), the
Ministry of Finance confirms that it irrevocably and unconditionally guarantees al obligations of
(insert name of Chinese Obligor] under the Export Transaction classified as Ex-Im Bank
Transaction Number APO as the same may be amended from time to time. This MOF
Guarantee constitutes a binding obligation of the government of the People’s Republic of China,
supported by the full faith and credit of the People’s Republic of China,

MINISTRY OF FINANCE OF THE
PEQOPLE’S REPUBLIC OF CHINA

By:

{Signature}

Name;

{Print)

Title:

(Print}




FORM OF NOTICE OF MOF GUARANTEE EXHIBIT 2
NOTICE OF MOF GUARANTEE
20

Export-Import Bank of the United States
811 Vermont Avenue, N.W,
Washington, D.C. 20571
US.A.
Attention:  [Senior Vice President — Export Finance)/
[Vice President — Trade Finance and Insurance])

Re:  Ex-Im Bank Transaction Number APO - China [include if available]
[Enter project name description]

To whom this may concern:

The Ministry of Finance (the “Ministry of Finance) of the People’s Republic of China
has evaluated the above-referenced transaction involving [insert the relevant Chinese
Government Agency] and [insert name of Chinese Obli gor}, as the borrower, The Ministry of
Finance intends to support this transaction with an MOF Guarantee pursuant to the terms and
conditions of the Framework Agreement, dated as of January 24, 2005 between the Ministry of
Finance and the Export-Import Bank of the United States.

MINISTRY OF FINANCE OF THE
PEOPLE’S REPUBLIC OF CHINA

By:

{Signature)
Name:

(Print)
Title:

{Print)
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FORM OF DEMAND LETTER EXHIBIT 3
DEMAND LETTER

,20
Ministry of Finance

People’s Republic of China

Sanlihe Xicheng District

Beijing, People’s Republic of China

Postcode: 100820

Attention: Director General

Re:  Ex-Im Bank Transaction Number AP0 - China [include if available]
[Enter project name description]

Dear Sir/Madam:

Reference is made to (1) the Framework Agreement, dated as of January 24, 2005
between the Ministry of Finance and the Export-Import Bank of the United States (“Framework
Agreement”), and (ii) the MOF Guarantee issued thereunder, dated . This is to
inform you that an event of default has occurred under the Credit Documents for the referenced
transaction, and that the Chinese Oblj gor has failed to pay Guaranteed Amounts when due.

The amount due and payable is § . plus interest accruing at a rate of

% per annum until the date of payment. Pursuant to Article 11 of the Framework

Agreement, please remit the full amount Plus accrued interest in accordance with the following
payment instructions: '

Defined terms used herein shall have the meanings set forth in the Framework Agreement.

Thank you,

EXPORT-IMPORT BANK OF
THE UNITED STATES

By:

Title:
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