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RESTRUCTURING SUPPORT AGREEMENT 

This Restructuring Support Agreement, dated as of January 27, 2016 (this 
“Agreement”), is entered into by and among PREPA, National Public Finance Guarantee 
Corporation (“National”), Assured Guaranty Corp., Assured Guaranty Municipal Corp. (together 
with Assured Guaranty Corp., “Assured”), Syncora Guarantee Inc. (“Syncora”), the undersigned 
members of the Ad Hoc Group of PREPA Bondholders identified on Annex A (the “Ad Hoc 
Group”), Scotiabank de Puerto Rico (in its capacity as administrative agent for the Scotiabank 
Lenders, “Scotiabank”), the lenders (the “Scotiabank Lenders”) under that certain Scotiabank 
Credit Agreement, Solus Opportunities Fund 5 LP, SOLA LTD and Ultra Master LTD 
(collectively, “Solus”), and Government Development Bank for Puerto Rico (“GDB”).  National 
and Assured will be referred to herein collectively as the “Insurers,” and the Ad Hoc Group, 
together with persons who beneficially own or control Uninsured Bonds and are party to this 
Agreement (including, for the avoidance of doubt, Solus) or execute a joinder to this Agreement 
pursuant to section 18(a) of the Agreement in the form of Annex B-1, will be referred to herein 
collectively as the “Holders,” and the Insurers, the Holders, Scotiabank, the Scotiabank Lenders, 
Solus and GDB will be referred to herein collectively as the “Supporting Creditors.”  The 
Supporting Creditors, together with PREPA and Syncora, will be referred to herein collectively 
as the “Parties.” 

RECITALS 

  WHEREAS, PREPA and the Supporting Creditors entered into that certain 
Amended and Restated Restructuring Support Agreement, dated as of December 23, 2015 
(including the annexes, exhibits and schedules attached thereto and as it may be amended, 
supplemented or otherwise modified from time to time, the “RSA”). 

WHEREAS, the RSA terminated on January 23, 2016. 

WHEREAS, the Parties desire to enter into this Agreement to incorporate by 
reference the terms and conditions of the RSA while amending several provisions of the RSA to 
extend certain deadlines, including for the enactment into law of the legislation containing 
substantive provisions that implements the Recovery Plan and for PREPA and Syncora to reach 
an agreement with the Supporting Creditors with respect to Syncora’s participation in the 
Recovery Plan. 

NOW, THEREFORE, in consideration of the mutual promises set forth herein 
and for other good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Parties hereby agree as follows: 

 Unless otherwise defined herein or amended hereby, capitalized terms used herein 
which are defined in the Agreement shall have the meanings ascribed to them in the RSA.   

1. Incorporation by Reference.  The entire RSA, as expressly amended by this 
Agreement, shall be incorporated by reference into this Agreement; provided that, for the 
avoidance of doubt, the Parties acknowledge that the terms and conditions of this Agreement are 
not binding upon, nor do they inure to the benefit of any party to the Initial RSA (or any 
amendment thereto) that is not a party to this Agreement and does not become party to this 



 

Agreement in accordance with its terms; provided further, for the avoidance of doubt, that Annex 
A hereto shall be deemed to replace Annex A to the RSA. 

2. Conditions to Effectiveness.  This Agreement shall become effective as of the 
date (the “New Effective Date”) that each of the following shall have occurred: 

(a) Each Party (including, for the avoidance of doubt, members of the Ad Hoc 
Group beneficially owning or controlling, in the aggregate, not less than 35% of the Bond 
Principal Amount) shall have duly delivered and executed a counterpart of this Agreement; 

(b) No proceeding pursuant to the Recovery Act or any other action or 
proceeding that seeks to adjust the claims of the Supporting Creditors pursuant to any federal, 
state, or Puerto Rico statute, now or hereinafter enacted into law, shall have been instituted by or 
on behalf of PREPA; and 

(c) PREPA shall have received and provided written confirmation to all 
Supporting Creditors of all approvals required to enter into and perform this Agreement, 
including, without limitation, (i) submission to the Supporting Creditors of resolution(s) duly 
adopted by the boards of directors of PREPA and GDB authorizing PREPA to enter into and 
perform this Agreement, and (ii) submission of this Agreement for registration with the Office of 
the Comptroller of the Commonwealth of Puerto Rico pursuant to the provisions of Act. No. 18 
of the Legislative Assembly of the Commonwealth, approved on October 30, 1975, as amended. 

3. Amendment.  This Agreement amends the RSA as follows: 
  
  (a) Sections 9(q), 10(l), 13(b)(iv) and 13(h) are amended to replace the words 
“January 22, 2016” with “February 16, 2016”. 
 
  (b) Section 10(a) is amended to replace the words “forty-five (45) days after 
the Restatement Effective Date” with “February 26, 2016”. 
  
  (c) Section 13(b)(iii) is amended to replace the words “February 10, 2016” 
with “March 1, 2016”. 
 
  (d) Section 13(b) is further amended to add (immediately following 
subsection (xv) and immediately prior to subsection (xvi)) the following new paragraph (xvi) 
(and by renumbering accordingly existing paragraph (xvi) as new paragraph (xvii)): 
 
  “(xvi) In the event that (x) the New January Bond Purchase Agreement shall 
have terminated as to any of the Purchasers (as defined in the New January Bond Purchase 
Agreement) or (y) any Purchaser (as defined in the New January Bond Purchase Agreement) 
does not pay its respective purchase price for the 2016 Bonds (as defined in the New January 
Bond Purchase Agreement) on or prior to the earlier of (i) the respective dates when due under 
the New January Bond Purchase Agreement and (ii) March 28, 2016; in the case of either clause 
(x) or clause (y), other than as a result of (A) the failure by PREPA to satisfy conditions set forth 
under Section 4(1)(a)-(c), (f)-(k), (l) or (o) and Section 4(2)(a)-(c), (f)-(k), (l), (m) or (o) 
(“Conditions of Purchasers’ Obligations to Purchase”) of the New January Bond Purchase 



 

Agreement, or (B) a decision by PREPA in its discretion to not issue the 2016 Bonds or any 
series thereof as described in Section 2(c) of the New January Bond Purchase Agreement; 
provided, however, that such termination or failure to make a payment is not cured, or is not 
otherwise waived by PREPA, within five (5) business days after receipt of a written notice by 
PREPA of such failure to fund.  As used in this Section 13(b)(xvi), the term “New January 
Bond Purchase Agreement” refers to that certain Bond Purchase Agreement, dated as of January 
27, 2016, by among PREPA and the Purchasers defined therein, as amended from time to time.” 
   
  (e) Section 13(c)(viii) is deleted in its entirety.    
 
  (f)  Section 13(e)(xxiii) is amended to add (immediately following the semi-
colon at the end of the paragraph and immediately prior to the word “or”) the following words: 
  
  “provided further that if a Holder or Insurer (or the Majority Holders or 
Applicable Insurers on its behalf) fails to deliver a notice of termination under this section 
13(e)(xxiii) with respect to the SPV Petition within the aforementioned fifteen (15) day period 
following receipt of the applicable notice required by this section 13(e)(xxiii), the SPV Petition 
shall be deemed to be reasonably acceptable as to such Holder or Insurer for purposes of this 
section 13(e)(xxiii) and the condition precedent set forth in Section 4(2)(n) of the New January 
Bond Purchase Agreement;”  
 
  (g) Section 22, first paragraph, is hereby amended by (A) adding the 
following words “-(ii)” immediately after the words “4(d)(i)”; and (B) deleting the words 
“4(e)(i)-(ii)”. 

 
  (h) Section 10 is amended to add the following sentence at the very end of 
such section: 

 
  “For the avoidance of doubt, a Supporting Creditor that only holds Uninsured 
Bonds that Transfers all of its Uninsured Bonds in compliance with this Agreement shall be 
deemed to have withdrawn from this Agreement and shall no longer be deemed a Supporting 
Creditor hereunder.” 

 
(i) The following new Section 35 is added immediately after Section 34:  

 
  “35. Deemed Amendment to Annex H. Annex H of the RSA shall be deemed to 
be amended to conform to, and to incorporate, the terms of the New January Bond Purchase 
Agreement and all references in the RSA to the bond purchase agreement contemplated by 
Annex H of the RSA and to the bonds contemplated to be sold pursuant thereto shall be 
understood to include the New January Bond Purchase Agreement and the bonds sold pursuant 
thereto.” 
   
  (j) Each of Sections 13(c)(v) and 13(e)(xxi) is deleted in its entirety and 
replaced with the words “[Reserved]”. 
 



 

  (k) Except for purposes of the definitions of the defined terms contained 
therein, the provisions of Sections 9(k) and 11 and the first sentence of Section 9(m) shall be of 
no force and effect in this Agreement. 

4. Effectiveness.  On or after the New Effective Date, each reference in the RSA to 
“this Agreement,” “Restructuring Support Agreement,” “Amended and Restated Restructuring 
Support Agreement,” “hereunder,” “hereof,” “herein,” or words of like import referring to the 
RSA shall mean and be a reference to this Agreement (which incorporates the RSA as amended 
herein).  Except as expressly amended by this Agreement, the provisions of the RSA are and 
shall remain in full force and effect. 

5. Governing Law.  This Agreement shall be governed and construed and enforced 
in accordance with the laws of the State of New York.   

6. Counterparts.  This Agreement may be executed in any number of counterparts, 
all of which taken together shall constitute one and the same instrument, and any of the Parties 
hereto may execute this Agreement by signing any such counterpart.  Delivery of an executed 
signature page of this Agreement by facsimile or email transmission shall be effective as delivery 
of a manually executed counterpart hereof. 

 
7. Entire Agreement.  This Agreement, including the amended RSA incorporated by 

reference herein, constitutes the entire agreement among the Parties regarding the subject matter 
hereof and supersedes any prior agreements, including any deemed agreements, among the 
Parties regarding the subject matter hereof. 
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D.E. SHAW GALVANIC PORTFOLIOS, L.L.C 

By: 

Name: 

Title: 
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GOVERNMENT DEVELOPMENT  BANK  FOR  
PUERTO  RICO  

Name:   ~ ~ б С4 -05   

Title:  ГΡ с ы с лt  
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Annex A – Ad Hoc Group 

AG MM, L.P. 

AG CAPITAL RECOVERY PARTNERS VIII, L.P. 

AG ELEVEN PARTNERS, L.P. 

AG SUPER FUND INTERNATIONAL PARTNERS, L.P. 

NUTMEG PARTNERS, L.P. 

AG CENTRE STREET PARTNERSHIP, L.P. 

AG PRINCESS, LP 

AG SUPER FUND, L.P. 

BLUEMOUNTAIN GUADALUPE PEAK FUND L.P. 

BLUEMOUNTAIN FOINAVEN MASTER FUND L.P. 

BLUEMOUNTAIN CREDIT OPPORTUNITIES MASTER FUND I L.P. 

BLUEMOUNTAIN KICKING HORSE FUND L.P. 

BLUEMOUNTAIN STRATEGIC CREDIT MASTER FUND L.P. 

BLUEMOUNTAIN DISTRESSED MASTER FUND L.P. 

BLUEMOUNTAIN TIMBERLINE LTD. 

BLUEMOUNTAIN CREDIT ALTERNATIVES MASTER FUND L.P. 

BLUEMOUNTAIN MONTENVERS MASTER FUND SCA SICAV-SIF 

BLUEMOUNTAIN CAPITAL MANAGEMENT, LLC 

BLUEMOUNTAIN LOGAN OPPORTUNITIES MASTER FUND L.P. 

CALIFORNIA INTERMEDIATE TERM TAX FREE INCOME FUND 

CALIFORNIA HIGH YIELD MUNICIPAL BOND FUND 

TENNEESEE MUNICIPAL BOND FUND 

CALIFORNIA TAX FREE INCOME FUND 

NEW YORK TAX FREE INCOME FUND 



FEDERAL TAX FREE INCOME FUND 

DOUBLE TAX FREE INCOME FUND 

COLORADO TAX FREE INCOME FUND 

GEORGIA TAX FREE INCOME FUND 

PENNSYLVANIA TAX FREE INCOME FUND 

HIGH YIELD TAX FREE INCOME FUND 

MISSOURI TAX FREE INCOME FUND 

OREGON TAX FREE INCOME FUND 

VIRGINIATAX FREE INCOME FUND 

FLORIDA TAX FREE INCOME FUND 

LOUISIANA TAX FREE INCOME FUND 

MARYLAND TAX FREE INCOME FUND 

NORTH CAROLINA TAX FREE INCOME FUND 

NEW JERSEY TAX FREE INCOME FUND 

FRANKLIN STRATEGIC INCOME FUND UNITED STATES 

FIST -FRANKLIN TOTAL RETURN FUND 

FRANKLIN STRATEGIC INCOME FUND CANADA 

FTIF- FRANKLIN US TOTAL RETURN FUND 

FTVIP- FRANKLIN STRATEGIC INCOME VIP FUND 

FDP SERIES FT TOTAL RETURN FDP FUND 

FTIF- FRANKLIN STRATEGIC INCOME FUND 

FT OPPORTUNISTIC DISTRESSED FUND, LTD. 

GOLDMAN SACHS HIGH YIELD MUNICIPAL FUND, A SERIES OF THE GOLDMAN 
SACHS TRUST 

GOLDMAN SACHS DYNAMIC MUNICIPAL INCOME FUND, A SERIES OF THE 
GOLDMAN SACHS TRUST 



GOLDMAN SACHS SHORT DURATION TAX-FREE FUND, A SERIES OF THE 
GOLDMAN SACHS TRUST 

KNIGHTHEAD MASTER FUND, L.P. 

KNIGHTHEAD ANNUITY & LIFE ASSURANCE COMPANY 

LMA SPC FOR AND ON BEHALF OF THE MAP 84 SEGREGATED PORTFOLIO 

KNIGHTHEAD (NY) FUND, L.P. 

MARATHON CREDIT DISLOCATION FUND, LP 

MARATHON STRATEGIC OPPORTUNITIES PROGRAM, LP 

MARATHON COURT SQUARE, LP 

MARATHON CENTRE STREET PARTNERSHIP, L.P. 

KTRS CREDIT FUND, LP 

MARATHON CURRITUCK FUND, LP – SERIES C 

BALDR MASON FUND INC. 

MARATHON CREDIT OPPORTUNITY MASTER FUND, LTD. 

MARATHON SPECIAL OPPORTUNITY MASTER FUND, LTD 

MARATHON LES GRANDES JORASSES MASTER FUND 

PENTELI MASTER FUND, LTD 

MASTER SIF SICAV SIF 

MARATHON LIQUID CREDIT LONG SHORT FUND  

OPPENHEIMER ROCHESTER AMT –FREE MUNICIPAL FUND 

OPPENHEIMER ROCHESTER AMT –FREE NEW YORK MUNICIPAL FUND 

OPPENHEIMER ROCHESTER CALIFORNIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER LIMITED TERM CALIFORNIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER LIMITED TERM MUNICIPAL FUND (A SERIES OF 
OPPENHEIMER MUNICIPAL FUND) 



OPPENHEIMER ROCHESTER LIMITED TERM NEW YORK MUNICIPAL FUND (A 
SERIES OF ROCHESTER PORTFOLIO SERIES) 

OPPENHEIMER ROCHESTER NEW JERSEY MUNICIPAL FUND (A SERIES OF 
OPPENHEIMER MULTI-STATE MUNICIPAL TRUST) 

OPPENHEIMER ROCHESTER PENNSYLVANIA MUNICIPAL FUND (A SERIES OF 
OPPENHEIMER MULTI-STATE MUNICIPAL TRUST) 

OPPENHEIMER ROCHESTER HIGH YIELD MUNICIPAL FUND (A SERIES OF 
OPPENHEIMER MULTI-STATE MUNICIPAL TRUST) 

OPPENHEIMER ROCHESTER FUND MUNICIPALS 

OPPENHEIMER ROCHESTER OHIO MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MICHIGAN MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MASSACHUSETTS MUNICIPAL FUND 

OPPENHEIMER ROCHESTER VIRGINIA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER ARIZONA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MARYLAND MUNICIPAL FUND 

OPPENHEIMER ROCHESTER NORTH CAROLINA MUNICIPAL FUND 

OPPENHEIMER ROCHESTER MINNESOTA MUNICIPAL FUND 

MASSMUTUAL INTERNATIONAL HOLDING MSC 

MASSMUTUAL UNIFIED TRADITIONAL SEPARATE ACCOUNT 
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	“(xvi) In the event that (x) the New January Bond Purchase Agreement shall have terminated as to any of the Purchasers (as defined in the New January Bond Purchase Agreement) or (y) any Purchaser (as defined in the New January Bond Purchase Agreemen...
	(e) Section 13(c)(viii) is deleted in its entirety.
	(f)  Section 13(e)(xxiii) is amended to add (immediately following the semi-colon at the end of the paragraph and immediately prior to the word “or”) the following words:
	“provided further that if a Holder or Insurer (or the Majority Holders or Applicable Insurers on its behalf) fails to deliver a notice of termination under this section 13(e)(xxiii) with respect to the SPV Petition within the aforementioned fifteen ...
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	Section 1. Definitions
	Section 2. Issuance and Purchase of the 2016 Bonds; Security Therefor; Payment
	(a) .
	(a) The Authority shall issue the 2016A Bonds substantially in the form attached as Exhibit A hereto, with such appropriate variations, omissions and insertions as are permitted or required by this Agreement and approved by the Authority, the Trustee,...
	(b) In reliance upon the representations, warranties and agreements contained herein, and subject to the conditions herein set forth, and unless this Agreement shall be earlier terminated as provided herein, at 10:00 A.M., prevailing Eastern time, at ...
	(c) Notwithstanding anything in this Agreement to the contrary, (i) prior to the issuance of the 2016A Bonds, the Authority may elect not to issue the 2016 Bonds by delivering written notice (a “Termination Notice”) of such election to each Purchaser,...
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	(e) In reliance upon the representations, warranties and agreements contained herein, and subject to the conditions herein set forth, and unless this Agreement shall be earlier terminated as provided herein, at 10:00 A.M., prevailing Eastern time, at ...
	(f) The obligations of each Purchaser hereunder to purchase the 2016 Bonds are several and not joint.  No Purchaser shall be responsible for the failure of any other Purchaser to purchase its 2016 Bonds, and no Purchaser may transfer its obligation he...

	Section 3. Representations, Warranties and Agreements of the Authority
	(a) The Authority is a duly organized public corporation and governmental instrumentality of the Commonwealth, is validly existing under the Puerto Rican Federal Relations Act and the Constitution and laws of the Commonwealth, including the Authority ...
	(b) The Authority has full legal right, power and authority to adopt the resolution by the Board of the Authority on or prior to the 2016A Closing Date (the “Resolution”) authorizing (i) the issuance and sale of the 2016 Bonds, (ii) the Authority to e...
	(c) The Authority has duly authorized the execution, delivery and performance of and the taking of any and all such action as may be required on the part of the Authority to carry out, give effect to and consummate the transactions contemplated by thi...
	(d) The Resolution will prior to the 2016A Closing Date be duly adopted and this Agreement and the Trust Agreement have been duly authorized, executed and delivered by the Authority and each is in full force and effect, this Agreement has been duly ex...
	(e) The 2016 Bonds have been structured in conformity with the requirements of Section 103 and related provisions of the Internal Revenue Code, including the timely filing of one or more Forms 8038-G, so as to enable Sidley Austin LLP, in its capacity...
	(f) (1) When delivered to and paid for by the Purchasers on the 2016A Closing Date in accordance with the provisions of this Agreement, the 2016A Bonds will have been duly authorized, executed, authenticated, issued and delivered and will constitute l...
	(g) The Authority covenants that it will not create or suffer to be created any lien or charge upon the System or any part thereof or upon the Revenues ranking equally with or prior to the lien and charge securing all bonds or other obligations under ...
	(h) Other than any approvals that might be required under the securities laws of any state, and other than the approval of Government Development Bank for Puerto Rico, which approval will be evidenced by an officially authenticated resolution delivere...
	(i) Except for defaults of the type described in Annexes E, F and G to the January RSA, the Authority is not in breach of or in default under any applicable constitutional provision, law or administrative rule or regulation of the Commonwealth or the ...
	(j) The adoption by the Authority of the Resolution, the execution and delivery by the Authority of this Agreement, the 2016 Bonds, the Eighteenth Supplemental Agreement, and the Restructuring Support Agreement (and any other agreement or instrument t...
	(k) There is no action, suit, proceeding or investigation at law or in equity or before or by any court, public board or body pending or, to the knowledge of the Authority, threatened against or affecting the Authority, nor to the knowledge of the Aut...
	(l) Any certificates signed by an authorized officer of the Authority and delivered to the Purchasers shall be deemed to be a representation and warranty by the Authority to each of the Purchasers as to the statements made therein.
	(m) The Authority covenants that it shall negotiate in good faith with the Purchasers regarding the calculation methodology for determining the Offered Securitization Rate.
	(n) The Authority covenants that it will faithfully perform at all times any and all covenants, undertakings, stipulations and provisions contained in this Agreement, in the 2016 Bonds, in the Eighteenth Supplemental Agreement, in the Restructuring Su...
	(o) The Authority shall deliver written notice to all Purchasers of the enactment into law of the PREPA Legislation (and any amendment thereto) no later than one (1) business day following the date of such enactment into law (excluding, for purposes o...
	(p) The Authority shall not make any offer to, or enter into any agreements or arrangements with, any Purchaser or any of its affiliates relating to the 2016 Bonds that is not provided for in this Agreement, whether before or after the 2016A Closing D...
	(q) The Authority shall engage the Calculation Agent pursuant to an agreement which shall provide for the performance by the Calculation Agent of its duties under this Agreement, and which shall further provide for the payment of the fees and expenses...

	Section 4. Conditions of Purchaser’s Obligations to Purchase
	(a) All representations and warranties of the Authority set forth in this Agreement shall be true, complete, and correct as of the 2016A Closing Date, and all agreements and covenants of the Authority to be performed prior to the 2016A Closing Date pu...
	(b) All representations and warranties of the Authority set forth in the Restructuring Support Agreement shall be true, complete, and correct, and all agreements and covenants required of the Authority to be performed on or prior to the 2016A Closing ...
	(c) (I) The 2016A Bonds shall be in the form attached to this Agreement and the Eighteenth Supplemental Agreement shall be in form and substance reasonably acceptable to the Authority, the Trustee, and the Purchasers; (II) the 2016A Bonds, this Agreem...
	(d) The issuance and sale of the 2016A Bonds and the closing of the transactions contemplated by this Agreement shall have occurred on or before 10:00 A.M., prevailing Eastern time, at New York, New York, on the 2016A Outside Date.
	(e) Such Purchaser shall not have withdrawn from the Restructuring Support Agreement as permitted in accordance with its terms, the Restructuring Support Agreement shall not have been terminated by or on behalf of such Purchaser in accordance with its...
	(f) The Purchasers shall have received (i) evidence, reasonably satisfactory to the Purchasers, of the due authorization, execution, and delivery of the documents mentioned in clause (c) of this Section 4(1) by the parties thereto, (ii) the Opinion of...
	(g) No bankruptcy proceeding, insolvency proceeding, proceeding under the Puerto Rico Public Corporation Debt Enforcement and Recovery Act, No. 71-2014 (the “Recovery Act”), title 11 of the United States Code, or any similar action or proceeding that ...
	(h) No receiver shall have been appointed with respect to the Authority, unless such appointment shall have, prior to the 2016A Closing Date, been reversed, stayed, or vacated.
	(i) No decision of any Federal, state or Commonwealth court and no statute, ruling or regulation (final, temporary or proposed) of the Congress, the Legislative Assembly of the Commonwealth, the Securities and Exchange Commission or any other governme...
	(j) No federal, state, or Puerto Rico statute hereafter enacted shall have the effect of adversely affecting in any material respect the rights or remedies of the 2016A Bonds or their validity or enforceability.
	(k) The Purchasers shall have received the customary opinions of Sidley Austin LLP, Bond Counsel, and the director of legal affairs of the Authority, (1) as to the validity and enforceability of the 2016A Bonds and that such 2016A Bonds do not violate...
	(l) The 2016A Bonds shall be issued in book-entry form through DTC.
	(m) Legislation containing substantive provisions that implements the Recovery Plan is enacted into law on or before February 16, 2016.
	(n) The Authority shall have given written notice of the enactment into law of the PREPA Legislation no later than one day after the date of such enactment into law (the “Enactment Notice”) (and, excluding, for purposes of such calculation such date o...
	(x) The Securitization Special Legislation as enacted into law is not reasonably acceptable to the noticing Purchaser, or
	(y) The Legislative Reform Package (other than the Securitization Special Legislation) as enacted into law is not in Acceptable Form (as defined in the Restructuring Support Agreement); and
	(o) No event of default shall have occurred and be continuing under the Trust Agreement except events of default subject to forbearance pursuant to the Restructuring Support Agreement, or such Purchaser (in its sole discretion) has waived the breach o...
	(a) All representations and warranties of the Authority set forth in this Agreement shall be true, complete, and correct as of the 2016B Closing Date, and all agreements and covenants of the Authority to be performed prior to the 2016B Closing Date pu...
	(b) All representations and warranties of the Authority set forth in the Restructuring Support Agreement shall be true, complete, and correct, and all agreements and covenants required of the Authority to be performed on or prior to the 2016B Closing ...
	(c) (I) The 2016B Bonds shall be in the form attached to this Agreement and the Eighteenth Supplemental Agreement shall be in form and substance reasonably acceptable to the Authority, the Trustee, and the Purchasers; (II) the 2016B Bonds, this Agreem...
	(d) The issuance and sale of the 2016B Bonds and the closing of the transactions contemplated by this Agreement shall have occurred on or before 10:00 A.M., prevailing Eastern time, at New York, New York, on the 2016B Outside Date.
	(e) Such Purchaser shall not have withdrawn from the Restructuring Support Agreement as permitted in accordance with its terms, the Restructuring Support Agreement shall not have been terminated by or on behalf of such Purchaser in accordance with its...
	(f) The Purchasers shall have received (i) evidence, reasonably satisfactory to the Purchasers, of the due authorization, execution, and delivery of the documents mentioned in clause (c) of this Section 4(2) by the parties thereto, (ii) the Opinion of...
	(g) No bankruptcy proceeding, insolvency proceeding, proceeding under the Recovery Act, title 11 of the United States Code, or any similar action or proceeding that seeks to adjust, extend, or challenge the claims of its creditors or institute any sus...
	(h) No receiver shall have been appointed with respect to the Authority, unless such appointment shall have, prior to the 2016B Closing Date, been reversed, stayed, or vacated.
	(i) No decision of any Federal, state or Commonwealth court and no statute, ruling or regulation (final, temporary or proposed) of the Congress, the Legislative Assembly of the Commonwealth, the Securities and Exchange Commission or any other governme...
	(j) No federal, state, or Puerto Rico statute hereafter enacted shall have the effect of adversely affecting in any material respect the rights or remedies of the 2016B Bonds or their validity or enforceability.
	(k) The Purchasers shall have received the customary opinions of Sidley Austin LLP, Bond Counsel, and the director of legal affairs of the Authority, (1) as to the validity and enforceability of the 2016B Bonds and that such 2016B Bonds do not violate...
	(l) The 2016B Bonds shall be issued in book-entry form through DTC.
	(m) The Corporation shall have filed the SPV Petition with the Energy Commission on or before March 1, 2016.
	(n) The Authority shall have given written notice of the filing of the SPV Petition no later than one day after the date of such filing (the “Filing Notice”) (and, excluding, for purposes of such calculation such date of filing) and within fifteen (15...
	(o) No event of default shall have occurred and be continuing under the Trust Agreement except events of default subject to forbearance pursuant to the Restructuring Support Agreement, or such Purchaser (in its sole discretion) has waived the breach o...
	(p) The 2016A Closing Date shall have occurred prior to or simultaneously with the 2016B Closing Date after satisfaction of the conditions precedent thereto.

	Section 5. Purchase For Investment Only; Independent Investigation; Covenant as to Calculation Methodology
	Section 6. Redemption and Defeasance
	(a) The 2016 Bonds shall not be subject to redemption prior to maturity except as provided herein, and the Eighteenth Supplemental Agreement and the Resolution shall provide the same.
	(b) Unless the 2016 Bonds have been previously economically defeased as provided in Section 6(c), the 2016 Bonds at the time outstanding shall be redeemed in whole at a redemption price equal to the principal amount thereof plus accrued interest to th...
	(c) If the 2016 Bonds have not been called for redemption in accordance with Section 6(b), then on the RSA Closing Date the 2016 Bonds shall be economically defeased by Mirror Bonds on terms set forth in Annex H to the January RSA (such economic defea...
	(d) If the 2016A Bonds are issued on the 2016A Closing Date, the calculation methodology (the “Rate Calculation Methodology”) for the interest rate of the Offered Securitization Bonds, consistent with the provisions of Annex H to the January RSA (the ...
	(i) No later than thirty (30) days after the 2016A Closing Date (excluding, for purposes of such calculation, such 2016A Closing Date), the Authority shall send to each of the Purchasers a description of its proposal for the Rate Calculation Methodology.
	(ii) If within fifteen (15) days after the date that the Authority delivers its Rate Calculation Methodology to the Purchasers (such 15-day period, “Alternative Proposal Period I” and excluding, for purposes of such calculation, such date of delivery)...
	(iii) If any Principal Purchaser Party (or more than one) shall deliver an alternative Rate Calculation Methodology within Alternative Proposal Period I, the Authority and each Principal Purchaser Party delivering an alternative Rate Calculation Metho...
	(iv) If the Authority and each Principal Purchaser Party delivering an alternative Rate Calculation Methodology agree upon a Rate Calculation Methodology, then no later than fifteen (15) days after the end of Alternative Proposal Period I (such 15-day...
	(v) If the Authority shall not send a description of a Rate Calculation Methodology to the Purchasers within Alternative Proposal Period II, the Rate Calculation Methodologies proposed by the Authority and by any Principal Purchaser Party pursuant to ...
	(vi) If the Authority shall send a description of a Rate Calculation Methodology to the Purchasers within Alternative Proposal Period II as provided in clause (iv), and no Principal Purchaser Party that did not submit an alternative Rate Calculation M...
	(vii) If the Authority shall send a description of a Rate Calculation Methodology to the Purchasers during Alternative Proposal Period II as provided in clause (iv), and at least one Principal Purchaser Party that did not submit an alternative Rate Ca...
	(viii) Promptly after the Rate Calculation Methodology has been determined in accordance with these procedures, the Authority shall deliver notice of the Rate Calculation Methodology to the Calculation Agent, and shall post a description of the Rate C...
	(ix) The choice made by the Determining Bank in accordance with this Section shall be binding upon the parties to this Agreement, and the reasonable and documented fees of the parties participating in the selection by the Determining Bank of the Rate ...
	(e) If the Mirror Bond Defeasance shall occur, the Calculation Agent shall determine the Offered Securitization Rate as promptly as practicable after the notification to the Calculation Agent of the Rate Calculation Methodology and the lapse of any tr...
	(f) In addition, as promptly as practicable after the determination of the Offered Securitization Rate, the Authority shall send notice to all holders of the Defeased Bonds of the Offered Securitization Rate and of their right to elect to exchange the...
	Upon the giving of such notice by the Authority, each such holder may elect, subject to satisfaction or waiver of the aforesaid condition, to exchange its Defeased Bonds for such Securitization Bonds.   Such election shall be made by written notice ...

	Section 7. Insurance.
	Section 8. Notation of Payments
	Section 9. Disposition of Proceeds
	Section 10. Limitation of Liability of Members etc., of Authority
	Section 11. Amendment
	Section 12. Termination.
	(a) The Restructuring Support Agreement shall have terminated as to all Purchasers.
	(b) The Securitization Special Legislation and the Legislative Reform Package (other than the Securitization Special Legislation) shall not have been enacted into law on or before February 16, 2016.
	(c) The Authority shall have sent a Termination Notice to the Purchasers.
	(d) The issuance and sale of the 2016A Bonds and the consummation of the transactions contemplated in this Agreement with respect to the 2016A Bonds shall not have occurred on or before 10:00 A.M., prevailing Eastern time, at New York, New York, on th...
	(e) Any bankruptcy proceeding, insolvency proceeding, proceeding under the Recovery Act, any title of the United States Code, or any similar action or proceeding with respect to the Authority or any other proceeding pursuant to the Recovery Act or any...
	(f) A receiver shall have been appointed with respect to the Authority, and such appointment shall not have been reversed, stayed or vacated within twenty (20) calendar days thereof.
	(i) any of the events described in any of the above clauses (a), (e) or (f) occurs on or after the 2016A Closing Date,
	(ii) the issuance and sale of the 2016B Bonds and the consummation of the transactions contemplated in this Agreement with respect to the 2016B Bonds shall not have occurred on or before 10:00 A.M., prevailing Eastern time, at New York, New York, on t...
	(iii) the Corporation shall not have filed the SPV Petition with the Energy Commission on or before March 1, 2016,


	Section 13. Miscellaneous
	(a) The Authority agrees to pay (i) all reasonable and documented0F  costs and expenses incidental to the financing hereunder and the issuance of the 2016 Bonds (including of the Purchasers) including, without limitation, reasonable attorneys’ fees an...
	(b) This Agreement shall be binding upon and inure to the benefit of the Authority, the Purchasers and their respective successors and assigns.
	(c) In the event of the dissolution of the Authority, all of the covenants, stipulations, obligations and agreements contained in this Agreement by or on behalf of or for the benefit of the Authority shall bind or inure to the benefit of the successor...
	(d) Any notice, demand, direction, request or other instrument authorized or required by this Agreement to be given to or filed with the Authority or the Purchasers shall be deemed to have been sufficiently given or filed for all purposes of this Agre...
	(e) Except as herein otherwise expressly provided, nothing in this Agreement expressed or implied is intended or shall be construed to confer upon any person, firm or corporation other than the parties hereto any right, remedy or claim, legal or equit...
	(f) The terms of this Agreement shall survive following the execution and delivery of the 2016 Bonds or any series thereof to the Purchasers against the respective purchase prices therefor.  Furthermore, the representations, warranties and covenants o...
	(g) The Authority acknowledges and agrees that (i) each purchase and sale of the 2016 Bonds pursuant to this Agreement is an arm’s-length commercial transaction between the Authority and the Purchasers, (ii) in connection therewith and with the discus...
	(h) In case any one or more of the provisions of this Agreement or of the 2016 Bonds shall for any reason be held to be illegal or invalid, such illegality or invalidity shall not affect any other provisions of this Agreement or of the 2016 Bonds, but...
	(i) Nothing in the 2016 Bonds or in this Agreement shall be deemed to constitute a debt or obligation of the Commonwealth or any of its municipalities or other political subdivisions (other than the Authority), and neither the Commonwealth nor any suc...
	(j) This Agreement shall be governed by and construed in accordance with the laws of the Commonwealth.
	(k) Any dispute arising under or in connection with this Agreement shall be brought in the exclusive jurisdiction and venue of the federal courts sitting in the Puerto Rico district and appellate court therefrom, or if such federal court does not have...
	(l) EACH PARTY TO THIS AGREEMENT HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY CLAIM, DEMAND, ACTION OR CAUSE OF ACTION ARISING SOLELY OUT OF THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, ANY PRESENT OR FUTURE MODIFICATION THEREOF, WHETHE...
	(m) Unless otherwise provided for in the Trust Agreement and applicable to any action taken hereunder, if the date for making payment, or the last date for performance of any act or the exercising of any right, as provided in this Agreement or the 201...
	(n) This Agreement may be executed in multiple counterparts, each of which shall be regarded for all purposes as an original, and such counterparts shall constitute but one and the same instrument.  Delivery of any executed signature page of this Agre...
	(o) Any headings preceding the text of the several sections hereof, and any table of contents appended to copies hereof, shall be solely for convenience of reference and shall not constitute a part of this Agreement, and they shall not affect its mean...







