
UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF PUERTO RICO 

 

In re: 

THE FINANCIAL OVERSIGHT AND  
MANAGEMENT BOARD FOR PUERTO RICO, 

            as representative of 

THE COMMONWEALTH OF PUERTO RICO, et al. 

                                                Debtors.1 

PROMESA 
Title III  
 
 
 
Case No. 17 BK 3283-LTS 
 
(Jointly Administered) 
 

In re: 

THE FINANCIAL OVERSIGHT AND  
MANAGEMENT BOARD FOR PUERTO RICO, 

            as representative of 

PUERTO RICO ELECTRIC POWER AUTHORITY, 

                                                Debtor. 

 

PROMESA 
Title III  
 
 
Case No. 17 BK 4780-LTS 
 
Re: ECF No. 549. 
 
Urgent Application Relates Only to 
PREPA and Shall Only Be Filed in 
Case No.  
17 BK 4780-LTS 
 

The Financial Oversight and  
Management Board for Puerto Rico, 

            as representative of 

Puerto Rico Electric Power Authority, 

                                                Movant, 

 

                                                 
1   The Debtors in the jointly-administered Title III cases, along with each Debtor’s respective Title III case number 

listed as a bankruptcy case number due to software limitations and the last four (4) digits of each Debtor’s 
federal tax identification number, as applicable, are the (i) Commonwealth of Puerto Rico (Bankruptcy Case No. 
17 BK 3283-LTS) (Last Four Digits of Federal Tax ID: 3481); (ii) Puerto Rico Sales Tax Financing Corporation 
(“COFINA”) (Bankruptcy Case No. 17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 8474); 
(iii) Employees Retirement System of the Government of the Commonwealth of Puerto Rico (“ERS”) 
(Bankruptcy Case No. 17 BK 3566-LTS) (Last Four Digits of Federal Tax ID: 9686); (iv) Puerto Rico Highways 
and Transportation Authority (“HTA”) (Bankruptcy Case No. 17 BK 3567-LTS) (Last Four Digits of Federal 
Tax ID: 3808); and (v) Puerto Rico Electric Power Authority (“PREPA”) (Bankruptcy Case No. 17 BK 4780-
LTS) (Last Four Digits of Federal Tax ID: 3747). (Title III case numbers are listed as Bankruptcy Case numbers 
due to software limitations). 
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v. 

WHITEFISH ENERGY HOLDINGS, LLC, et al.2 

                                                Respondents, 

 

[Caption continued on next page] 
  

                                                 
2  The Respondents include: Arc American, Inc., the Ad Hoc Group of General Obligation Bondholders, U.S. Bank 

National Association in its Capacity as PREPA Bond Trustee, the Ad Hoc Group of PREPA Bondholders, 
Whitefish Energy Holdings, LLC, Scotiabank de Puerto Rico, Solus Alternative Asset Management LP, National 
Public Finance Guarantee Corporation, Ambac Assurance Corporation, Assured Guaranty Corp., Assured 
Guaranty Municipal Corp., Syncora Guarantee Inc., the Official Committee of Unsecured Creditors, Siemens 
Transportation Partnership Puerto Rico, S.E, and Knighthead Capital Management, LLC. 
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OVERSIGHT BOARD’S AND AAFAF’S  
URGENT APPLICATION AND NOTICE OF REVISED  

PROPOSED $300 MILLION LOAN FROM COMMONWEALTH TO PREPA 

To the Honorable United States District Court Judge Laura Taylor Swain: 

The Financial Oversight and Management Board for Puerto Rico (the “Oversight 

Board”), as representative of the Puerto Rico Electric Power Authority (“PREPA”) in this Title 

III case pursuant to section 315(b) of the Puerto Rico Oversight, Management, and Economic 

Stability Act (“PROMESA”), 3  and the Puerto Rico Fiscal Agency and Financial Advisory 

Authority (“AAFAF,” and, together with the Oversight Board, the “Movants”) respectfully 

submit this joint urgent application requesting approval of a revised proposed $300 million 

unsecured, super-prioritized loan from the Commonwealth to PREPA (the “Urgent Joint 

Application”).4  

Because time is of the essence, Movants are filing the Urgent Joint Application 

immediately and scheduling a call with creditors for 11 a.m. (EST) Friday February 16, 2018.  

We will report to the Court as to whether the call results in an agreement on scheduling any 

responses and a hearing on the application, subject to the Court’s schedule.  It is critical to the 

Commonwealth to procure an order approving financing no later than Tuesday February 20, 

2018. 

The Movants respectfully aver as follows: 
 

I. PROCEDURAL BACKGROUND 

1. Final Hearing on Financing.  On February 15, 2018, this Court issued its oral 

ruling that for reasons explained on the record, it would not grant the Urgent Joint Motion of the 

Financial Oversight and Management Board for Puerto Rico and the Puerto Rico Fiscal Agency 
                                                 
3  PROMESA is codified at 48 U.S.C. §§ 2101-2241. 
4   Capitalized terms used but not otherwise defined herein shall have the same meaning given to them in the 

Postpetition Financing Motion, ECF No. 549. 
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and Financial Advisory Authority for Entry of Interim and Final Orders (a) Authorizing 

Postpetition Secured Financing, (b) Granting Priming Liens and Providing Superpriority 

Administrative Expense Claims, (c) Modifying the Automatic Stay, (d) Scheduling a Final 

Hearing, and (e) Granting Related Relief (the “Postpetition Financing Motion”) [ECF No. 549].  

The Court, however, determined not to issue a final order in respect of the Financing Motion, but 

to enable Movants to submit on short notice a revised, proposed financing on terms the Court 

observed it might favorably entertain under 11 U.S.C. § 364(c) for a $300 million unsecured, 

superpriority loan, which may be followed up subsequently with a larger loan, which may be 

collateralized if certain showings are made. 

2. Critical Timing.   As explained at the February 15, 2018 hearing, PREPA’s cash 

availability is at such a low level that PREPA’s operations are in jeopardy.  After the hearing, 

PREPA began to implement plans to ramp down PREPA’s power production and shut down 

certain generating units in order to conserve its limited cash resources.  This exacerbated the risk 

to an already fragile system and leaves it vulnerable to outages and resulting in brownouts on the 

island.   Unless PREPA obtains access to additional liquidity by mid-next week, PREPA will be 

forced to further reduce its load and reduce personnel.  This will further jeopardize service to 

customers and leave many customers without power.  Even with $300 million of postpetition 

financing PREPA will only be able to continue operation in the ordinary course until late March 

2018.  Such disruption in the power will lead to increased out-migration, hardship, and fear, 

resulting in a further weakening of the Commonwealth’s economy and ability to rehabilitate.  To 

avoid these consequences, without delay Movants undertook to revise the proposed financing in 

accordance with the Court’s ruling (the “Revised Financing”).  Movants also undertook to cause 

a negotiation between PREPA and the Secretary of Treasury of Puerto Rico on the revised terms 
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of the financing.  Commonwealth representatives cooperated in this endeavor, to avoid, on short 

notice, gravely negative consequences to Puerto Rico, although it remained their preference to 

protect the Commonwealth and its stakeholders through inclusion of a priming lien.     

3. Temporary Solution.  Movants anticipate submitting a further request for approval 

of a larger financing within two to four weeks because the instant proposed financing is 

projected to be consumed before the end of March 2018.  Movants will undertake to justify the 

terms of any further financing in accordance with the Court’s ruling of February 15, 2018. 

II. REVISED FINANCING 

4. Material Changes to Financing.  Attached hereto as Exhibit A is a revised 

proposed credit agreement (the “Revised Credit Agreement”).  A redline of the Revised Credit 

Agreement to the Credit Agreement filed on February 6, 2018 [ECF No. 640-2] is attached 

hereto as Exhibit B.  Also attached hereto, as Exhibit C, is a revised financing order (the “New 

Revised Financing Order”).  A redline of the New Revised Financing Order to the Revised 

Proposed Final Order filed on February 14, 2018 [ECF No. 713] is attached hereto as Exhibit D.  

The material changes in the Revised Financing are: 

a. Principal Amount.  Reduced to $300 million. 

b. Interest Rate.  Fixed at 5% per year. 

c. Superpriority.  Unchanged. 

d. Collateral.  Eliminated. 

e. Good Faith Lender Finding for 11 U.S.C. § 364(e).  Eliminated. 

f. Insulation from Attack in the Commonwealth Title III Case.  Eliminated. 

III. ADDITIONAL SUPPORT FOR REVISED FINANCING 

5. Todd Filsinger Declaration.  Attached hereto as Exhibit E is a declaration from 

Mr. Filsinger (the “Third Supplemental Filsinger Declaration”) providing PREPA’s most current 
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budget5 showing the need for immediate financing of at least $300 million and describing his 

conversation with the Secretary of Treasury of Puerto Rico in which he requested a loan with 

neither a priming lien nor a superpriority. 

6. As the February 15, 2018 hearing demonstrated, PREPA had been unsuccessful in 

obtaining unsecured credit allowable under 11 U.S.C. 503(b)(1) and no party offered PREPA 

unsecured financing on terms as or more attractive than the Revised Financing, for the purposes 

of 11 U.S.C. § 364(c). 

IV. REQUEST FOR RELIEF 

7. Based on the evidentiary hearing held on February 15, 2018 and the Third 

Supplemental Filsinger Declaration, Movants submit the requirements for approval of the 

Revised Financing have been satisfied and request its approval.  

  

                                                 
5 The updated budget is attached as Exhibit 1 to the New Revised Financing Order attached hereto as Exhibit C.  
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WHEREFORE the Movants respectfully request the Court to approve the Revised 

Financing, to issue the New Revised Financing Order, and to grant PREPA such other and 

further relief as is just. 

Dated:  February 16, 2018 
  San Juan, Puerto Rico 

Respectfully submitted, 
 
/s/ Martin J. Bienenstock  
 
Martin J. Bienenstock (pro hac vice) 
Paul V. Possinger (pro hac vice) 
Ehud Barak (pro hac vice) 
Maja Zerjal (pro hac vice) 
PROSKAUER ROSE LLP 
Eleven Times Square 
New York, NY 10036 
Tel:  (212) 969-3000 
Fax:  (212) 969-2900 
 
Attorneys for the Financial Oversight and  
Management Board as Representative for 
PREPA 
 
/s/ Hermann D. Bauer   
 
Hermann D. Bauer 
USDC No. 215205 
O’NEILL & BORGES LLC 
250 Muñoz Rivera Ave., Suite 800 
San Juan, PR 00918-1813 
Tel:  (787) 764-8181 
Fax:  (787) 753-8944 
 
Co-Attorneys for the Financial Oversight and  
Management Board as Representative for 
PREPA 
 
THE PUERTO RICO FISCAL AGENCY 
AND FINANCIAL ADVISORY 
AUTHORITY, as fiscal agent for PREPA 
 
By its attorneys, 
/s/ Nancy A. Mitchell  
 
Nancy A. Mitchell (pro hac vice) 
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Greenberg Traurig LLP 
200 Park Avenue 
New York, NY 10166 
Tel:  (212) 801-9200 
Fax:  (212) 801-6400 
 
David D. Cleary 
Kevin D. Finger 
Greenberg Traurig LLP 
77 West Wacker Drive 
Suite 1300 
Chicago, IL 60601 
Tel:  (312) 456-8400 
Fax:  (312) 456-8435 
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Exhibit A 
 

Revised Credit Agreement 
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Exhibit B 
 

Redline of the Revised Credit Agreement 
to the Credit Agreement filed February 6, 2018 [ECF No. 640-2] 
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Exhibit C 
 

New Revised Financing Order 
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Exhibit D 
 

Redline of New Revised Financing Order 
to the Revised Proposed Final Order filed February 14, 2018 [ECF No. 713]  
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Exhibit E 
 

Third Supplemental Filsinger Declaration 

Case:17-04780-LTS   Doc#:722   Filed:02/16/18   Entered:02/16/18 04:17:13    Desc: Main
 Document     Page 13 of 13



 

SUPERPRIORITY POST-PETITION  

REVOLVING CREDIT LOAN AGREEMENT 
 
 
 

PUERTO RICO ELECTRIC POWER AUTHORITY 
as the Borrower, 

  

and 

 
 

THE COMMONWEALTH OF PUERTO RICO 
as Lender, 

 
 
 

[_________ __], 2018 
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SUPERPRIORITY POST-PETITION  

REVOLVING CREDIT LOAN AGREEMENT 

[____________], 2018 

THIS SUPERPRIORITY POST-PETITION REVOLVING CREDIT LOAN AGREEMENT (this 
“Agreement”) is made between THE COMMONWEALTH OF PUERTO RICO (the “Commonwealth” 
or in its capacity as a lender hereunder, the “Lender”) and PUERTO RICO ELECTRIC POWER 
AUTHORITY, a body corporate and politic constituting a public corporation and governmental 
instrumentality of the Commonwealth in its capacity as the debtor (hereinafter, the “Borrower”) in a Title 
III Case (as defined below); in consideration of the mutual covenants contained herein and benefits to be 
derived herefrom. 

WITNESSETH: 

WHEREAS, on July 2, 2017 (the “Petition Date”), the Financial Oversight and Management 
Board for Puerto Rico (the “Oversight Board”) filed a voluntary petition for relief for the Borrower 
pursuant to Section 304(a) of the Puerto Rico Oversight, Management and Economic Stability Act 
(“PROMESA”), commencing a case under title III thereof (the “Title III Case”);  

WHEREAS, on January 26, 2018, the legislature of Puerto Rico approved Joint Resolution 16-
2018, as may be amended, superseded, or extended from time to time (the “Joint Resolution”), 
authorizing the provision of emergency assistance to the Borrower in a maximum amount of $550 
million;  

WHEREAS, the Borrower has requested, and the Lender has agreed to make, revolving loans to 
the Borrower consisting of a superpriority post-petition credit facility in an aggregate principal amount 
not to exceed $300,000,000.00, subject to this Agreement and the Financing Order (each as defined 
herein), as applicable; 

WHEREAS, the Lender is willing to extend such credit to the Borrower under this Agreement 
upon the terms and subject to the conditions set forth in this Agreement and the Financing Order, as 
applicable. 

NOW, THEREFORE, in consideration of the mutual conditions and agreements set forth in this 
Agreement, and for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Lender and the Borrower hereby agree as follows: 

Article 1 - Definitions; Accounting Terms and Principles: 

(a) Definitions: As herein used, the following terms have the following meanings or are defined 
in the section of this Agreement so indicated: 

“Aggregate Outstanding”:  At any time of determination, the aggregate principal amount of the 
Revolving Credit Loans outstanding.  

“Agreement”:  Defined in the Preamble. 

“Automatic Stay”: Means the automatic stay imposed under Section 362 of the Bankruptcy 
Code. 
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“Availability”:  The then applicable Revolving Credit Commitment minus the Aggregate 
Outstanding.  

“Bankruptcy Code”: Title 11 of the United State Code, 11 U.S.C. §§ 101 et seq. and any 
amendments or successor statute thereto.  Any reference to any section of the Bankruptcy Code shall refer 
to the section of the Bankruptcy Code as incorporated into PROMESA. 

“Bankruptcy Rules”: The Federal Rules of Bankruptcy Procedure and local rules of the United 
States Title III Court for the District of Puerto Rico, each as amended, and applicable to the Title III Case. 

“Borrower”:  Defined in the Preamble. 

“Budget”: The 13-week cash flow budget of anticipated and forecasted revenues and expenses, 
including without limitation projected cash receipts, and cash disbursements on a weekly basis for the 
Borrower, and separately identifying disbursements for Eligible Uses (or permitted reimbursement 
thereof), Ineligible Uses, and the projected uncommitted balance in the Segregate Account as of the first 
day of such Budget and, as in effect from time to time, in form and substance satisfactory to the Lender 
and the Oversight Board, each in their sole discretion, including the Initial Budget, as the same may be 
updated from time to time by the Borrower with the prior written consent of the Lender and the Oversight 
Board, each in their sole discretion. Any reference contained herein to compliance with the Budget shall 
include any permitted variance permitted by Section 5-5. 

“Business Day”:  Any day other than (a) a Saturday or Sunday; (b) any day on which banks in 
San Juan, Puerto Rico and/or New York, NY, generally are not open to the general public for the purpose 
of conducting commercial banking business; or (c) a day on which the Lender is not open to the general 
public to conduct business. 

“Capital Expenditures”:  The expenditure of funds or the incurrence of liabilities which are 
capitalized in accordance with GAAP. 

“Capital Lease”:  Any lease of (or other arrangement conveying the right to use) real or personal 
property, or a combination thereof, which obligations are required to be classified and accounted for as 
liabilities on a balance sheet of such Person under GAAP and the amount of which obligations shall be 
the capitalized amount thereof determined in accordance with GAAP. 

“Carve-Out”: Has the meaning ascribed to such term in the Financing Order.  

“Cash Management System”: Defined in Section 4-14. 

“Committee”: The official committee of creditors holding unsecured claims appointed in respect 
of the Title III Case. 

“Commonwealth”:  Defined in the Preamble. 

“Commonwealth Financing”: Any loan, financing or third-party source of capital (including 
without limitation any community disaster loan issued by the United States Treasury pursuant to the 
Stafford Act) entered into by the Commonwealth pursuant to which funding is available to make loans, 
advances or financial accommodations to the Borrower. 

“DDA”:  Any checking or other demand daily depository account maintained by Borrower. 
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“Effective Date”:  The date upon which the conditions precedent set forth in Article 3 hereof 
have been satisfied or waived as determined by the Lender and the Oversight Board and this Agreement 
has become effective. 

“Eligible Uses”: Defined in Section 4-13. 

“Eligible Uses Variance”: The amount equal to 15% of the projected amounts for total Eligible 
Uses disbursements (other than disbursements that are to be paid from funds provided by FEMA or any 
other federal entity that have been obligated, which shall not be subject to the test or limited by the 
Budget) set forth in the Budget for the period to be covered by any Revolving Credit Loan requested 
pursuant to Section 2-3 hereof. 

“Encumbrance”:  Each of the following: 

(a) Any security interest, mortgage, pledge, hypothecation, lien, attachment, or 
charge of any kind (including any agreement to give any of the foregoing); the interest of a lessor under a 
Capital Lease; conditional sale or other title retention agreement; sale (to the extent of recourse) of 
accounts receivable or chattel paper; or other arrangement pursuant to which any Person is entitled to any 
preference or priority with respect to the property or assets of another Person or the income or profits of 
such other Person or which constitutes an interest in property to secure an obligation; each of the 
foregoing whether consensual or non-consensual and whether arising by way of agreement, operation of 
law, legal process or otherwise. 

(b) The filing of any financing statement under the UCC or comparable law of any 
jurisdiction. 

“End Date”:  The date upon which all of the following events have occurred:  (a) all Liabilities 
(other than indemnities, not then due and payable, which survive repayment of the Revolving Credit 
Loans and termination of the Revolving Credit Commitment) have been paid in full in cash, and (b) all 
obligations of the Lender to make loans and advances and to provide other financial accommodations to 
the Borrower hereunder shall have been irrevocably terminated. 

“Events of Default”:  Defined in Article 8 (in the singular, “Event of Default”). 

“FEMA”: The Federal Emergency Management Agency. 

“FEMA Flash Report”: The Emergency Spend on Reimbursement Flash Report periodically 
prepared by the Borrower. 

“Financing Order”: The order, substantially in the form of Exhibit I-1 (except as may otherwise 
be agreed in writing or on the record by the Lender and the Oversight Board at the hearing with respect to 
such order in the Title III Case) of the Title III Court entered in the Title III Case after notice and hearing 
pursuant to the Bankruptcy Rules or such other procedures as approved by the Title III Court which, 
among other matters (but not by way of limitation), authorizes the Borrower to obtain credit and 
Borrower to incur the Liabilities under the Loan Documents, and provides for the superpriority status of 
the Lender’s claims, as the same shall be approved by, and may be amended, modified or supplemented 
from time to time after the Order Entry Date with the prior written consent of, the Lender and the 
Oversight Board, each in their sole and absolute discretion. 

“Funding Date”: The date any Revolving Credit Loan is made by the Lender to the Borrower 
pursuant to Section 2-3, 2-4 and Article 3. 
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“GAAP”:  Principles which are consistent with those promulgated or adopted by the Financial 
Accounting Standards Board and its predecessors (or successors) in effect and applicable to that 
accounting period in respect of which reference to GAAP is being made, provided, however, in the event 
of a Material Accounting Change, then unless otherwise specifically agreed to by the Lender, the 
Borrower shall include, with its monthly, quarterly, and annual financial statements a schedule, certified 
by the Borrower’s chief financial officer, on which the effect of such Material Accounting Change to the 
statement with which provided shall be described.  Notwithstanding the foregoing, any obligations of a 
Person under a lease (whether existing now or entered into in the future) that is not (or would not be) a 
Capitalized Lease Obligation under GAAP as in effect on the Effective Date, shall not be treated as a 
Capitalized Lease Obligation solely as a result of the adoption of changes in GAAP outlined by the 
Financial Accounting Standards Board in its press release dated March 19, 2009. 

“Indebtedness”:  All indebtedness and obligations of or assumed by any Person on account of or 
in respect to any of the following: 

(a) In respect of money borrowed (including any indebtedness which is non-recourse 
to the credit of such Person but which is secured by an Encumbrance on any asset of such Person) 
whether or not evidenced by a promissory note, bond, debenture or other written obligation to pay money. 

(b) In connection with any letter of credit or acceptance transaction (including, 
without limitation, the face amount of all letters of credit and acceptances issued for the account of such 
Person or reimbursement on account of which such Person would be obligated). 

(c) In connection with the sale or discount of accounts receivable or chattel paper of 
such Person other than the sale of retail Accounts (as defined in the UCC) to credit card processors. 

(d) On account of deposits or advances. 

(e) As lessee under Capital Leases. 

(f) On account of net obligations under any swap or hedging contract. 

(g) With respect to obligations to purchase, redeem, retire, defease or otherwise 
make any payment in respect of any equity interest in such Person or any other Person, or any warrant, 
right or option to acquire such equity interest, valued, in the case of a redeemable preferred interest, at the 
greater of its voluntary or involuntary liquidation preference plus accrued and unpaid dividends. 

(h) Indebtedness of others secured by an Encumbrance on any asset of such Person, 
whether or not such Indebtedness is assumed by such Person. 

(i) Any guaranty, endorsement, suretyship or other undertaking pursuant to which 
that Person may be liable on account of any Indebtedness of any third party, other than endorsements of 
negotiable instruments for collection in the ordinary course of business consistent with past practices. 

(j) The Indebtedness of a partnership or joint venture in which such Person is a 
general partner or joint venturer to the extent that the holder of such Indebtedness has recourse to such 
Person. 

“Ineligible Uses”: Defined in Section 4-13. 
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“Ineligible Uses Variance”: The amount equal to 15% of the projected amounts for total 
Ineligible Uses disbursements set forth in the Budget for such period; provided, that Ineligible Uses that 
are subject to the Carve-Out or any FEMA reimbursable expense that has been obligated by FEMA or any 
other federal entity and is pursuant to a contract that has been approved by the Oversight Board shall not 
be subject to the budget testing and shall not be included for calculations of the Ineligible Uses Variance.  

“Initial Budget”: The Budget attached as Exhibit I-2 with such changes as are acceptable to the 
Lender and the Oversight Board, each in their sole discretion. 

“Interest Payment Date”:  June 30 and December 31 of each year after the Effective Date; the 
Termination Date; and the End Date. 

“Joint Resolution:” Defined in the Preamble. 

“Lender”:  Defined in the Preamble. 

“Liabilities” (in the singular, “Liability”):  Includes, without limitation, all and each of the 
following, whether now existing or hereafter arising: 

(a) Any and all direct and indirect liabilities, debts, and obligations of the Borrower 
to the Lender, of every kind, nature, and description under the Loan Documents. 

(b) Each obligation to repay any loan, advance, indebtedness, note, obligation, or 
amount now or hereafter owing by the Borrower to the Lender under the Loan Documents, whether or not 
any of such are allowed or allowable, are liquidated, unliquidated, primary, secondary, secured, 
unsecured, direct, indirect, absolute, contingent, or of any other type, nature, or description, or by reason 
of any cause of action which the Lender may hold against the Borrower under the Loan Documents. 

(c) All interest, fees, and charges and other amounts which may be charged by the 
Lender to the Borrower under the Loan Documents and/or which may be due from the Borrower to the 
Lender under the Loan Documents from time to time. 

“Loan Documents”:  This Agreement, the Financing Order, each instrument and document 
executed and/or delivered as contemplated by Article 3, and each other instrument, orders or document 
from time to time executed, issued and/or delivered in connection with the arrangements contemplated 
hereby, as each may be amended from time to time. 

“Material Accounting Change”:  Any change in GAAP applicable to accounting periods 
subsequent to the Borrower’s fiscal year most recently completed prior to the execution of this 
Agreement, which change has a material effect on the Borrower’s financial condition or operating results, 
as reflected on financial statements and reports prepared by or for the Borrower, when compared with 
such condition or results as if such change had not taken place. 

“Material Adverse Effect”:  A material adverse effect upon (i) the Borrower’s business, assets, 
properties, liabilities (actual or contingent), operations, financial affairs, or condition (financial or 
otherwise), taken as a whole, or (ii) the ability of Borrower to perform its obligations under this 
Agreement and the other Loan Documents, or (iii) the validity, enforceability, or priority of this 
Agreement or the other Loan Documents or of the rights and remedies of the Lender under any Loan 
Document.  In determining whether any individual event would result in a Material Adverse Effect, (i) 
notwithstanding that such event in and of itself does not have such effect, a Material Adverse Effect shall 
be deemed to have occurred if the cumulative effect of such event and all other than existing events would 
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result in a Material Adverse Effect.  Notwithstanding the foregoing, in no event shall any Material 
Adverse Effect be deemed to exist as a result of the commencement of the Title III Case or the 
circumstances and events leading up thereto to the extent that such event(s) would reasonably be expected 
to result therefrom. 

 “Maturity Date”:  The earliest of (1) the 30th anniversary of the Effective Date or (2) the 
Termination Date. 
 

“Mediation Agreement”:  The mediation agreement signed by the Honorable Barbara J. Houser, 
Mediator and Mediation Team Leader, on July 27, 2017 and entered into by parties including the Puerto 
Rico Fiscal Agency and Financial Advisory Authority, on behalf of the Government of Puerto Rico and 
its instrumentalities, the Financial Oversight and Management Board for Puerto Rico, as representative of 
each Title III debtor, and certain creditor parties, in connection with the Order Appointing Mediation 
Team, In re Commonwealth of Puerto Rico, et al., Case No. 17-3283 [Dkt. No. 430]. 

“Operating Account”: Those certain deposit accounts in the name of and on behalf of the 
Borrower for the purpose of accepting Revenues (other than the retained Revenues permitted to be held in 
the Operating Reserve Fund), other deposits in the ordinary course of business, and proceeds of the 
Revolving Credit Loans from the Segregated Account and for making disbursements in accordance with 
the Budget. 

“Operating Reserve Fund”: An account maintained by the Borrower of proceeds of retained 
Revenues not otherwise required to be used to repay the Revolving Credit Loans pursuant to Section 2-6, 
in an aggregate amount not to exceed $300,000,000.00 at any one time. 

“Order Entry Date”: The date on which the Financing Order is entered on the docket of the Title 
III Court. 

“Other Accounts”: Those certain deposit accounts in the name of and on behalf of the Borrower 
in which Revenues are received, deposited or transferred, other than the Operating Account and the 
Operating Reserve Fund. 

“Oversight Board”: Defined in the Preamble. 

“Person”:  Any natural person, and any corporation, limited liability company, trust, partnership, 
joint venture, or other enterprise or entity. 

“Petition Date”: Defined in the Preamble. 

“Plan of Adjustment”: Any Plan of Adjustment submitted by the Borrower to the Title III Court 
in connection with the Title III Case. 

“Pre-Petition Bond Credit Parties”: The Pre-Petition Bond Trustee and the Pre-Petition 
Bondholders, in their capacities as secured creditors with respect to the Pre-Petition Bond Indebtedness. 

“Pre-Petition Bond Indebtedness”: The Liabilities (as defined in the Pre-Petition Trust 
Agreement) for which the Borrower is indebted to the Pre-Petition Bondholders, in respect of amounts 
owed by the Borrower under the Pre-Petition Trust Agreement, which Liabilities are secured by the assets 
of Borrower pursuant to the Loan Documents (under and as defined in the Pre-Petition Trust Agreement). 
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“Pre-Petition Bondholders”: The “bondholders” (as defined in the Pre-Petition Trust Agreement 
as in effect on the date hereof), in their capacities as pre-petition bondholders under the Pre-Petition Trust 
Agreement.  

“Pre-Petition Bonds”: Means the bonds issued under the Pre-Petition Trust Documents, in the 
aggregate outstanding principal amount as of the Petition Date of $8,258,614,148.00 plus interest that 
accrued from March 14, 2016 through and including the Petition Date. 

“Pre-Petition Bond Trustee”: U.S. Bank National Association, as successor trustee under the 
Pre-Petition Trust Agreement. 

“Pre-Petition Trust Agreement”:  That certain Trust Agreement dated as of January 1, 1974, by 
and between the Borrower and the Pre-Petition Bond Trustee, as the same has been amended, restated, 
supplemented or otherwise modified prior to the Petition Date, as in effect as of such date. 

“Pre-Petition Trust Documents”: The Pre-Petition Trust Agreement and the other documents 
executed and/or delivered in connection therewith, as such Pre-Petition Trust Documents have been 
amended, restated, supplemented or otherwise modified prior to the Petition Date, as in effect as of such 
date. 

“Professional Fees”: All accrued and unpaid claims for fees and expense reimbursements of 
Professional Persons retained by the Borrower and the Committee. 

“Professional Person”: A Person who is an attorney, accountant, appraiser, auctioneer or 
financial advisor or other professional person who is providing services to the Borrower or the Committee 
during the pendency of the Title III Case. 

“PROMESA”: Has the meaning given to such term in the recitals of this Agreement. 

“Proposed Budget”: Is defined in Section 5-5(b). 

“Puerto Rico Department of Treasury Single Account”: Is the Treasury Single Account 
maintained by the Department of the Treasury of the Commonwealth of Puerto Rico. 

“Refinancing Indebtedness” Any community disaster loans issued pursuant to the Stafford Act 
by the United States Treasury or that are provided by a third party source of capital and approved by the 
Oversight Board pursuant to Section 207 of PROMESA.  

“Responsible Officer”:  The executive director, director of finance and chief financial advisor or 
any other official of the Borrower designated by them.  Any document delivered hereunder that is signed 
by a Responsible Officer of Borrower shall be conclusively presumed to have been authorized by all 
necessary corporate action on the part of Borrower and such Responsible Officer shall be conclusively 
presumed to have acted on behalf of Borrower. 

“Revenues”: Has the meaning specified in the Pre-Petition Trust Agreement.  

“Revolving Credit”:  Is defined in Section 2-1. 

“Revolving Credit Commitment”: On and after the Effective Date, an amount equal to 
$300,000,000.00.    
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“Revolving Credit Loans”:  Has the meaning specified in Section 2-1. 

“Revolving Credit Note”:  Has the meaning specified in Section 2-5. 

“Segregated Account”: Is that certain deposit account in the name of and on behalf of the 
Borrower [bearing an account number [________] with [_________],] for the purpose of maintaining the 
proceeds of any Revolving Credit Loans prior to disbursement by the Borrower in accordance with 
Section 4-13. 

“Stafford Act”: The Robert T. Stafford Disaster Relief and Emergency Assistance Act (42 
U.S.C. § 5121 et seq., as amended). 

“Subsidiary”:  As to any Person, any corporation, association, partnership, limited liability 
company, joint venture or other business entity of which at least fifty percent (50%) or more of the 
ordinary voting power (or equivalent interests) for the election of a majority of the board of directors (or 
other equivalent governing body) of such entity is held or controlled by such Person, or by one or more 
Subsidiaries of such Person, or by such Person and one or more Subsidiaries of such Person; or which is 
otherwise controlled by such Person, or by one or more Subsidiaries of such Person, or by such Person 
and one or more Subsidiaries of such Person through the exercise of voting power or otherwise. 

“Suspension Event”:  Any occurrence, circumstance, or state of facts which (1) is an Event of 
Default, which is continuing and has not been waived by the Lender; or (2) is sixty (60) days after written 
notice by the Lender to the Borrower stating that the aggregate amount of cash held in the Puerto Rico 
Department of Treasury Single Account is projected to fall below $800,000,000.00 during such sixty (60) 
day period and no Commonwealth Financing is otherwise available to fund Revolving Credit Loans. 

“Termination Date”:  The earliest of (a) the date on which all the Revolving Credit Loans and 
other obligations thereunder have been indefeasibly repaid in full in cash (and the Revolving Credit 
Commitment has been terminated), (b) the effective date of a confirmed Plan of Adjustment in the Title 
III Case (unless an alternative treatment is agreed to by the Lender and consented to previously in writing 
by the Oversight Board), and (c) the date of termination of the Revolving Credit Commitment and/or 
acceleration of any outstanding extensions of credit under this Agreement following the occurrence and 
during the continuance of an Event of Default. 

“Title III Case”: Has the meaning given to such term in the recitals of this Agreement. 

“Title III Court”: The United States District Court for the District of Puerto Rico. 

“UCC”: The Uniform Commercial Code as it exists now and from time to time in the 
Commonwealth,  

Article 2 - The Credit Facilities:  

2-1. Establishment of Revolving Credit Facilities. 

(a) Revolving Credit.   

(i) Subject to Article 3 and the terms and conditions set forth in this 
Agreement, the Lender hereby establishes a revolving line of credit (the “Revolving Credit”) in 
the Borrower’s favor pursuant to which Lender, subject to, and in accordance with, this 
Agreement, agrees to make loans and advances (the “Revolving Credit Loans” and each, a 
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“Revolving Credit Loan”) to and for the account of the Borrower as provided herein from time 
to time (subject to any limitations contained within the Financing Order), up to the maximum 
amount of the Revolving Credit Commitment as in effect at such time; provided that the 
Aggregate Outstanding shall not at any time in the aggregate exceed the aggregate Revolving 
Credit Commitment then in effect. 

(ii) The proceeds of borrowings under the Revolving Credit shall be used as 
set forth in Section 4-13. 

(iii) Amounts of the Revolving Credit Commitment borrowed and prepaid or 
repaid may be borrowed or re-borrowed unless such prepayments or repayments are accompanied 
by a corresponding permanent reduction of the Revolving Credit Commitment. 

(b) Commitment to Make Revolving Credit Loans.  Subject to the occurrence of the 
Effective Date the Lender shall make available to the Borrower, as provided herein, the Revolving 
Credit Commitment.  The Revolving Credit Commitment shall be available to the Borrower until 
June 30, 2018, at which time such Revolving Credit Commitment shall terminate unless extended by 
necessary governmental action by the Lender, and any Revolving Credit Loans outstanding at such 
time shall remain outstanding and be repaid in accordance with this Agreement. 

2-2. Voluntary Reduction or Termination of the Revolving Credit Commitment. The 
Borrower may permanently reduce, or terminate, the Lender’s Revolving Credit Commitment, in whole 
or in part from time to time, by furnishing three (3) Business Days’ written notice to the Lender.  Upon 
the effective date of any such reduction, the Borrower shall pay to the Lender any amounts required under 
Section 2-6(b) hereof as a result of such reduction or termination.  No voluntary reduction or termination 
of the Revolving Credit Commitment may be reinstated. 

2-3. Revolving Credit Loan Requests. 

(a) Subject to the provisions of this Agreement, Revolving Credit Loans duly and 
timely requested by the Borrower shall be made pursuant hereto; provided that:  

(i) Such requested Revolving Credit Loans shall not exceed the then 
applicable Availability. 

(ii) No more than one (1) request for Revolving Credit Loans may be made 
per four (4) week period after the Effective Date, unless otherwise consented to by the Lender 
with the prior written approval of the Oversight Board. 

(iii) The Revolving Credit has not been suspended as provided in 
Section 2-3(e). 

(iv) Such requested Revolving Credit Loans shall be in an amount equal to 
the amount of Eligible Uses as set forth in the then applicable approved Budget for the four (4) 
week period beginning two weeks after the Budget is submitted, plus the Eligible Uses Variance 
for such period, minus the projected aggregate amount, if any, of unrestricted and uncommitted 
cash remaining in the Segregated Account on the first day of such four (4) week period or such 
other amount as may be requested by the Borrower and agreed to by the Lender and the Oversight 
Board, each in their sole discretion; provided that, such other amounts shall be reflected in the 
subsequent Budget. 
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(b) Requests for loans and advances under the Revolving Credit shall be made by an 
irrevocable written request by a Responsible Officer delivered to the Lender and the Oversight Board.  
Such notice must be received by Lender and the Oversight Board in writing (email to suffice) no later 
than 1:00 p.m. (AST), one (1) Business Day prior to the date that is the requested Funding Date. 

(c) Any request for a Revolving Credit Loan which is made after the applicable 
deadline therefor, as set forth above, shall be deemed to have been made at the opening of business on 
the then next Business Day.   

(d) The Lender may rely on any request for a loan or advance, or other financial 
accommodation under the Revolving Credit which the Lender, in good faith, believes to have been 
made by a Person duly authorized to act on behalf of the Borrower. 

(e) Upon the occurrence, and during the continuance, from time to time of any 
Suspension Event: 

(i) The Lender may suspend the Revolving Credit. 

(ii) The Lender shall not be obligated, during such suspension, to make any 
loans or advance, or to provide any financial accommodation hereunder; provided that, solely 
with respect to clause (2) of the definition of Suspension Event, the Lender may agree, with the 
prior written consent of the Oversight Board, to fund Revolving Credit Loans notwithstanding the 
occurrence and continuation of such Suspension Event. 

2-4. Making of Revolving Credit Loans. 

(a) The Lender shall make the Revolving Credit Loans available to the Borrower by 
depositing such amount requested in the Segregated Account on the requested Funding Date therefore 
pursuant to the then-applicable Budget approved in accordance with Section 5-5(b); provided, 
however, that the Lender shall not have the obligation to make the Revolving Credit Loan, and the 
Lender shall not make the Revolving Credit Loan available to the Borrower unless all applicable 
conditions precedent set forth in Article 3 have been satisfied in full (or waived by the Lender with 
the consent of the Oversight Board, each in their sole discretion). 

(b) An advance shall be deemed to have been made under the Revolving Credit (and 
the Borrower shall be indebted to the Lender for the amount thereof immediately) at the Lender’s 
deposit of the proceeds of such loan or advance to the Segregated Account. 

2-5. The Notes.  The obligation to repay the Revolving Credit Loans, with interest as provided 
herein, may, at the request of Lender, be evidenced by promissory notes (each, a “Revolving Credit 
Note”) in the form of EXHIBIT 2-5, annexed hereto, executed by the Borrower.  Neither the original nor 
a copy of a Revolving Credit Note shall be required, however, to establish or prove any Liability.  In the 
event that a Revolving Credit Note is ever lost, mutilated, or destroyed, upon receipt of an 
indemnification with respect to the lost Revolving Credit Note from the Lender in form and substance 
reasonably satisfactory to the Borrower and the Lender, the Borrower shall execute a replacement thereof 
and deliver such replacement to the Lender. 

2-6. Payment of the Revolving Credit Loans.  

Case:17-04780-LTS   Doc#:722-1   Filed:02/16/18   Entered:02/16/18 04:17:13    Desc:
 Exhibit A - Revised Credit Agreement   Page 14 of 33



 

11 

(a) The Borrower may repay all or any portion of the principal balance of the 
Revolving Credit Loans without premium or penalty from time to time (and without any permanent 
reduction of the Revolving Credit Commitment) until the Termination Date.   

(b) (i) The Borrower, without notice or demand from the Lender, shall pay the 
Lender that amount, from time to time, which is necessary so that the unpaid balance of the 
Revolving Credit Loans does not exceed the Revolving Loan Commitment then in effect.  

(ii) Upon the Borrower’s receipt of any Revenues the Borrower shall apply 
such Revenues to the repayment of the outstanding Revolving Credit Loans; provided, that the 
Borrower may retain Revenues sufficient to (i) pay budgeted expenses for Ineligible Uses 
provided for in the Budget (inclusive of the Ineligible Uses Variance), expenses for Ineligible 
Uses that are subject to the Carve-Out, or any FEMA reimbursable expense for contracts that 
have been obligated by FEMA and approved by the Oversight Board and (ii) maintain an 
operating reserve of up to $300,000,000.00 in the Operating Reserve Fund (which funds can be 
used at the discretion of the Borrower for expenses for Eligible Uses provided for in the Budget 
or for expenses for Ineligible Uses provided for in the Budget, expenses for Ineligible Uses that 
are subject to the Carve-Out, or any FEMA reimbursable expense for contracts that have been 
obligated by FEMA or any other federal entity and approved by the Oversight Board). 

(c) The Lender shall endeavor to cause those applications of payments (if any), 
pursuant to Section 2-6(a) against Revolving Credit Loans then outstanding in such manner as results 
in the least cost to the Borrower, but shall not have any affirmative obligation to do so nor liability on 
account of the Lender’s failure to have done so.   

(d) The Borrower shall repay the then entire unpaid balance (except to the extent any 
Revolving Credit Loans are forgiven pursuant to Section 2-6(e)) of all Liabilities on the Maturity 
Date. 

(e) Notwithstanding anything to the contrary contained herein, in the event that any 
proceeds of a Commonwealth Financing are used to fund any loans to the Borrower, and such 
Commonwealth Financing is subsequently forgiven by the lender under such Commonwealth 
Financing, the Revolving Credit Loans (including without limitation, any accrued and unpaid interest 
on such Revolving Credit Loans) shall be forgiven on the same terms and conditions as such 
Commonwealth Financing is forgiven (and the corresponding Revolving Credit Commitment 
permanently reduced) in an amount equal to the amount of the Commonwealth Financing that is 
allocated to be forgiven with respect to any loans to the Borrower. 

2-7. Interest Rates. 

(a) All Revolving Credit Loans shall bear interest commencing on the Funding Date 
of such Revolving Credit Loan at the rate of 5%; provided that, notwithstanding anything to the 
contrary contained herein, in the event the Lender funds or refinances any Revolving Credit Loans 
hereunder with the proceeds of a Commonwealth Financing, the interest rates on all such funded or 
refinanced Revolving Credit Loans shall automatically, and without any further action by the Lender, 
accrue interest at the rate equal to the interest rates on the Revolving Credit Loans financed with such 
Commonwealth Financing.  Any amounts of Revolving Credit Loans not funded or refinanced with 
any Commonwealth Financing shall remain at the above rates.  

(b) The Borrower shall pay accrued and unpaid interest on each Revolving Credit 
Loan in arrears as follows: 
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(i) On each Interest Payment Date. 

(ii) On the Termination Date and on the End Date. 

(iii) Following the occurrence, and during the continuance, of any Event of 
Default, with such frequency as may be determined by the Lender. 

Provided that, notwithstanding anything to the contrary contained herein, upon the issuance of 
any Commonwealth Financing, the Revolving Credit Loans funded or refinanced from such 
Commonwealth Facility shall hereinafter be payable on the same interest payment dates provided for with 
respect to the Commonwealth Financing. 

(c) Following the occurrence, and during the continuance, of any Event of Default 
(and whether or not the Lender exercises the Lender’s rights on account thereof), all Revolving Credit 
Loans shall bear interest at a rate which is the aggregate of the interest rate then in effect plus two 
percent (2.00%) per annum, unless the Lender, with the prior written consent of the Oversight Board, 
elects not to exercise its rights to increase the interest rate in effect by said two percent (2.00%) per 
annum.  

(d) All computations of fees and interest shall be made on the basis of a 360-day 
year and actual days elapsed (which results in more fees or interest, as applicable, being paid than if 
computed on the basis of a 365-day year). 

2-8. Lender’s and Oversight Board’s Discretion. 

Each reference in the Loan Documents to the exercise of discretion or the like by the Lender or 
the Oversight Board shall be to its exercise of such party’s judgment, in good faith, based upon such 
party’s consideration of any such factor as such party deems appropriate. 

Article 3 - Conditions Precedent: 

3-1. Conditions Precedent to the Effective Date.  As a condition to the effectiveness of this 
Agreement and the availability of Revolving Credit Commitment, each of the following documents (each 
in form and substance satisfactory to the Lender and the Oversight Board) shall have been delivered to the 
Lender, and the following conditions shall have been satisfied or waived by the Lender and the Oversight 
Board: 

(a) Corporate Due Diligence. 

(i) A Certificate of the Secretary of the Borrower’s governing board of the 
due adoption, continued effectiveness, and setting forth the texts of, the resolutions (including the 
resolutions of PREPA’s governing board) adopted in connection with the establishment of the 
loan arrangement contemplated by the Loan Documents and attesting to the true signatures of 
each Person authorized as a signatory to any of the Loan Documents. 

(ii) The Initial Budget certified by a Responsible Officer of the Borrower, 
certifying that the projections therein have been prepared in good faith based on reasonable 
assumptions. 

(b) Representations and Warranties.  Each of the representations made by or on 
behalf of Borrower in this Agreement or in any of the other Loan Documents shall be true and 
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complete in all material respects as of the date as of which such representation or warranty was made, 
except in the case of any representation and warranty qualified by materiality, they shall be true and 
correct in all respects. 

(c) No Suspension Event.  No Suspension Event shall then exist. 

(d) Execution and Delivery of Loan Documents.  This Agreement and the other Loan 
Documents shall have been duly executed and delivered by the parties thereto, and shall be in full 
force and effect and shall be in form and substance satisfactory to the Lender and the Oversight 
Board. 

(e) Financing Order.  The Financing Order (i) shall have been entered on the docket 
of the Title III Court on or before the Effective Date and (ii) shall be in full force and effect and shall 
not have been vacated, stayed, reversed, modified or amended in any respect without the prior written 
consent of the Lender and the Oversight Board, each in their sole discretion; and, if the Financing 
Order is the subject of a pending appeal in any respect, neither the making of the Revolving Credit 
Loans, nor the performance by Borrower of any of its obligations hereunder, under the other Loan 
Documents or under any other instrument or agreement referred to herein shall be the subject of a 
presently effective stay pending appeal.  Such Financing Order shall authorize and approve the 
Revolving Credit Loans and the Loan Documents contemplated hereby and thereby.  All motions, 
orders and other documents to be filed with and submitted to the Title III Court in connection 
therewith shall be in form and substance satisfactory to the Lender and the Oversight Board, each in 
their sole discretion 

(f) Governmental Approvals.  All governmental approvals necessary in connection 
with the closing of this Agreement and the transactions contemplated hereby and such approvals shall 
have been received and be in full force and effect. 

(g) Other Proceedings.  No unstayed action, suit, investigation or other proceeding 
(including without limitation, the enactment or promulgation of a statute or rule) by or before any 
arbitrator or any governmental authority with proper jurisdiction shall be threatened in writing or 
pending (other than the Title III Case), and no preliminary or permanent injunction or order by a state 
or federal court shall have been entered, in connection with this Agreement, any other Loan 
Document, or any transaction contemplated hereby or thereby, excluding any proceedings challenging 
this Agreement or the Financing Order (but only so long as the Financing Order is in effect and has 
not been stayed, reversed or modified without the prior written consent of the Lender and the 
Oversight Board). 

(h) Consents.  Borrower shall have received any consents, permits, licenses and 
approvals required in accordance with applicable law, or in accordance with any document, 
agreement, instrument or arrangement to which Borrower is a party, in connection with the execution, 
delivery, performance, validity and enforceability of this Agreement and the other Loan Documents, 
each in form and substance satisfactory to the Lender and the Oversight Board. 

A request by the Borrower for a loan or advance, or other financial accommodation under the Revolving 
Credit shall be irrevocable and shall constitute certification by the Borrower that as of the date of such 
request, each of the foregoing conditions has been satisfied. 

3-2. Conditions Precedent to All Fundings.  As a condition to the availability of Revolving 
Credit Loans, the following conditions shall have been satisfied: 
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(a) No Suspension Event.  No Suspension Event shall then exist. 

(b) Representations and Warranties.  Each of the representations made by or on 
behalf of Borrower in this Agreement or in any of the other Loan Documents shall be true and 
complete in all material respects as of the date as of which such representation or warranty was made, 
except in the case of any representation and warranty qualified by materiality, they shall be true and 
correct in all respects. 

(c) Other Conditions.  The conditions set forth in Section 2-3 shall have been 
satisfied. 

(d) Other Proceedings.   No unstayed action, suit, investigation or other proceeding 
(including without limitation, the enactment or promulgation of a statute or rule) by or before any 
arbitrator or any governmental authority with proper jurisdiction shall be threatened in writing or 
pending (other than the Title III Case), and no preliminary or permanent injunction or order by a state 
or federal court shall have been entered, in connection with this Agreement, any other Loan 
Document, or any transaction contemplated hereby or thereby, excluding any proceedings challenging 
this Agreement or the Financing Order  (but only so long as, the Financing Order is in effect and has 
not been stayed, reversed or modified without the prior written consent of the Lender and the 
Oversight Board). 

(e) Financing Order.  The Financing Order shall be in full force and effect and shall 
not have been vacated, stayed, reversed, modified or amended in any respect without the prior written 
consent of the Lender and the Oversight Board, each in their sole discretion. 

(f) Borrowing Request Notice.  The Lender and the Oversight Board shall have 
received a borrowing request in notice in the form of EXHIBIT 2-4 hereto.  

A request by the Borrower for a loan or advance, or other financial accommodation under the Revolving 
Credit shall be irrevocable and shall constitute certification by the Borrower that as of the date of such 
request, each of the foregoing conditions has been satisfied. 

Article 4 - General Representations, Covenants and Warranties:  

To induce the Lender to establish the loan arrangement contemplated herein and to make loans 
and advances and to provide financial accommodations under the Revolving Credit (each of which loans 
shall be deemed to have been made in reliance thereupon), the Borrower, in addition to all other 
representations, warranties, and covenants made by the Borrower in any other Loan Document, makes 
those representations, warranties, and covenants included in this Agreement. 

4-1. Payment and Performance of Liabilities.  The Borrower shall pay each Liability when 
due and shall promptly, punctually, and faithfully perform each other Liability. 

4-2. Due Organization - Corporate Authorization - No Conflicts. 

(a) Borrower has all requisite corporate power and authority to execute and deliver 
all Loan Documents to which Borrower is a party and has all requisite corporate power to perform all 
Liabilities. 

(b) The execution and delivery by Borrower of each Loan Document to which it is a 
party; Borrower’s consummation of the transactions contemplated by such Loan Documents; 
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Borrower’s performance under those of the Loan Documents to which it is a party; the borrowings 
hereunder; and the use of the proceeds thereof: 

(i) Have been duly authorized by all necessary corporate action and do not, 
and will not, contravene in any material respect any provision of the organizational documents of 
the Borrower. 

(ii) Will not result in the creation or imposition of, or the obligation to create 
or impose, any Encumbrance upon any assets of the Borrower and/or its Subsidiaries pursuant to 
any obligation, except pursuant to the Loan Documents. 

(c) The Loan Documents have been duly executed and delivered by Borrower 
subject to the entry of the Financing Order and the terms thereof, and are the legal, valid and binding 
obligations of Borrower enforceable against Borrower in accordance with their respective terms, 
subject to the Financing Order.  

4-3. [Intentionally Omitted] 

4-4. Insurance Policies. 

(a) To the knowledge of the Borrower, each material insurance policy is in full force 
and effect.  None of the issuers (to the Borrower’s knowledge) of any such policy, have provided 
notice that Borrower is in default or violation of any such policy. Borrower shall advise the Lender 
and the Oversight Board of each material claim made by Borrower or any of its Subsidiaries under 
any policy of insurance. 

(b) Borrower shall have, and shall cause each of its Subsidiaries to have, and 
maintain at all times insurance covering such risks, in such amounts, containing such terms, in such 
form, for such periods, and written by such companies as may be satisfactory to the Lender and the 
Oversight Board (it being understood any agreed that the insurance coverage in place on the Effective 
Date is reasonably satisfactory to the Lender and the Oversight Board). 

4-5. Investments.  The Borrower shall not make, and shall not permit any of its Subsidiaries to 
make, any investments in, nor acquire the Indebtedness of, any Person; provided, however, the foregoing 
does not prohibit any of the following: 

(a) The investments in any Subsidiary existing on the Effective Date and/or made in 
the ordinary course of business and in accordance with the Budget. 

(b) Acquiring any assets or equity interests in another Person other than by the 
making of Capital Expenditures to the extent permitted under the Budget. 

4-6. Loans.  The Borrower shall not make any loans or advances to, nor acquire the 
Indebtedness of, any Person; provided, however, the foregoing does not prohibit any of the following: 

(a) Any loans existing as of the Effective Date; 

(b) Any loans contemplated in the Budget; and  

(c) The Revolving Credit Loans. 
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4-7. Line of Business.  The Borrower shall not engage, and shall not permit any of its 
Subsidiaries to engage, in any business other than the business in which it is currently engaged. 

4-8. Additional Assurances. Borrower shall execute and deliver to the Lender such 
instruments, documents, and papers, and shall do all such things from time to time hereafter as the Lender 
may request to carry into effect the provisions and intent of this Agreement and to comply in all material 
respects with all applicable statutes and laws. 

4-9. Adequacy of Disclosure.  To the knowledge of the Responsible Officers, no document, 
instrument, agreement, or paper provided to the Lender or the Oversight Board by or on behalf of 
Borrower in connection with the execution of this Agreement or the Loan Documents contains or will 
contain any untrue statement of a material fact or omits or will omit to state a material fact necessary in 
order to make the statements therein not misleading.   

4-10. Prepayments of Indebtedness.  The Borrower will not make or agree to pay or make, 
directly or indirectly, any payment or other distribution (whether in cash securities or other property) of or 
in respect of principal of or interest on any Indebtedness ((other than the Revolving Credit Loans), 
including any amounts with respect to the Pre-Petition Bond), except for Eligible Uses in accordance with 
the approved Budget and Ineligible Uses in accordance with this Agreement and the Financing Order. 

4-11. Receivables. From and after the Effective Date, Borrower agrees that it shall use its 
commercially reasonable efforts to collect receivables. 

4-12. Consents.  No approval, consent, exemption, authorization, or other action by, or notice 
to, or filing with, any governmental authority or any other Person is required in connection with the 
execution, delivery or performance by, or enforcement against, Borrower of this Agreement or any other 
Loan Document, except for those that have been obtained or made and are in full force and effect. 

4-13. Use of Proceeds.  The Borrower shall not, nor shall it permit any of its Subsidiaries to use 
the proceeds of the Revolving Credit Loans for any purposes other than to pay or fund (i) the Borrower’s 
operations, including, without limitation, employee payroll and benefits, facilities maintenance costs that 
are not Capital Expenditures or infrastructure improvements, and normal operational materials, supplies, 
fuel and power supplies, vendor and service payments (collectively “Eligible Uses”) and (ii) in the event 
Commonwealth Financing becomes available, proceeds of such Commonwealth Financing may be used 
to reimburse amounts expended for Eligible Uses from September 6, 2017 until the Effective Date, if such 
Commonwealth financing permits such reimbursement, and with respect to each of the foregoing clauses 
(i) and (ii), in each case in accordance with the Budget and the Financing Order; provided, however, that 
none of the proceeds of the Revolving Credit Loans and none of the Liabilities or the Carve-Out may be 
used for any purpose prohibited by the Title III Court or the Financing Order; provided further, that 
disbursements that have been obligated to be paid from funds provided by FEMA or any other federal 
entity shall not be subject to the limitation of the Eligible Uses Variance, Ineligible Uses Variance or 
otherwise limited by the Budget.  Notwithstanding anything to the contrary contained herein and unless 
otherwise specifically consented to previously in writing by the Lender and the Oversight Board, the 
proceeds of the Revolving Credit Loans shall not be used for (1) debt service (including, for the 
avoidance of doubt, payment of any Indebtedness existing prior to the Effective Date), (2) capital 
improvements, (3) repair or restoration of damaged public facilities, (4) paying the non-federal share of 
any federal program, (5) tax refunds, (6) lobbying, (7) Title III costs (including but not limited to 
judgments arising from the Title III Case and related cases, and legal or advisory fees), (8) deposits, 
transfers, or payments to accrual accounts, reserve funds, or contingency accounts that do not represent an 
actual, immediate cash disbursement to continue government operations for essential services, (9) 
administrative costs of federal disaster assistance grants and loans, (10) disaster related expenditures 
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eligible for reimbursement from the United States Department of the Treasury, (11) any expense that is 
not a “Current Expense” as defined under the Pre-Petition Trust Agreement or (12) any expense that is 
not authorized by the Joint Resolution (the foregoing clauses (1) – (11) collectively, “Ineligible Uses”).  
For the avoidance of doubt none of the proceeds of the Revolving Credit Loans shall be used for the 
payment of Professional Fees but such Professional Fees may be paid from other sources of funds. 

4-14. Cash Management System.  Borrower shall maintain a cash management system, which 
shall be the same or substantially similar to their pre-petition cash management system, with any changes 
or other adjustments made by the Borrower to be satisfactory to the Lender and the Oversight Board, each 
in their sole discretion (the “Cash Management System”); provided that, Borrower may only withdraw 
or transfer from its accounts (including any draw from the Segregated Account to the Borrower’s 
Operating Account to make disbursements in accordance with Section 4-13) amounts necessary to fund 
(a) expenses during the four week period as set forth in the relevant Budget, (b) expenses that are subject 
to the Carve-Out, (c) disbursements that are to be paid from funds provided by FEMA or any other 
federal entity that have been obligated and (d) payments of any FEMA reimbursable expenses for 
contracts that have been obligated by FEMA and approved by the Oversight Board in its sole discretion 
and for the avoidance of doubt .   

4-15. Case Matters. 

(a) All Professional Fees at any time paid by Borrower shall be paid by Borrower 
pursuant to procedures established by an order of the Title III Court and shall not be subject to the 
Budget or tested as part of the Ineligible Uses Variance. 

(b) Without the prior written consent of the Lender and the Oversight Board, the 
Borrower shall not seek or consent to any order (i) dismissing any of the Title III Case under Sections 
105 or 930 of the Bankruptcy Code or otherwise or (ii) appointing a receiver for Borrower or a trustee 
under Section 926 of the Bankruptcy Code for the purpose of pursuing a cause of action related to the 
transactions contemplated by this Agreement. 

4-16. Amendments to Financing Order.  Borrower shall not amend, modify or waive (or make 
any payment consistent with an amendment, modification or waiver of), or apply to the Title III Court for 
authority to make any amendment, modification or waiver of, any provision of the Financing Order 
without in each case the prior written consent of the Lender and the Oversight Board. 

4-17. Operating Reserve Fund.  The Borrower shall be permitted to maintain and use the 
Operating Reserve Fund at any time after the delivery of the Budget at the discretion of the Borrower for 
expenses for (i) Eligible Uses provided for in the Budget, (ii) budgeted expenses for Ineligible Uses 
provided for in the Budget, (iii) expenses for Ineligible Uses that are subject to the Carve-Out or (iv) any 
FEMA reimbursable expenses for contracts that have been obligated by FEMA and approved by the 
Oversight Board in its sole discretion. 

4-18. Refinancing Indebtedness.   

(a) If at any time after the Effective Date any Refinancing Indebtedness is available 
to the Borrower, the Borrower shall promptly refinance (to the extent the definitive documentation of 
such Refinancing Indebtedness permits refinancing of the existing Revolving Credit Loans) and 
prepay the Revolving Credit Loans (and permanently reduce the Revolving Credit Commitment),  in 
an aggregate amount equal to the amount of Refinancing Indebtedness borrowed by the Borrower at 
such time; provided that, such Refinancing Indebtedness be offered to the Borrower on equal or 
superior terms as the Revolving Credit Loans then outstanding, as reasonably determined by the 
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Borrower in good faith in consultation the Commonwealth and the Oversight Board; provided further, 
that the acceptance of any such Refinancing Indebtedness shall be subject to the prior written consent 
of the Oversight Board as required by PROMESA.  

(b) The Borrower (through Puerto Rico Fiscal Agency & Financial Advisory 
Authority) shall reasonably consider all proposals submitted to the Borrower with respect to any 
third-party capital proposed to refinance the Revolving Credit Loans; provided that, in considering 
such proposals, the Borrower shall take into consideration, in the Borrower’s reasonable judgment, all 
economic terms and other terms and conditions of such refinancing proposal.  The Borrower and the 
Lender acknowledge and agree that any such proposed refinancing pursuant to this clause (b) of 
Section 4-18 shall not be permitted unless approved by the Oversight Board. 

Article 5 - Financial Reporting and Performance Covenants: 

5-1. Prompt Notice to Lender and the Oversight Board. 

(a) The Borrower shall provide the Lender and the Oversight Board with written 
notice promptly upon the occurrence of any of the following events, which written notice shall be 
with reasonable particularity as to the facts and circumstances in respect of which such notice is being 
given (excluding, in each case, any information publicly disclosed in any document filed with the 
Title III Court): 

(i) Any change in Borrower’s executive officers. 

(ii) The occurrence of any Suspension Event pursuant to clause (1) of the 
definition thereof that has not been cured by Borrower or waived by the Lender and the Oversight 
Board. 

(iii) Any decision on the part of Borrower to discharge Borrower’s present 
independent accountants or any withdrawal or resignation by such independent accountants from 
their acting in such capacity. 

5-2. Weekly Reports.  On the Wednesday of each week following the Effective Date, the 
Borrower shall provide the Lender and the Oversight Board, with copies made available to the Committee 
and the creditors of the Lender and the Borrower who are party to the Mediation Agreement or a 
customary non-disclosure agreement with the Borrower, with (i) an update to the Budget (which shall 
include reconciliation of actual results with the prior Budget), (ii) cash balance, (iii) total accounts 
payable and, if available, accounts payable aging schedule, (iv) grid restoration report for so long as any 
restoration activities are ongoing, (v) generation restoration report for so long as any restoration activities 
are ongoing and (vi) a FEMA Flash Report for so long as applicable.  

5-3. Monthly Reports.  No later than the fifteenth (15th) day of each month following the 
Effective Date, the Borrower shall provide the Lender and the Oversight Board, with copies made 
available to the Committee and the creditors of the Lender and the Borrower who are party to the 
Mediation Agreement or a customary non-disclosure agreement with the Borrower, with an updated 
schedule of accounts receivable, and, if available, accounts receivables aging schedule. 

5-4. Fiscal Year.  The Borrower shall not change its fiscal year, or the accounting policies or 
reporting practices of Borrower, except as required by GAAP; provided that, to the extent any such 
changes are required by GAAP, Borrower shall promptly deliver notice of same to the Lender and the 
Oversight Board.  
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5-5. Disbursements, Budget Variance and Proposed Budget. 

(a) The Borrower and its Subsidiaries may not make any disbursements other than 
those set forth in the Budget, disbursements covered by the Carve-Out, disbursements for any FEMA 
reimbursable expenses for contracts that have been obligated by FEMA and approved by the 
Oversight Board and disbursements that are to be paid from funds provided by FEMA or any other 
federal entity that have been obligated.   

(b) On the Friday of the second week after the Effective Date, and every four (4) 
weeks thereafter, the Borrower shall propose an updated budget (the “Proposed Budget”) which 
shall reflect the Borrower’s good faith projection of all weekly cash receipts and disbursements in 
connection with the operation of Borrower’s business during the thirteen-week period commencing 
two (2) weeks after delivery of such Proposed Budget, including but not limited to, collections, 
payroll, Capital Expenditures, Professional Fees and other cash outlays, in each case, consistent in 
form substance (other than dollar amounts) with the Initial Budget, and all other reasonable financial 
information (including, without limitation, demonstrating that total disbursements of (X) Eligible 
Uses for the immediately preceding Budget period have not exceeded the Eligible Uses Variance for 
such period and (Y) Ineligible Uses for the immediately preceding Budget period have not exceeded 
the Ineligible Uses Variance for such period) and supporting data as requested by the Lender or the 
Oversight Board.  The Lender and the Oversight Board shall have until noon (AST) fourteen (14) 
days after receipt of such Proposed Budget to provide the Borrower with written approval or 
objection thereto each in their sole and absolute discretion. Absent a written objection, the Proposed 
Budget shall become the “Budget” then in effect.  If the Oversight Board or Lender objects to such 
Proposed Budget, then the current Budget will remain in effect until such time as the Borrower 
submits a Proposed Budget that is approved by both the Oversight Board and the Lender.  If at any 
time there is no approved Budget in effect for the current period, Borrower shall not be entitled to 
advances hereunder.  Professional Fees shall be included in the Budget for informational purposes 
only and shall be paid when and as allowed by the Title III Court at any time and shall not be subject 
to the Budget. 

(c) In connection with the Proposed Budget, and as otherwise reasonably requested 
by the Lender or the Oversight Board, the Borrower shall provide reasonable financial and 
operational information and supporting data requested by the Lender and the Oversight Board in 
connection with the Proposed Budget. 

Article 6 - Cash Management.  Payment of Liabilities: 

6-1. The Segregated, Operating and Other Accounts.   

(a) Schedule 6-1 sets forth the accounts that have been established by the Borrower 
as of the date of this Agreement, including the Operating Account, Segregated Account, the 
Operating Reserve Fund and the Other Accounts.   

(b) Borrower shall not establish any DDA other that as contemplated by this 
Agreement and the Financing Order. 

(c) The Revolving Credit Loans shall be deposited in the Segregated Account. 

6-2. The Operating Account.  Except as otherwise specifically provided in, or permitted by, 
this Agreement and the Financing Order, all checks shall be drawn by Borrower upon, and other 
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disbursements shall be made by Borrower solely from, the Operating Account, the Operating Reserve 
Fund, the Other Accounts and the Segregated Account.  

Article 7 - [Intentionally Omitted]   

Article 8 - Events of Default:  

The occurrence of any event described in this Article 8 shall constitute an “Event of Default” 
herein.  The occurrence and continuance of any Event of Default shall also constitute, without notice or 
demand, a default under all other Loan Documents, whether such Loan Documents now exist or hereafter 
arise. 

8-1. Failure To Make Payments.  The failure by the Borrower to pay when due (or upon 
demand, if payable on demand) any payment of any Liability, including, without limitation, any such 
payment obligations under the Financing Order. 

8-2. Failure to Perform Covenant or Liability.  The failure by Borrower to promptly, 
punctually and faithfully perform, discharge, or comply with any covenant not otherwise specified in this 
Article 8, in each instance within thirty (30) days from written notice from the Lender after the date on 
which such covenant was to have been performed, discharged or complied with, to the extent that such 
covenant has not been otherwise waived by the Lender and the Oversight Board or cured by the 
Borrower.   

8-3. [Intentionally Omitted] 

8-4. Case Matters.  Any breach, noncompliance or other violation of Section 4-15(b). 

8-5. Financing Order Modifications; Other Administrative Claims; Other Liens.  An order 
shall be entered with respect to the Title III Case without the prior written consent of the Lender and the 
Oversight Board, (i) to revoke, reverse, stay, vacate or otherwise modify the Financing Order, (ii) to 
permit any administrative expense or any claim (now existing or hereafter arising, of any kind or nature 
whatsoever) to have administrative priority equal or superior to the priority of Lender in respect of the 
Liabilities other than the Carve-Out pursuant to the Financing Order or (iii) granting or permitting the 
grant of a lien that is equal in priority with or senior to the claims associated with the Liabilities other than 
the Carve-Out pursuant to the Financing Order. 

8-6. Automatic Stay.  An order shall be entered that is not stayed pending appeal granting 
relief from the Automatic Stay to any creditor of Borrower (other than the Lender) with respect to any 
claim against any material portion of the assets of the Borrower that, when taken together with all other 
orders entered on the docket of the Title III Court that are not stayed pending appeal granting relief from 
the Automatic Stay with respect to any of the assets of the Borrower that could reasonably be expected to 
have a Material Adverse Effect. 

8-7. Violation of Financing Order.  A violation by the Borrower of any of the provisions of 
the Financing Order; which continues for thirty (30) days from written notice from the Lender after the 
date on which such violation occurred. 

8-8. Adversary Proceedings.  Borrower commences, or files a written statement, pleading or 
declaration in support of any person, in any litigation challenging or seeking to challenge the claims 
granted to the Lender, except as may be permitted under the Financing Order. 
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8-9. Payment of Other Indebtedness.  Borrower shall make any payment or grant adequate 
protection with respect to Indebtedness in violation of Section 4-10. 

Article 9 - Rights and Remedies Upon Default: 

In addition to all of the rights, remedies, powers, privileges, and discretions which the Lender is 
provided prior to the occurrence of an Event of Default, the Lender shall have the following rights and 
remedies upon the occurrence, and during the continuance, of any Event of Default. 

9-1. Remedies.  If an Event of Default exists, the Lender may at any time or times and in any 
order, upon notice to the Borrower as set forth herein, restrict the amount of or refuse to make any 
Revolving Credit Loan.  If an Event of Default exists, the Lender may do one or more of the following, in 
addition to the action described in the preceding sentence, at any time or times and in any order, under the 
Financing Order, or required by applicable law: (i) terminate the Revolving Credit Commitment, and 
thereupon the Revolving Credit Commitment shall terminate immediately, and (ii) upon thirty (30) days 
written notice, declare the Liabilities then outstanding to be due and payable in whole (or in part, in which 
case any principal not so declared to be immediately due and payable may thereafter be declared to be due 
and payable), and thereupon the principal of the Revolving Credit Loans so declared to be immediately 
due and payable, together with accrued interest thereon and all fees and other obligations of Borrower 
accrued hereunder and under the other Loan Documents, shall become due and payable immediately, 
without presentment, demand, protest, notice of intent to accelerate, notice of acceleration or other notice 
of any kind, all of which are hereby waived by Borrower.  Except as otherwise provided in the Financing 
Order, the foregoing remedies may be exercised without demand and without further application to or 
order of the Title III Court.   

9-2. Application of Proceeds.  Notwithstanding anything herein to the contrary, (i) the Lender  
shall not take any action under this Article 8 (or similar provisions of any Loan Document) except after 
compliance with any applicable notice requirements applicable thereto set forth in accordance with the 
Financing Order, and (ii) following the occurrence and during the continuance of an Event of Default, and 
the Lender declaring the Revolving Credit Commitment terminated and accelerating the Revolving Credit 
Loans pursuant to Sections 9-1(i) or (ii) any Revenues thereafter received shall be applied on an ongoing 
basis, first, to pay any expenses that constitute the Carve-Out, second, to the payment of Eligible Uses in 
accordance with the Budget, third, (unless consented to previously in writing by the Lender and the 
Oversight Board) to the repayment of any outstanding Revolving Credit Loans under this Agreement, 
fourth, to the payment of any Current Expenses (as defined in the Pre-Petition Trust Agreement), or 
necessary operating expenses which do not constitute Eligible Uses and, fifth, the extent not covered by 
one of the proceeding categories in accordance with Article 5 of the Pre-Petition Trust Agreement. 

Article 10 - Notices:  

10-1. Notice Addresses.  All notices, demands, and other communications made in respect of 
this Agreement to the Lender, the Oversight Board or the Borrower (other than a request for a loan or 
advance or other financial accommodation) shall be made to the addresses listed below: 

If to the Lender: Puerto Rico Department of the Treasury 
P.O. Box 9024140 
San Juan, PR 00902-4140 
Attn:  Raul Maldonado Gautier, Esq., CPA, 
Secretary of the Treasury 
Email:  Raul.Maldonado@hacienda.pr.gov 
             Rodriguez.Omar@hacienda.pr.gov 
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Francisco.Pena@hacienda.pr.gov 
Claudia.Perez@hacienda.pr.gov 

   
With a copy to (which copy shall not constitute notice): 

 O’Melveny & Myers LLP 
Times Square Tower 
7 Times Square 
New York, NY  10036 
Attn:  Suzzanne Uhland 
Email:  suhland@omm.com 
 

If to the Borrower: Puerto Rico Electric Power Authority  
1110 Ponce de Leon Avenue 
San Juan, PR 00907 
Attn: Nelson Morales Rivera and Astrid I. 
Rodríguez Cruz 
Email: nelson.morales@prepa.com and    
            astrid.rodriguez@prepa.com  

With copies to (which copies shall not constitute notice): 

 Greenberg Traurig LLP 
200 Park Avenue 
New York, NY 10166 
Attn: Nancy A. Mitchell and Maria J. DiConza 
Fax: 212-801-6400 
Email: mitchelln@gtlaw.com and   
            diconzam@gtlaw.com 
 
and 
 
Filsinger Energy Partners, Inc. 
290 Fillmore Street, Ste. 4 
Denver, CO 80206 
Attn: Todd W. Filsinger and Gary Gemeroth 
Email:  todd@filsingerenergy.com and   
             garyg@filsingerenergy.com 
 

If to the Oversight Board: The Financial Oversight and Management Board 
for Puerto Rico  
c/o Proskauer Rose LLP 
11 Times Square 
New York, NY 10036-8299 
Attn:  Paul V. Possinger, Ehud Barak & Aaron 
Bielenberg 
Fax:  (312) 962-3551; (212) 996-2900 
Email: ppossinger@proskauer.com;  
            ebarak@proskauer.com;  
             aaron_bielenberg@mckinsey.com   
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With copies to (which copies shall not constitute notice): 

 Proskauer Rose LLP 
11 Times Square 
New York, NY 10036-8299 
Attn:  Paul V. Possinger, Ehud Barak & Aaron 
Bielenberg 
Fax:  (312) 962-3551; (212) 996-2900 
Email: ppossinger@proskauer.com;   
            ebarak@proskauer.com;   
            aaron_bielenberg@mckinsey.com 

  

10-2. Notice Given. 

(a) Except as otherwise specifically provided herein, notices shall be deemed made 
and correspondence received, as follows (all times being local to the place of delivery or receipt): 

(i) By mail:  the sooner of when actually received or three (3) days 
following deposit in the United States mail, postage prepaid. 

(ii) By recognized overnight express delivery:  the Business Day following 
the day when sent. 

(iii) By Hand:  If delivered on a Business Day after 9:00 AM and no later 
than three (3) hours prior to the close of customary business hours of the recipient, when 
delivered.  Otherwise, at the opening of the then next Business Day. 

(iv) By Facsimile or electronic transmission, including email (which must 
include a header on which the party sending such transmission is indicated):  If sent on a Business 
Day after 9:00 AM and no later than three (3) hours prior to the close of customary business 
hours of the recipient, one (1) hour after being sent.  Otherwise, at the opening of the then next 
Business Day. 

(b) Rejection or refusal to accept delivery and inability to deliver because of a 
changed address or Facsimile Number for which no due notice was given shall each be deemed 
receipt of the notice sent. 

Article 11 - Term: 

11-1. Termination of Revolving Credit.  The Revolving Credit (subject to suspension as 
provided in Section 2-3(e) hereof) shall remain in effect until the Maturity Date. 

11-2. Effect of Termination.  On the Termination Date, the Borrower shall pay the Lender 
(whether or not then due), in immediately available funds, all then Liabilities (other than indemnities, not 
then due and payable, which survive repayment of the Revolving Credit Loans and  termination of the 
Revolving Credit Commitment).  Until such payment, all provisions of this Agreement, other than those 
contained in Article 2 which place an obligation on the Lender to make any loans or advances or to 
provide financial accommodations under the Revolving Credit or otherwise, shall remain in full force and 
effect until all Liabilities (other than indemnities, not then due and payable, which survive repayment of 
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the Revolving Credit Loans and termination of the Revolving Credit Commitment) shall have been paid 
in full. 

Article 12 - General: 

12-1. Successors .  This Agreement shall be binding upon the Borrower and the Borrower’s 
representatives and its successors, and shall inure to the benefit of the Lender and its successors; 
provided, however, no trustee or other fiduciary appointed with respect to the Borrower shall have any 
rights hereunder. 

12-2. [Intentionally Omitted]   

12-3. Severability.  Any determination that any provision of this Agreement or any application 
thereof is invalid, illegal, or unenforceable in any respect in any instance shall not affect the validity, 
legality, or enforceability of such provision in any other instance, or the validity, legality, or 
enforceability of any other provision of this Agreement. 

12-4. Amendments; Course of Dealing.   

(a) This Agreement and the other Loan Documents incorporate all discussions and 
negotiations between the Borrower and the Lender either express or implied, concerning the matters 
included herein and in such other instruments, any custom, usage, or course of dealings to the 
contrary notwithstanding.  No such discussions, negotiations, custom, usage, or course of dealings 
shall limit, modify, or otherwise affect the provisions thereof.  No failure by the Lender to give notice 
to the Borrower of the Borrower’s having failed to observe and comply with any warranty or 
covenant included in any Loan Document shall constitute a waiver of such warranty or covenant or 
the amendment of the subject Loan Document. 

(b) The Borrower may undertake any action otherwise prohibited hereby, and may 
omit to take any action otherwise required hereby, upon and with the express prior written consent of 
the Lender and the Oversight Board.  No consent, modification, amendment, or waiver of any 
provision of any Loan Document shall be effective unless executed in writing by or on behalf of the 
party to be charged with such modification, amendment, or waiver.  Any modification, amendment, 
or waiver provided by the Lender or the Oversight Board shall be in reliance upon all representations 
and warranties theretofore made to the Lender and the Oversight Board by or on behalf of the 
Borrower (and any guarantor, endorser, or surety of the Liabilities) and consequently may be 
rescinded in the event that any of such representations or warranties was not true and complete in all 
material respects when given. 

12-5. [Intentionally Omitted] 

12-6. Copies and Facsimiles.  This Agreement and all documents which relate thereto, which 
have been or may be hereinafter furnished any of Borrower may be reproduced by Borrower by any 
photographic, microfilm, xerographic, digital imaging, or other process, and Borrower may destroy any 
document so reproduced.  Any such reproduction shall be admissible in evidence as the original itself in 
any judicial or administrative proceeding (whether or not the original is in existence and whether or not 
such reproduction was made in the regular course of business).  Any facsimile which bears proof of 
transmission shall be binding on the party which or on whose behalf such transmission was initiated and 
likewise shall be so admissible in evidence as if the original of such facsimile had been delivered to the 
party which or on whose behalf such transmission was received. 
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12-7. Puerto Rico Law.  Except to the extent governed by the Bankruptcy Code, this 
Agreement and all rights and obligations hereunder, including matters of construction, validity, and 
performance, shall be governed by the laws of The Commonwealth of Puerto Rico (without giving effect 
to the conflicts of laws principles thereof). 

12-8. Consent to Jurisdiction. 

The Borrower agrees that any action, proceeding, case, or controversy against the Borrower with 
respect to any Loan Document, or commenced by the Borrower asserting any claim or counterclaim 
arising under or in connection with this Agreement or any other Loan Document shall be brought solely 
in the Title III Court in United States District Court for the District of Puerto Rico, and that such Title III 
Court shall have exclusive jurisdiction with respect to any such action. 

12-9. Rules of Construction.  The following rules of construction shall be applied in the 
interpretation, construction, and enforcement of this Agreement and of the other Loan Documents: 

(a) Words in the singular include the plural and words in the plural include the 
singular. 

(b) Titles, headings (indicated by being underlined or shown in SMALL CAPITALS) 
and any Table of Contents are solely for convenience of reference; do not constitute a part of the 
instrument in which included; and do not affect such instrument’s meaning, construction, or effect. 

(c) The words “includes” and “including” are not limiting. 

(d) Text which follows the words “including, without limitation” (or similar words) 
is illustrative and not limiting. 

(e) Except where the context otherwise requires or where the relevant subsections 
are joined by “or”, compliance with any Section or provision of any Loan Document which 
constitutes a warranty or covenant requires compliance with all subsections (if any) of that Section or 
provision.  Except where the context otherwise requires, compliance with any warranty or covenant 
of any Loan Document which includes subsections which are joined by “or” may be accomplished by 
compliance with any of such subsections. 

(f) Text which is shown in italics, shown in bold, shown IN ALL CAPITAL 
LETTERS, or in any combination of the foregoing, shall be deemed to be conspicuous. 

(g) The words “may not” are prohibitive and not permissive. 

(h) The word “or” is not exclusive. 

(i) Terms which are defined in one section of any Loan Document are used with 
such definition throughout the instrument in which so defined. 

(j) The symbol “$” or reference to “dollars” refers to United States Dollars. 

(k) Unless limited by reference to a particular Section or provision, any reference to 
“herein”, “hereof”, or “within” is to the entire Loan Document in which such reference is made. 

Case:17-04780-LTS   Doc#:722-1   Filed:02/16/18   Entered:02/16/18 04:17:13    Desc:
 Exhibit A - Revised Credit Agreement   Page 29 of 33



 

26 

(l) References to “this Agreement” or to any other Loan Document is to the subject 
instrument as amended to the date on which application of such reference is being made. 

(m) Except as otherwise specifically provided, all references to time are to Boston 
time. 

(n) In the determination of any notice, grace, or other period of time prescribed or 
allowed hereunder: 

(i) Unless otherwise provided (A) the day of the act, event, or default from 
which the designated period of time begins to run shall not be included and the last day of the 
period so computed shall be included unless such last day is not a Business Day, in which event 
the last day of the relevant period shall be the then next Business Day and (B) the period so 
computed shall end at 5:00 PM on the relevant Business Day. 

(ii) The word “from” means “from and including”. 

(iii) The words “to” and “until” each mean “to, but excluding”. 

(iv) The word “through” means “to and including”. 

(o) References to “presently”, “currently”, and other similar expressions mean the 
Effective Date. 

(p) The term “upon the occurrence, and during the continuance, of” a Suspension 
Event or an Event of Default and any other similar term means, the occurrence of a Suspension Event 
or an Event of Default which has not been waived by the Lender in accordance with the terms hereof. 

(q) The Loan Documents shall be construed and interpreted in a harmonious manner 
and in keeping with the intentions set forth in Section 12-10 hereof; provided, however, in the event 
of any inconsistency between the provisions of this Agreement and any other Loan Document, the 
provisions of this Agreement shall govern and control. 

12-10. Intent.  It is intended that unless otherwise explicitly provided herein, the consent of the 
Lender to any action of the Borrower which is prohibited unless such consent is given may be given or 
refused by the Lender in its discretion. 

12-11. Maximum Interest Rate.  Notwithstanding anything to the contrary contained in any Loan 
Document, the interest paid or agreed to be paid under the Loan Documents shall not exceed the 
maximum rate of non-usurious interest permitted by applicable Law (the “Maximum Rate”).  If Lender 
shall receive interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to 
the principal of the Revolving Credit Loans, as applicable, or, if it exceeds such unpaid principal, 
refunded to the Borrower.  In determining whether the interest contracted for, charged, or received by the 
Lender exceeds the Maximum Rate, such Person may, to the extent permitted by applicable law, (a) 
characterize any payment that is not principal as an expense, fee, or premium rather than interest, (b) 
exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in 
equal or unequal parts the total amount of interest throughout the contemplated term of the Liabilities 
hereunder. 

12-12. Incorporation of Financing Order by Reference.  Each of Borrower and the Lender agrees 
that any reference contained herein to the Financing Order shall include all terms, conditions, and 
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provisions of the Financing Order and that the Financing Order is incorporated herein for all purposes.  
To the extent there is any inconsistency between the terms of this Agreement and the terms of the 
Financing Order, the terms of the Financing Order shall govern. 

Article 13 - Consents, Amendments and Waivers: 

13-1. Action by Lender, Consents, Amendments, Waivers.  

(a) No amendment or waiver of any provision of this Agreement, this Agreement, or 
any other Loan Document, and no consent to any departure by Borrower therefrom, shall be effective 
unless in writing signed by the Lender and the Borrower (with the prior written consent of the 
Oversight Board), and each such waiver or consent shall be effective only in the specific instance and 
for the specific purpose for which given. 

(b) Notwithstanding anything to the contrary set forth in this Article 13, the 
Financing Order may be amended in accordance with the terms thereof, and any such amendments or 
waivers shall be subject to the satisfaction of the requirements set forth in the Financing Order.  

(c) To the extent any Commonwealth Financing is provided to the Borrower, this 
Agreement and the other Loan Documents may be amended and otherwise modified to assign certain 
rights of the Lender hereunder to the lender under such Commonwealth Financing, as the parties 
hereto and the United States Treasury shall agree at such time, with the prior written consent of the 
Oversight Board. 

Article 14 -  Assignments and Participations:  

14-1. Assignments and Assumptions.  Neither the Lender nor the Borrower may assign or 
otherwise transfer any of its respective rights or obligations hereunder. 

[signature pages follow] 

Case:17-04780-LTS   Doc#:722-1   Filed:02/16/18   Entered:02/16/18 04:17:13    Desc:
 Exhibit A - Revised Credit Agreement   Page 31 of 33



 

 

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date 
above first written.  This Agreement shall take effect as a sealed instrument. 

BORROWER: PUERTO RICO ELECTRIC POWER 
AUTHORITY, as “Borrower” 

By:    
Name:   
Title:   
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LENDER: THE COMMONWEALTH OF PUERTO RICO, 
as “Lender” 

By:    
Name:   
Title:   
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REVOLVING CREDIT LOAN AND SECURITY AGREEMENT

PUERTO RICO ELECTRIC POWER AUTHORITY
as the Borrower,

and

THE COMMONWEALTH OF PUERTO RICO
as Lender,

[_________ __], 2018
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SECURED SUPERPRIORITY POST-PETITION 

REVOLVING CREDIT LOAN AND SECURITY AGREEMENT

[__________ __], 2018

THIS SECURED SUPERPRIORITY POST-PETITION REVOLVING CREDIT LOAN AND 
SECURITY AGREEMENT (this “Agreement”) is made between THE COMMONWEALTH OF 
PUERTO RICO (the “Commonwealth” or in its capacity as a lender hereunder, the “Lender”) and 
PUERTO RICO ELECTRIC POWER AUTHORITY, a body corporate and politic constituting a public 
corporation and governmental instrumentality of the Commonwealth in its capacity as the debtor 
(hereinafter, the “Borrower”) in a Title III Case (as defined below); in consideration of the mutual 
covenants contained herein and benefits to be derived herefrom.

WITNESSETH:

WHEREAS, on July 2, 2017 (the “Petition Date”), the Financial Oversight and Management 
Board for Puerto Rico (the “Oversight Board”) filed a voluntary petition for relief for the Borrower 
pursuant to Section 304(a) of the Puerto Rico Oversight, Management and Economic Stability Act 
(“PROMESA”), commencing a case under title III thereof (the “Title III Case”); 

WHEREAS, on January 26, 2018, the legislature of Puerto Rico approved Joint Resolution 
16-2018, as may be amended, superseded, or extended from time to time (the “Joint Resolution”), 
authorizing the provision of emergency assistance to the Borrower in a maximum amount of $550 million; 

WHEREAS, the Borrower has requested, and the Lender has agreed to make, revolving loans to the 
Borrower consisting of a superpriority post-petition secured credit facility in an aggregate principal amount 
not to exceed $1,300,000,000.00 (subject to further approval by necessary governmental action of the 
Lender for any amounts in excess of $550,000,000.00),300,000,000.00, subject to this Agreement and the 
Financing Order (each as defined herein), as applicable;

WHEREAS, the Lender is willing to extend such credit to the Borrower under this Agreement upon 
the terms and subject to the conditions set forth in this Agreement and the Financing Order, as applicable.

NOW, THEREFORE, in consideration of the mutual conditions and agreements set forth in this 
Agreement, and for good and valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, the Lender and the Borrower hereby agree as follows:

Article 1 - Definitions; Accounting Terms and Principles:

(a) Definitions: As herein used, the following terms have the following meanings or are defined in 
the section of this Agreement so indicated:

“Acceptable Security Interest”: A security interest which (a) exists in favor of the Lender, (b) has 
superpriority lien status and is superior to all other security interests (other than the Carve-Out), (c) secures 
the Liabilities, (d) is enforceable against Borrower which created such security interest and (e) is perfected; 
provided, that perfection by the Financing Order shall be sufficient to grant and perfect an Acceptable 
Security Interest.

“Aggregate Outstanding”:  At any time of determination, the aggregate principal amount of the 
Revolving Credit Loans outstanding. 
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“Agreement”:  Defined in the Preamble.

“Automatic Stay”: meansMeans the automatic stay imposed under Section 362 of the Bankruptcy 
Code.

“Availability”:  The then applicable Revolving Credit Commitment minus the Aggregate 
Outstanding. 

“Bankruptcy Code”: Title 11 of the United State Code, 11 U.S.C. §§ 101 et seq. and any 
amendments or successor statute thereto.  Any reference to any section of the Bankruptcy Code shall refer 
to the section of the Bankruptcy Code as incorporated into PROMESA.

“Bankruptcy Rules”: The Federal Rules of Bankruptcy Procedure and local rules of the United 
States Title III Court for the District of Puerto Rico, each as amended, and applicable to the Title III Case.

“Borrower”:  Is definedDefined in the Preamble.

“Budget”: The 13-week cash flow budget of anticipated and forecasted revenues and expenses, 
including without limitation projected cash receipts, and cash disbursements on a weekly basis for the 
Borrower, and separately identifying disbursements for Eligible Uses (or permitted reimbursement 
thereof), Ineligible Uses, and the projected uncommitted balance in the Segregate Account as of the first 
day of such Budget and, as in effect from time to time, in form and substance satisfactory to the Lender and 
the Oversight Board, each in their sole discretion, including the Initial Budget, as the same may be updated 
from time to time by the Borrower with the prior written consent of the Lender and the Oversight Board, 
each in their sole discretion. Any reference contained herein to compliance with the Budget shall include 
any permitted variance permitted by Section 5-5.

“Business Day”:  Any day other than (a) a Saturday or Sunday; (b) any day on which banks in San 
Juan, Puerto Rico and/or New York, NY, generally are not open to the general public for the purpose of 
conducting commercial banking business; or (c) a day on which the Lender is not open to the general public 
to conduct business.

“Capital Expenditures”:  The expenditure of funds or the incurrence of liabilities which are 
capitalized in accordance with GAAP.

“Capital Lease”:  Any lease of (or other arrangement conveying the right to use) real or personal 
property, or a combination thereof, which obligations are required to be classified and accounted for as 
liabilities on a balance sheet of such Person under GAAP and the amount of which obligations shall be the 
capitalized amount thereof determined in accordance with GAAP.

“Carve-Out”: Has the meaning ascribed to such term in the Financing Order. 

“Cash Management System”: Is definedDefined in Section 4-15.“Collateral”:  Is defined in 
Section 7-1.14.

“Committee”: The official committee of creditors holding unsecured claims appointed in respect 
of the Title III Case.

“Commonwealth”:  Is definedDefined in the Preamble.
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“Commonwealth Financing”: Any loan, financing or third-party source of capital (including 
without limitation any community disaster loan issued by the United States Treasury pursuant to the 
Stafford Act) entered into by the Commonwealth pursuant to which funding is available to make loans, 
advances or financial accommodations to the Borrower.

“DDA”:  Any checking or other demand daily depository account maintained by Borrower.

“Effective Date”:  The date upon which the conditions precedent set forth in Article 3 hereof have 
been satisfied or waived as determined by the Lender and the Oversight Board and this Agreement has 
become effective.

“Eligible Uses”: Is definedDefined in Section 4-13.

“Eligible Uses Variance”: The amount equal to 15% of the projected amounts for total Eligible 
Uses disbursements (other than disbursements that are to be paid from funds provided by FEMA or any 
other federal entity that have been obligated, which shall not be subject to the test or limited by the Budget) 
set forth in the Budget for the period to be covered by any Revolving Credit Loan requested pursuant to 
Section 2-3 hereof.

“Encumbrance”:  Each of the following:

(a) Any security interest, mortgage, pledge, hypothecation, lien, attachment, or charge 
of any kind (including any agreement to give any of the foregoing); the interest of a lessor under a Capital 
Lease; conditional sale or other title retention agreement; sale (to the extent of recourse) of accounts 
receivable or chattel paper; or other arrangement pursuant to which any Person is entitled to any preference 
or priority with respect to the property or assets of another Person or the income or profits of such other 
Person or which constitutes an interest in property to secure an obligation; each of the foregoing whether 
consensual or non-consensual and whether arising by way of agreement, operation of law, legal process or 
otherwise.

(b) The filing of any financing statement under the UCC or comparable law of any 
jurisdiction.

“End Date”:  The date upon which all of the following events have occurred:  (a) all Liabilities 
(other than indemnities, not then due and payable, which survive repayment of the Revolving Credit Loans 
and termination of the Revolving Credit Commitment) have been paid in full in cash, and (b) all obligations 
of the Lender to make loans and advances and to provide other financial accommodations to the Borrower 
hereunder shall have been irrevocably terminated.

“Events of Default”:  Is definedDefined in Article 8 (in the singular, “Event of Default”).

“FEMA”: The Federal Emergency Management Agency.

“FEMA Flash Report”: The Emergency Spend on Reimbursement Flash Report periodically 
prepared by the Borrower.

“Financing Order”: The order, substantially in the form of Exhibit I-1 (except as may otherwise 
be agreed in writing or on the record by the Lender and the Oversight Board at the final hearing with respect 
to such order in the Title III Case) of the Title III Court entered in the Title III Case after notice and final
hearing pursuant to the Bankruptcy Rules or such other procedures as approved by the Title III Court which, 
among other matters (but not by way of limitation), authorizes the Borrower to obtain credit and Borrower 
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to incur the Liabilities and grant Liens under the Loan Documents, as the case may be, and provides for the 
superpriority status of the Lender’s claims, as the same shall be approved by, and may be amended, 
modified or supplemented from time to time after the Order Entry Date with the prior written consent of, the 
Lender and the Oversight Board, each in their sole and absolute discretion.

“Funding Date”: The date any Revolving Credit Loan is made by the Lender to the Borrower 
pursuant to Section 2-3, 2-4 and Article 3.

“GAAP”:  Principles which are consistent with those promulgated or adopted by the Financial 
Accounting Standards Board and its predecessors (or successors) in effect and applicable to that accounting 
period in respect of which reference to GAAP is being made, provided, however, in the event of a Material 
Accounting Change, then unless otherwise specifically agreed to by the Lender, the Borrower shall include, 
with its monthly, quarterly, and annual financial statements a schedule, certified by the Borrower’s chief 
financial officer, on which the effect of such Material Accounting Change to the statement with which 
provided shall be described.  Notwithstanding the foregoing, any obligations of a Person under a lease 
(whether existing now or entered into in the future) that is not (or would not be) a Capitalized Lease 
Obligation under GAAP as in effect on the Effective Date, shall not be treated as a Capitalized Lease 
Obligation solely as a result of the adoption of changes in GAAP outlined by the Financial Accounting 
Standards Board in its press release dated March 19, 2009.

“Indebtedness”:  All indebtedness and obligations of or assumed by any Person on account of or in 
respect to any of the following:

(a) In respect of money borrowed (including any indebtedness which is non-recourse 
to the credit of such Person but which is secured by an Encumbrance on any asset of such Person) whether 
or not evidenced by a promissory note, bond, debenture or other written obligation to pay money.

(b) In connection with any letter of credit or acceptance transaction (including, 
without limitation, the face amount of all letters of credit and acceptances issued for the account of such 
Person or reimbursement on account of which such Person would be obligated).

(c) In connection with the sale or discount of accounts receivable or chattel paper of 
such Person other than the sale of retail Accounts (as defined in the UCC) to credit card processors.

(d) On account of deposits or advances.

(e) As lessee under Capital Leases.

(f) On account of net obligations under any swap or hedging contract.

(g) With respect to obligations to purchase, redeem, retire, defease or otherwise make 
any payment in respect of any equity interest in such Person or any other Person, or any warrant, right or 
option to acquire such equity interest, valued, in the case of a redeemable preferred interest, at the greater of 
its voluntary or involuntary liquidation preference plus accrued and unpaid dividends.

(h) Indebtedness of others secured by an Encumbrance on any asset of such Person, 
whether or not such Indebtedness is assumed by such Person.

(i) Any guaranty, endorsement, suretyship or other undertaking pursuant to which 
that Person may be liable on account of any Indebtedness of any third party, other than endorsements of 
negotiable instruments for collection in the ordinary course of business consistent with past practices.
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(j) The Indebtedness of a partnership or joint venture in which such Person is a 
general partner or joint venturer to the extent that the holder of such Indebtedness has recourse to such 
Person.

“Ineligible Uses”: Is definedDefined in Section 4-13.

“Ineligible Uses Variance”: The amount equal to 15% of the projected amounts for total Ineligible 
Uses disbursements set forth in the Budget for such period; provided, that Ineligible Uses that are subject to 
the Carve-Out or any FEMA reimbursable expense that has been obligated by FEMA or any other federal 
entity and is pursuant to a contract that has been approved by the Oversight Board shall not be subject to the 
budget testing and shall not be included for calculations of the Ineligible Uses Variance. 

“Initial Budget”: The Budget attached as Exhibit I-2 with such changes as are acceptable to the 
Lender and the Oversight Board, each in their sole discretion.

“Interest Payment Date”:  June 30 and December 31 of each year after the Effective Date; the 
Termination Date; and the End Date.

“Joint Resolution” Joint Resolution 16-2018 of the legislature of Puerto Rico, as may be 
amended, superseded, or extended from time to time. :” Defined in the Preamble.

“Lender”:  Defined in the Preamble.

“Liabilities” (in the singular, “Liability”):  Includes, without limitation, all and each of the 
following, whether now existing or hereafter arising:

(a) Any and all direct and indirect liabilities, debts, and obligations of the Borrower to 
the Lender, of every kind, nature, and description under the Loan Documents.

(b) Each obligation to repay any loan, advance, indebtedness, note, obligation, or 
amount now or hereafter owing by the Borrower to the Lender under the Loan Documents, whether or not 
any of such are allowed or allowable, are liquidated, unliquidated, primary, secondary, secured, unsecured, 
direct, indirect, absolute, contingent, or of any other type, nature, or description, or by reason of any cause 
of action which the Lender may hold against the Borrower under the Loan Documents.

(c) All interest, fees, and charges and other amounts which may be charged by the 
Lender to the Borrower under the Loan Documents and/or which may be due from the Borrower to the 
Lender under the Loan Documents from time to time.

“Loan Documents”:  This Agreement, the Financing Order, each instrument and document 
executed and/or delivered as contemplated by Article 3, and each other instrument, orders or document 
from time to time executed, issued and/or delivered in connection with the arrangements contemplated 
hereby, as each may be amended from time to time.

“Material Accounting Change”:  Any change in GAAP applicable to accounting periods 
subsequent to the Borrower’s fiscal year most recently completed prior to the execution of this Agreement, 
which change has a material effect on the Borrower’s financial condition or operating results, as reflected 
on financial statements and reports prepared by or for the Borrower, when compared with such condition or 
results as if such change had not taken place.
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“Material Adverse Effect”:  A material adverse effect upon (i) the Borrower’s business, assets, 
properties, liabilities (actual or contingent), operations, financial affairs, or condition (financial or 
otherwise), taken as a whole, or (ii) the Collateral, taken as a whole, or (iii) the ability of Borrower to 
perform its obligations under this Agreement and the other Loan Documents, or (iviii) the validity, 
enforceability, perfection or priority of this Agreement or the other Loan Documents or of the rights and 
remedies of the Lender under any Loan Document.  In determining whether any individual event would 
result in a Material Adverse Effect, (i) notwithstanding that such event in and of itself does not have such 
effect, a Material Adverse Effect shall be deemed to have occurred if the cumulative effect of such event 
and all other than existing events would result in a Material Adverse Effect.  Notwithstanding the foregoing, 
in no event shall any Material Adverse Effect be deemed to exist as a result of the commencement of the 
Title III Case or the circumstances and events leading up thereto to the extent that such event(s) would 
reasonably be expected to result therefrom.

“Maturity Date”:  The earliest of (1) the 30th anniversary of the Effective Date or (2) the 
Termination Date.

“Mediation Agreement”:  The mediation agreement signed by the Honorable Barbara J. Houser, 
Mediator and Mediation Team Leader, on July 27, 2017 and entered into by parties including the Puerto 
Rico Fiscal Agency and Financial Advisory Authority, on behalf of the Government of Puerto Rico and its 
instrumentalities, the Financial Oversight and Management Board for Puerto Rico, as representative of each 
Title III debtor, and certain creditor parties, in connection with the Order Appointing Mediation Team, In re 
Commonwealth of Puerto Rico, et al., Case No. 17-3283 [Dkt. No. 430].

“Operating Account”: Those certain deposit accounts in which the Lender shall have an 
Acceptable Security Interest in the name of and on behalf of the Borrower for the purpose of accepting 
Revenues (other than the retained Revenues permitted to be held in the Operating Reserve Fund), other 
deposits in the ordinary course of business, and proceeds of the Revolving Credit Loans from the 
Segregated Account and for making disbursements in accordance with the Budget.

“Operating Reserve Fund”: An account maintained by the Borrower of proceeds of retained 
Revenues not otherwise required to be used to repay the Revolving Credit Loans pursuant to Section 2-6, in 
an aggregate amount not to exceed $300,000,000.00 at any one time and in which the Lender shall have an 
Acceptable Security Interest.

“Order Entry Date”: The date on which the Financing Order is entered on the docket of the Title 
III Court.

“Other Accounts”: Those certain deposit accounts in the name of and on behalf of the Borrower in 
which Revenues are received, deposited or transferred, other than the Operating Account and the Operating 
Reserve Fund and in which the Lender shall have an Acceptable Security Interest.

“Oversight Board”: Has the meaning given to such term in the recitals of this 
Agreement.“Permitted Encumbrances”:  Those Encumbrances permitted as provided in Section 4-3 
hereofDefined in the Preamble.

“Person”:  Any natural person, and any corporation, limited liability company, trust, partnership, 
joint venture, or other enterprise or entity.

“Petition Date”: Has the meaning given to such termDefined in the recitals of this 
AgreementPreamble.
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“Plan of Adjustment”: Any Plan of Adjustment submitted by the Borrower to the Title III Court in 
connection with the Title III Case.

“Post-Petition Liens”: An Acceptable Security Interest in the Collateral granted to the Lender 
pursuant to this Agreement, the other Loan Documents and the Financing Order.

“Pre-Petition Bond Credit Parties”: The Pre-Petition Bond Trustee and the Pre-Petition 
Bondholders, in their capacities as secured creditors with respect to the Pre-Petition Bond Indebtedness.

“Pre-Petition Bond Indebtedness”: The Liabilities (as defined in the Pre-Petition Trust 
Agreement) for which the Borrower is indebted to the Pre-Petition Bondholders, in respect of amounts 
owed by the Borrower under the Pre-Petition Trust Agreement, which Liabilities are secured by the assets 
of Borrower pursuant to the Loan Documents (under and as defined in the Pre-Petition Trust Agreement).

“Pre-Petition Bondholders”: The “bondholders” (as defined in the Pre-Petition Trust Agreement 
as in effect on the date hereof), in their capacities as pre-petition bondholders under the Pre-Petition Trust 
Agreement. 

“Pre-Petition Bonds”: Means the bonds issued under the Pre-Petition Trust Documents, in the 
aggregate outstanding principal amount as of the Petition Date of $8,258,614,148.00 plus interest that 
accrued from March 14, 2016 through and including the Petition Date.

“Pre-Petition Bond Trustee”: U.S. Bank National Association, as successor trustee under the 
Pre-Petition Trust Agreement.

“Pre-Petition Trust Agreement”:  That certain Trust Agreement dated as of January 1, 1974, by 
and between the Borrower and the Pre-Petition Bond Trustee, as the same has been amended, restated, 
supplemented or otherwise modified prior to the Petition Date, as in effect as of such date.

“Pre-Petition Trust Documents”: The Pre-Petition Trust Agreement and the other documents 
executed and/or delivered in connection therewith, as such Pre-Petition Trust Documents have been 
amended, restated, supplemented or otherwise modified prior to the Petition Date, as in effect as of such 
date.

“Proceeds”:  Includes, without limitation, “Proceeds” as defined in the UCC (defined below), and 
each type of property described in Section 7-1 hereof.

“Professional Fees”: All accrued and unpaid claims for fees and expense reimbursements of 
Professional Persons retained by the Borrower and the Committee.

“Professional Person”: A Person who is an attorney, accountant, appraiser, auctioneer or financial 
advisor or other professional person who is providing services to the Borrower or the Committee during the 
pendency of the Title III Case.

“PROMESA”: Has the meaning given to such term in the recitals of this Agreement.

“Proposed Budget”: Is defined in Section 5-5(b).

“Puerto Rico Department of Treasury Single Account”: Is the Treasury Single Account 
maintained by the Department of the Treasury of the Commonwealth of Puerto Rico.
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“Refinancing Indebtedness” Any community disaster loans issued pursuant to the Stafford Act by 
the United States Treasury or that are provided by a third party source of capital and approved by the 
Oversight Board pursuant to Section 207 of PROMESA. 

“Responsible Officer”:  The executive director, head of project management office and director of 
finance ofand chief financial advisor or any other official of the Borrower designated by them.  Any 
document delivered hereunder that is signed by a Responsible Officer of Borrower shall be conclusively 
presumed to have been authorized by all necessary corporate action on the part of Borrower and such 
Responsible Officer shall be conclusively presumed to have acted on behalf of Borrower.

“Revenues”: Has the meaning specified in the Pre-Petition Trust Agreement. 

“Revolving Credit”:  Is defined in Section 2-1.

“Revolving Credit Commitment”: On and after the Effective Date, an amount equal to the lesser 
of (a) such amount as approved by the Title III Court pursuant to the Financing Order and (y) $550,000,000, 
which may be increased to up to $1,300,000,000 subject (i) the Step Increase Requirements, and (ii) 
approval by necessary governmental action of the Lender.$300,000,000.00.   

“Revolving Credit Loans”:  Has the meaning specified in Section 2-1.

“Revolving Credit Note”:  Has the meaning specified in Section 2-5.

“Segregated Account”: Is that certain deposit account in the name of and on behalf of the 
Borrower [bearing an account number [________] with [_________],] for the purpose of maintaining the 
proceeds of any Revolving Credit Loans prior to disbursement by the Borrower in accordance with Section 
4-13 and in which the Lender shall have an Acceptable Security Interest.13.

“Stafford Act”: The Robert T. Stafford Disaster Relief and Emergency Assistance Act (42 U.S.C. 
§ 5121 et seq., as amended).

“Step Increase”: Any increase in the Revolving Credit Commitment, which shall only be 
permitted to be made in increments not to exceed $250,000,000.00.

“Step Increase Requirements”: The Revolving Credit Commitment may be increased in excess of 
$550,000,000.00 in Step Increases; provided that, each Step Increase shall only be permitted if such Step 
Increase has been approved (a) in writing by the Lender and the Oversight Board, each in their sole 
discretion, and (b) by necessary governmental action by the Lender; but for the avoidance of doubt, no Step 
Increase shall require the approval of the Title III Court. 

“Subsidiary”:  As to any Person, any corporation, association, partnership, limited liability 
company, joint venture or other business entity of which at least fifty percent (50%) or more of the ordinary 
voting power (or equivalent interests) for the election of a majority of the board of directors (or other 
equivalent governing body) of such entity is held or controlled by such Person, or by one or more 
Subsidiaries of such Person, or by such Person and one or more Subsidiaries of such Person; or which is 
otherwise controlled by such Person, or by one or more Subsidiaries of such Person, or by such Person and 
one or more Subsidiaries of such Person through the exercise of voting power or otherwise.

“Suspension Event”:  Any occurrence, circumstance, or state of facts which (1) is an Event of 
Default, which is continuing and has not been waived by the Lender; or (2) is sixty (60) days after written 
notice by the Lender to the Borrower stating that the aggregate amount of cash held in the Puerto Rico 
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Department of Treasury Single Account is projected to fall below $800,000,000.00 during such sixty (60) 
day period and no Commonwealth Financing is otherwise available to fund Revolving Credit Loans.

“Termination Date”:  The earliest of (a) the date on which all the Revolving Credit Loans and 
other obligations thereunder have been indefeasibly repaid in full in cash (and the Revolving Credit 
Commitment has been terminated), (b) the effective date of a confirmed Plan of Adjustment in the Title III 
Case (unless an alternative treatment is agreed to by the Lender and consented to previously in writing by 
the Oversight Board), and (c) the date of termination of the Revolving Credit Commitment and/or 
acceleration of any outstanding extensions of credit under this Agreement following the occurrence and 
during the continuance of an Event of Default.

“Term Sheet”: Is that certain term sheet attached hereto as Exhibit C-1.

“Title III Case”: Has the meaning given to such term in the recitals of this Agreement.

“Title III Court”: The United States District Court for the District of Puerto Rico.

“UCC”: The Uniform Commercial Code as it exists now and from time to time in the 
Commonwealth, 

Article 2 - The Credit Facilities:

2-1. Establishment of Revolving Credit Facilities.

(a) Revolving Credit.  

(i) Subject to Article 3 and the terms and conditions set forth in this 
Agreement, the Lender hereby establishes a revolving line of credit (the “Revolving Credit”) in 
the Borrower’s favor pursuant to which Lender, subject to, and in accordance with, this Agreement, 
agrees to make loans and advances (the “Revolving Credit Loans” and each, a “Revolving Credit 
Loan”) to and for the account of the Borrower as provided herein from time to time (subject to any 
limitations contained within the Financing Order), up to the maximum amount of the Revolving 
Credit Commitment as in effect at such time; provided that the Aggregate Outstanding shall not at 
any time in the aggregate exceed the aggregate Revolving Credit Commitment then in effect.

(ii) The proceeds of borrowings under the Revolving Credit shall be used as 
set forth in Section 4-13.

(iii) Amounts of the Revolving Credit Commitment borrowed and prepaid or 
repaid may be borrowed or re-borrowed unless such prepayments or repayments are accompanied 
by a corresponding permanent reduction of the Revolving Credit Commitment.

(b) Commitment to Make Revolving Credit Loans.  Subject to the occurrence of the 
Effective Date the Lender shall make available to the Borrower, as provided herein, the Revolving 
Credit Commitment.  The Revolving Credit Commitment shall be available to the Borrower until June 
30, 2018, at which time such Revolving Credit Commitment shall terminate unless extended by 
necessary governmental action by the Lender, and any Revolving Credit Loans outstanding at such 
time shall remain outstanding and be repaid in accordance with this Agreement.

2-2. Voluntary Reduction or Termination of the Revolving Credit Commitment. The Borrower 
may permanently reduce, or terminate, the Lender’s Revolving Credit Commitment, in whole or in part 
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from time to time, by furnishing three (3) Business Days’ written notice to the Lender.  Upon the effective 
date of any such reduction, the Borrower shall pay to the Lender any amounts required under Section 2-6(b) 
hereof as a result of such reduction or termination.  No voluntary reduction or termination of the Revolving 
Credit Commitment may be reinstated.

2-3. Revolving Credit Loan Requests.

(a) Subject to the provisions of this Agreement, Revolving Credit Loans duly and 
timely requested by the Borrower shall be made pursuant hereto; provided that: 

(i) Such requested Revolving Credit Loans shall not exceed the then 
applicable Availability.

(ii) No more than one (1) request for Revolving Credit Loans may be made 
per four (4) week period after the Effective Date, unless otherwise consented to by the Lender with 
the prior written approval of the Oversight Board.

(iii) The Revolving Credit has not been suspended as provided in Section 
2-3(e).

(iv) Such requested Revolving Credit Loans shall be in an amount equal to the 
amount of Eligible Uses as set forth in the then applicable approved Budget for the four (4) week 
period beginning two weeks after the Budget is submitted, plus the Eligible Uses Variance for such 
period, minus the projected aggregate amount, if any, of unrestricted and uncommitted cash 
remaining in the Segregated Account on the first day of such four (4) week period or such other 
amount as may be requested by the Borrower and agreed to by the Lender and the Oversight Board, 
each in their sole discretion; provided that, such other amounts shall be reflected in the subsequent 
Budget.

(b) Requests for loans and advances under the Revolving Credit shall be made by an 
irrevocable written request by a Responsible Officer delivered to the Lender and the Oversight Board.  
Such notice must be received by Lender and the Oversight Board in writing (email to suffice) no later 
than 1:00 p.m. (AST), one (1) Business Day prior to the date that is the requested Funding Date.

(c) Any request for a Revolving Credit Loan which is made after the applicable 
deadline therefor, as set forth above, shall be deemed to have been made at the opening of business on 
the then next Business Day.  

(d) The Lender may rely on any request for a loan or advance, or other financial 
accommodation under the Revolving Credit which the Lender, in good faith, believes to have been 
made by a Person duly authorized to act on behalf of the Borrower.

(e) Upon the occurrence, and during the continuance, from time to time of any 
Suspension Event:

(i) The Lender may suspend the Revolving Credit.

(ii) The Lender shall not be obligated, during such suspension, to make any 
loans or advance, or to provide any financial accommodation hereunder; provided that, solely with 
respect to clause (2) of the definition of Suspension Event, the Lender may agree, with the prior 
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written consent of the Oversight Board, to fund Revolving Credit Loans notwithstanding the 
occurrence and continuation of such Suspension Event.

2-4. Making of Revolving Credit Loans.

(a) The Lender shall make the Revolving Credit Loans available to the Borrower by 
depositing such amount requested in the Segregated Account on the requested Funding Date therefore 
pursuant to the then-applicable Budget approved in accordance with Section 5-5(b); provided, 
however, that the Lender shall not have the obligation to make the Revolving Credit Loan, and the 
Lender shall not make the Revolving Credit Loan available to the Borrower unless all applicable 
conditions precedent set forth in Article 3 have been satisfied in full (or waived by the Lender with the 
consent of the Oversight Board, each in their sole discretion).

(b) An advance shall be deemed to have been made under the Revolving Credit (and 
the Borrower shall be indebted to the Lender for the amount thereof immediately) at the Lender’s 
deposit of the proceeds of such loan or advance to the Segregated Account.

2-5. The Notes.  The obligation to repay the Revolving Credit Loans, with interest as provided 
herein, may, at the request of Lender, be evidenced by promissory notes (each, a “Revolving Credit Note”) 
in the form of EXHIBIT 2-5, annexed hereto, executed by the Borrower.  Neither the original nor a copy of 
a Revolving Credit Note shall be required, however, to establish or prove any Liability.  In the event that a 
Revolving Credit Note is ever lost, mutilated, or destroyed, upon receipt of an indemnification with respect 
to the lost Revolving Credit Note from the Lender in form and substance reasonably satisfactory to the 
Borrower and the Lender, the Borrower shall execute a replacement thereof and deliver such replacement to 
the Lender.

2-6. Payment of the Revolving Credit Loans. 

(a) The Borrower may repay all or any portion of the principal balance of the 
Revolving Credit Loans without premium or penalty from time to time (and without any permanent 
reduction of the Revolving Credit Commitment) until the Termination Date.  

(b) (i) The Borrower, without notice or demand from the Lender, shall pay the 
Lender that amount, from time to time, which is necessary so that the unpaid balance of the 
Revolving Credit Loans does not exceed the Revolving Loan Commitment then in effect. 

(ii) Upon the Borrower’s receipt of any Revenues the Borrower shall apply 
such Revenues to the repayment of the outstanding Revolving Credit Loans; provided, that the 
Borrower may retain Revenues sufficient to (i) pay budgeted expenses for Ineligible Uses provided 
for in the Budget (inclusive of the Ineligible Uses Variance), expenses for Ineligible Uses that are 
subject to the Carve-Out, or any FEMA reimbursable expense for contracts that have been 
obligated by FEMA and approved by the Oversight Board and (ii) maintain an operating reserve of 
up to $300,000,000.00 in the Operating Reserve Fund (which funds can be used at the discretion of 
the Borrower for expenses for Eligible Uses provided for in the Budget or for expenses for 
Ineligible Uses provided for in the Budget, expenses for Ineligible Uses that are subject to the 
Carve-Out, or any FEMA reimbursable expense for contracts that have been obligated by FEMA or 
any other federal entity and approved by the Oversight Board).

(c) The Lender shall endeavor to cause those applications of payments (if any), 
pursuant to Section 2-6(a) against Revolving Credit Loans then outstanding in such manner as results in 
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the least cost to the Borrower, but shall not have any affirmative obligation to do so nor liability on 
account of the Lender’s failure to have done so.  

(d) The Borrower shall repay the then entire unpaid balance (except to the extent any 
Revolving Credit Loans are forgiven pursuant to Section 2-6(e)) of all Liabilities on the Maturity Date.

(e) Notwithstanding anything to the contrary contained herein, in the event that any 
proceeds of a Commonwealth Financing are used to fund any loans to the Borrower, and such 
Commonwealth Financing is subsequently forgiven by the lender under such Commonwealth 
Financing, the Revolving Credit Loans (including without limitation, any accrued and unpaid interest 
on such Revolving Credit Loans) shall be forgiven on the same terms and conditions as such 
Commonwealth Financing is forgiven (and the corresponding Revolving Credit Commitment 
permanently reduced) in an amount equal to the amount of the Commonwealth Financing that is 
allocated to be forgiven with respect to any loans to the Borrower.

2-7. Interest Rates.

(a) All Revolving Credit LoanLoans shall bear interest commencing on the Funding 
Date of such Revolving Credit Loan according to the following schedule:

Interest Period Interest Rate

Commencing with the Effective Date up to and including 
the date which is the six (6) month anniversary of the 
Effective Date.

0.00%

After the date which is the six (6) month anniversary of the 
Effective Date up to and including the date which is the 
twelve (12) month anniversary of the Effective Date.

0.50%

After the date which is the twelve (12) month anniversary 
of such Effective Date up to and including the date which 
is the eighteen (18) month anniversary of the Effective 
Date.

1.00%

After the date which is the eighteen (18) month 
anniversary of the Effective Date up to and including the 
date which is the twenty-four (24) month anniversary of 
the Effective Date.

1.50%

After the date which is the twenty-four (24) month 
anniversary of the Effective Date up to and including the 
date which is the thirty (30) month anniversary of the 
Effective Date.

2.00%

After the date which is the thirty (30) month anniversary of 
the Effective Date up to and including the date which is the 
thirty-six (36) month anniversary of the Effective Date.

2.50%

After the date which is the thirty-six (36) month 3.00%
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Interest Period Interest Rate

anniversary of the Effective Date.

Providedat the rate of 5%; provided that, notwithstanding anything to the contrary contained 
herein, in the event the Lender funds or refinances any Revolving Credit Loans hereunder with the proceeds 
of a Commonwealth Financing, the interest rates on all such funded or refinanced Revolving Credit Loans 
shall automatically, and without any further action by the Lender, accrue interest at the rate equal to the 
interest rates on the Revolving Credit Loans financed with such Commonwealth Financing.  Any amounts
of Revolving Credit Loans not funded or refinanced with any Commonwealth Financing shall remain at the 
above rates. 

(b) The Borrower shall pay accrued and unpaid interest on each Revolving Credit 
Loan in arrears as follows:

(i) On each Interest Payment Date.

(ii) On the Termination Date and on the End Date.

(iii) Following the occurrence, and during the continuance, of any Event of 
Default, with such frequency as may be determined by the Lender.

Provided that, notwithstanding anything to the contrary contained herein, upon the issuance of any 
Commonwealth Financing, the Revolving Credit Loans funded or refinanced from such Commonwealth 
Facility shall hereinafter be payable on the same interest payment dates provided for with respect to the 
Commonwealth Financing.

(c) Following the occurrence, and during the continuance, of any Event of Default 
(and whether or not the Lender exercises the Lender’s rights on account thereof), all Revolving Credit 
Loans shall bear interest at a rate which is the aggregate of the interest rate then in effect plus two 
percent (2.00%) per annum, unless the Lender, with the prior written consent of the Oversight Board, 
elects not to exercise its rights to increase the interest rate in effect by said two percent (2.00%) per 
annum. 

(d) All computations of fees and interest shall be made on the basis of a 360-day year 
and actual days elapsed (which results in more fees or interest, as applicable, being paid than if 
computed on the basis of a 365-day year).

2-8. Lender’s and Oversight Board’s Discretion.

Each reference in the Loan Documents to the exercise of discretion or the like by the Lender or the 
Oversight Board shall be to its exercise of such party’s judgment, in good faith, based upon such party’s 
consideration of any such factor as such party deems appropriate.

Article 3 - Conditions Precedent:

3-1. Conditions Precedent to the Effective Date.  As a condition to the effectiveness of this 
Agreement and the availability of Revolving Credit Commitment, each of the following documents (each in 
form and substance satisfactory to the Lender and the Oversight Board) shall have been delivered to the 
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Lender, and the following conditions shall have been satisfied or waived by the Lender and the Oversight 
Board:

(a) Corporate Due Diligence.

(i) A Certificate of the Secretary of the Borrower’s governing board of the 
due adoption, continued effectiveness, and setting forth the texts of, the resolutions (including the 
resolutions of PREPA’s governing board) adopted in connection with the establishment of the loan 
arrangement contemplated by the Loan Documents and attesting to the true signatures of each 
Person authorized as a signatory to any of the Loan Documents.

(ii) The Initial Budget certified by a Responsible Officer of the Borrower, 
certifying that the projections therein have been prepared in good faith based on reasonable 
assumptions.

(b) Representations and Warranties.  Each of the representations made by or on behalf 
of Borrower in this Agreement or in any of the other Loan Documents shall be true and complete in all 
material respects as of the date as of which such representation or warranty was made, except in the 
case of any representation and warranty qualified by materiality, they shall be true and correct in all 
respects.

(c) No Suspension Event.  No Suspension Event shall then exist.

(d) Execution and Delivery of Loan Documents.  This Agreement and the other Loan 
Documents shall have been duly executed and delivered by the parties thereto, and shall be in full force 
and effect and shall be in form and substance satisfactory to the Lender and the Oversight Board.

(e) Financing Order.  The Financing Order (i) shall have been entered on the docket of 
the Title III Court on or before the Effective Date and (ii) shall be in full force and effect and shall not 
have been vacated, stayed, reversed, modified or amended in any respect without the prior written 
consent of the Lender and the Oversight Board, each in their sole discretion; and, if the Financing Order 
is the subject of a pending appeal in any respect, neither the making of the Revolving Credit Loans, nor 
the performance by Borrower of any of its obligations hereunder, under the other Loan Documents or 
under any other instrument or agreement referred to herein shall be the subject of a presently effective 
stay pending appeal.  Such Financing Order shall authorize and approve the Revolving Credit Loans 
and the Loan Documents contemplated hereby and thereby.  All motions, orders and other documents 
to be filed with and submitted to the Title III Court in connection therewith shall be in form and 
substance satisfactory to the Lender and the Oversight Board, each in their sole discretion

(f) Governmental Approvals.  All governmental approvals necessary in connection 
with the closing of this Agreement and the transactions contemplated hereby and such approvals shall 
have been received and be in full force and effect.

(g) Other Proceedings.  No unstayed action, suit, investigation or other proceeding 
(including without limitation, the enactment or promulgation of a statute or rule) by or before any 
arbitrator or any governmental authority with proper jurisdiction shall be threatened in writing or 
pending (other than the Title III Case), and no preliminary or permanent injunction or order by a state or 
federal court shall have been entered, in connection with this Agreement, any other Loan Document, or 
any transaction contemplated hereby or thereby, excluding any proceedings challenging this 
Agreement or the Financing Order (but only so long as the Financing Order is in effect and has not been 
stayed, reversed or modified without the prior written consent of the Lender and the Oversight Board).
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(h) Consents.  Borrower shall have received any consents, permits, licenses and 
approvals required in accordance with applicable law, or in accordance with any document, agreement, 
instrument or arrangement to which Borrower is a party, in connection with the execution, delivery, 
performance, validity and enforceability of this Agreement and the other Loan Documents, each in 
form and substance satisfactory to the Lender and the Oversight Board.

A request by the Borrower for a loan or advance, or other financial accommodation under the Revolving 
Credit shall be irrevocable and shall constitute certification by the Borrower that as of the date of such 
request, each of the foregoing conditions has been satisfied.

3-2. Conditions Precedent to All Fundings.  As a condition to the availability of Revolving 
Credit Loans, the following conditions shall have been satisfied:

(a) No Suspension Event.  No Suspension Event shall then exist.

(b) Representations and Warranties.  Each of the representations made by or on behalf 
of Borrower in this Agreement or in any of the other Loan Documents shall be true and complete in all 
material respects as of the date as of which such representation or warranty was made, except in the 
case of any representation and warranty qualified by materiality, they shall be true and correct in all 
respects.

(c) Other Conditions.  The conditions set forth in Section 2-3 shall have been satisfied.

(d) Other Proceedings.   No unstayed action, suit, investigation or other proceeding 
(including without limitation, the enactment or promulgation of a statute or rule) by or before any 
arbitrator or any governmental authority with proper jurisdiction shall be threatened in writing or 
pending (other than the Title III Case), and no preliminary or permanent injunction or order by a state or 
federal court shall have been entered, in connection with this Agreement, any other Loan Document, or 
any transaction contemplated hereby or thereby, excluding any proceedings challenging this 
Agreement or the Financing Order  (but only so long as, the Financing Order is in effect and has not 
been stayed, reversed or modified without the prior written consent of the Lender and the Oversight 
Board).

(e) Financing Order.  The Financing Order shall be in full force and effect and shall 
not have been vacated, stayed, reversed, modified or amended in any respect without the prior written 
consent of the Lender and the Oversight Board, each in their sole discretion.

(f) Borrowing Request Notice.  The Lender and the Oversight Board shall have 
received a borrowing request in notice in the form of EXHIBIT 2-4 hereto. 

A request by the Borrower for a loan or advance, or other financial accommodation under the Revolving 
Credit shall be irrevocable and shall constitute certification by the Borrower that as of the date of such 
request, each of the foregoing conditions has been satisfied.

Article 4 - General Representations, Covenants and Warranties:

To induce the Lender to establish the loan arrangement contemplated herein and to make loans and 
advances and to provide financial accommodations under the Revolving Credit (each of which loans shall 
be deemed to have been made in reliance thereupon), the Borrower, in addition to all other representations, 
warranties, and covenants made by the Borrower in any other Loan Document, makes those 
representations, warranties, and covenants included in this Agreement.
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4-1. Payment and Performance of Liabilities.  The Borrower shall pay each Liability when due 
and shall promptly, punctually, and faithfully perform each other Liability.

4-2. Due Organization - Corporate Authorization - No Conflicts.

(a) Borrower has all requisite corporate power and authority to execute and deliver all 
Loan Documents to which Borrower is a party and has all requisite corporate power to perform all 
Liabilities.

(b) The execution and delivery by Borrower of each Loan Document to which it is a 
party; Borrower’s consummation of the transactions contemplated by such Loan Documents
(including, without limitation, the creation of security interests by Borrower as contemplated hereby); 
Borrower’s performance under those of the Loan Documents to which it is a party; the borrowings 
hereunder; and the use of the proceeds thereof:

(i) Have been duly authorized by all necessary corporate action and do not, 
and will not, contravene in any material respect any provision of the organizational documents of 
the Borrower.

(ii) Will not result in the creation or imposition of, or the obligation to create 
or impose, any Encumbrance upon any assets of the Borrower and/or its Subsidiaries pursuant to 
any obligation, except pursuant to the Loan Documents.

(c) The Loan Documents have been duly executed and delivered by Borrower subject 
to the entry of the Financing Order and the terms thereof, and are the legal, valid and binding 
obligations of Borrower enforceable against Borrower in accordance with their respective terms, 
subject to the Financing Order. 

4-3. Title to Assets[Intentionally Omitted].

The Borrower and its Subsidiaries are, and shall hereafter remain, the owner of, or 
holder of all rights in and to, the Collateral free and clear of all Encumbrances with the 
exceptions of the following (the “Permitted Encumbrances”):

(i) Encumbrances in favor of the Lender to secure the Collateral.

(ii) Encumbrances with respect to the Carve-Out.

(iii) Encumbrances in favor of the Pre-Petition Bond Credit Parties. 

provided, however, that after entry of the Financing Order, such Permitted Encumbrances (other 
than the Carve-Out), while any portion of the Liabilities remain outstanding, shall at all times be 
junior and subordinate to the Encumbrances granted under the Loan Documents and the Financing 
Order.

4-4. Insurance Policies.

(a) To the knowledge of the Borrower, each material insurance policy is in full force 
and effect.  None of the issuers (to the Borrower’s knowledge) of any such policy, have provided notice 
that Borrower is in default or violation of any such policy. Borrower shall advise the Lender and the 
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Oversight Board of each material claim made by Borrower or any of its Subsidiaries under any policy 
of insurance.

(b) Borrower shall have, and shall cause each of its Subsidiaries to have, and maintain 
at all times insurance covering such risks, in such amounts, containing such terms, in such form, for
such periods, and written by such companies as may be satisfactory to the Lender and the Oversight 
Board (it being understood any agreed that the insurance coverage in place on the Effective Date is 
reasonably satisfactory to the Lender and the Oversight Board).

4-5. Investments.  The Borrower shall not make, and shall not permit any of its Subsidiaries to 
make, any investments in, nor acquire the Indebtedness of, any Person; provided, however, the foregoing 
does not prohibit any of the following:

(a) The investments in any Subsidiary existing on the Effective Date and/or made in 
the ordinary course of business and in accordance with the Budget.

(b) Acquiring any assets or equity interests in another Person other than by the making 
of Capital Expenditures to the extent permitted under the Budget.

4-6. Loans.  The Borrower shall not make any loans or advances to, nor acquire the 
Indebtedness of, any Person; provided, however, the foregoing does not prohibit any of the following:

(a) Any loans existing as of the Effective Date;

(b) Any loans contemplated in the Budget; and 

(c) The Revolving Credit Loans.

4-7. Line of Business.  The Borrower shall not engage, and shall not permit any of its 
Subsidiaries to engage, in any business other than the business in which it is currently engaged.

4-8. Additional Assurances. Borrower shall execute and deliver to the Lender such instruments, 
documents, and papers, and shall do all such things from time to time hereafter as the Lender may request to 
carry into effect the provisions and intent of this Agreement; to protect and perfect the Lender’s security 
interests in the Collateral; and to comply in all material respects with all applicable statutes and laws.  
Borrower shall execute all such instruments as may be reasonably required by the Lender or the Oversight 
Board with respect to creation or perfection of the security interests created herein.

4-9. Adequacy of Disclosure.  To the knowledge of the Responsible Officers, no document, 
instrument, agreement, or paper provided to the Lender or the Oversight Board by or on behalf of Borrower 
in connection with the execution of this Agreement or the Loan Documents contains or will contain any 
untrue statement of a material fact or omits or will omit to state a material fact necessary in order to make 
the statements therein not misleading.  

4-10. Prepayments of Indebtedness.  The Borrower will not make or agree to pay or make, 
directly or indirectly, any payment or other distribution (whether in cash securities or other property) of or 
in respect of principal of or interest on any Indebtedness ((other than the Revolving Credit Loans), 
including any amounts with respect to the Pre-Petition Bond), except for Eligible Uses in accordance with 
the approved Budget and Ineligible Uses in accordance with this Agreement and the Financing Order.
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4-11. Receivables. From and after the Effective Date, Borrower agrees that it shall use its 
commercially reasonable efforts to collect receivables.

4-12. Consents.  No approval, consent, exemption, authorization, or other action by, or notice to, 
or filing with, any governmental authority or any other Person is required in connection with the execution, 
delivery or performance by, or enforcement against, Borrower of this Agreement or any other Loan 
Document, except for (a) the perfection or maintenance of the liens created hereunder or under any other 
Loan Document (including the first priority nature thereof) or (b) such asthose that have been obtained or 
made and are in full force and effect.

4-13. Use of Proceeds.  The Borrower shall not, nor shall it permit any of its Subsidiaries to use 
the proceeds of the Revolving Credit Loans for any purposes other than to pay or fund (i) the Borrower’s 
operations, including, without limitation, employee payroll and benefits, facilities maintenance costs that 
are not Capital Expenditures or infrastructure improvements, and normal operational materials, supplies, 
fuel and power supplies, vendor and service payments (collectively “Eligible Uses”) and (ii) in the event 
Commonwealth Financing becomes available, proceeds of such Commonwealth Financing may be used to 
reimburse amounts expended for Eligible Uses from September 6, 2017 until the Effective Date, if such 
Commonwealth financing permits such reimbursement, and with respect to each of the foregoing clauses (i) 
and (ii), in each case in accordance with the Budget and the Financing Order; provided, however, that none 
of the proceeds of the Revolving Credit Loans and none of the Liabilities, the Collateral or the Carve-Out 
may be used for any purpose prohibited by the Title III Court or the Financing Order; provided further, that 
disbursements that have been obligated to be paid from funds provided by FEMA or any other federal entity 
shall not be subject to the limitation of the Eligible Uses Variance, Ineligible Uses Variance or otherwise 
limited by the Budget.  Notwithstanding anything to the contrary contained herein and unless otherwise 
specifically consented to previously in writing by the Lender and the Oversight Board, the proceeds of the 
Revolving Credit Loans shall not be used for (1) debt service (including, for the avoidance of doubt, 
payment of any Indebtedness existing prior to the Effective Date), (2) capital improvements, (3) repair or 
restoration of damaged public facilities, (4) paying the non-federal share of any federal program, (5) tax 
refunds, (6) lobbying, (7) Title III costs (including but not limited to judgments arising from the Title III 
Case and related cases, and legal or advisory fees), (8) deposits, transfers, or payments to accrual accounts, 
reserve funds, or contingency accounts that do not represent an actual, immediate cash disbursement to 
continue government operations for essential services, (9) administrative costs of federal disaster assistance 
grants and loans, (10) disaster related expenditures eligible for reimbursement from the United States 
Department of the Treasury, (11) any expense that is not a “Current Expense” as defined under the 
Pre-Petition Trust Agreement or (12) any expense that is not authorized by the Joint Resolution (the 
foregoing clauses (1) – (11) collectively, “Ineligible Uses”).  For the avoidance of doubt none of the 
proceeds of the Revolving Credit Loans shall be used for the payment of Professional Fees but such 
Professional Fees may be paid from other sources of funds.

4-14. Subsidiaries. As of the Effective Date none of the Borrower’s Subsidiaries own any 
material assets or other property with a fair market value in excess of $[_______].

4-14. 4-15. Cash Management System.  Borrower shall maintain a cash management system, 
which shall be the same or substantially similar to their pre-petition cash management system, with any 
changes or other adjustments made by the Borrower to be satisfactory to the Lender and the Oversight 
Board, each in their sole discretion (the “Cash Management System”); provided that, Borrower may only 
withdraw or transfer from its accounts (including any draw from the Segregated Account to the Borrower’s 
Operating Account to make disbursements in accordance with Section 4-13) amounts necessary to fund (a) 
expenses during the four week period as set forth in the relevant Budget, (b) expenses that are subject to the 
Carve-Out, (c) disbursements that are to be paid from funds provided by FEMA or any other federal entity 
that have been obligated and (d) payments of any FEMA reimbursable expenses for contracts that have 
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been obligated by FEMA and approved by the Oversight Board in its sole discretion and for the avoidance 
of doubt .  

4-15. 4-16. Case Matters.

(a) All Professional Fees at any time paid by Borrower shall be paid by Borrower 
pursuant to procedures established by an order of the Title III Court and shall not be subject to the 
Budget or tested as part of the Ineligible Uses Variance.

(b) Without the prior written consent of the Lender and the Oversight Board, the 
Borrower shall not seek or consent to any order (i) dismissing any of the Title III Case under Sections 
105 or 930 of the Bankruptcy Code or otherwise or (ii) appointing a receiver for Borrower or a trustee 
under Section 926 of the Bankruptcy Code for the purpose of pursuing a cause of action related to the 
transactions contemplated by this Agreement.

4-16. 4-17. Amendments to Financing Order.  Borrower shall not amend, modify or waive (or 
make any payment consistent with an amendment, modification or waiver of), or apply to the Title III Court 
for authority to make any amendment, modification or waiver of, any provision of the Financing Order 
without in each case the prior written consent of the Lender and the Oversight Board.

4-17. 4-18. Operating Reserve Fund.  The Borrower shall be permitted to maintain and use the 
Operating Reserve Fund at any time after the delivery of the Budget at the discretion of the Borrower for 
expenses for (i) Eligible Uses provided for in the Budget, (ii) budgeted expenses for Ineligible Uses 
provided for in the Budget, (iii) expenses for Ineligible Uses that are subject to the Carve-Out or (iv) any 
FEMA reimbursable expenses for contracts that have been obligated by FEMA and approved by the 
Oversight Board in its sole discretion.

4-18. 4-19. Refinancing Indebtedness.  

(a) If at any time after the Effective Date any Refinancing Indebtedness is available to 
the Borrower, the Borrower shall promptly refinance (to the extent the definitive documentation of such 
Refinancing Indebtedness permits refinancing of the existing Revolving Credit Loans) and prepay the 
Revolving Credit Loans (and permanently reduce the Revolving Credit Commitment),  in an aggregate 
amount equal to the amount of Refinancing Indebtedness borrowed by the Borrower at such time; 
provided that, such Refinancing Indebtedness be offered to the Borrower on equal or superior terms as 
the Revolving Credit Loans then outstanding, as reasonably determined by the Borrower in good faith 
in consultation the Commonwealth and the Oversight Board; provided further, that the acceptance of 
any such Refinancing Indebtedness shall be subject to the prior written consent of the Oversight Board 
as required by PROMESA. 

(b) The Borrower (through Puerto Rico Fiscal Agency & Financial Advisory 
Authority) shall reasonably consider all proposals submitted to the Borrower with respect to any 
third-party capital proposed to refinance the Revolving Credit Loans; provided that, in considering such 
proposals, the Borrower shall take into consideration, in the Borrower’s reasonable judgment, all 
economic terms and other terms and conditions of such refinancing proposal.  The Borrower and the 
Lender acknowledge and agree that any such proposed refinancing pursuant to this clause (b) of Section 
4-1918 shall not be permitted unless approved by the Oversight Board.

Article 5 - Financial Reporting and Performance Covenants:

5-1. Prompt Notice to Lender and the Oversight Board.
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(a) The Borrower shall provide the Lender and the Oversight Board with written 
notice promptly upon the occurrence of any of the following events, which written notice shall be with 
reasonable particularity as to the facts and circumstances in respect of which such notice is being given 
(excluding, in each case, any information publicly disclosed in any document filed with the Title III 
Court):

(i) Any change in Borrower’s executive officers.

(ii) The occurrence of any Suspension Event pursuant to clause (1) of the 
definition thereof that has not been cured by Borrower or waived by the Lender and the Oversight 
Board.

(iii) Any decision on the part of Borrower to discharge Borrower’s present 
independent accountants or any withdrawal or resignation by such independent accountants from 
their acting in such capacity.

5-2. Weekly Reports.  On the Wednesday of each week following the Effective Date, the 
Borrower shall provide the Lender and the Oversight Board, with copies made available to the Committee 
and the creditors of the Lender and the Borrower who are party to the Mediation Agreement or a customary 
non-disclosure agreement with the Borrower, with (i) an update to the Budget (which shall include 
reconciliation of actual results with the prior Budget), (ii) cash balance, (iii) total accounts payable and, if 
available, accounts payable aging schedule, (iv) grid restoration report for so long as any restoration 
activities are ongoing, (v) generation restoration report for so long as any restoration activities are ongoing 
and (vi) a FEMA Flash Report for so long as applicable. 

5-3. Monthly Reports.  No later than the fifteenth (15th) day of each month following the 
Effective Date, the Borrower shall provide the Lender and the Oversight Board, with copies made available 
to the Committee and the creditors of the Lender and the Borrower who are party to the Mediation 
Agreement or a customary non-disclosure agreement with the Borrower, with an updated schedule of 
accounts receivable, and, if available, accounts receivables aging schedule.

5-4. Fiscal Year.  The Borrower shall not change its fiscal year, or the accounting policies or 
reporting practices of Borrower, except as required by GAAP; provided that, to the extent any such changes 
are required by GAAP, Borrower shall promptly deliver notice of same to the Lender and the Oversight 
Board. 

5-5. Disbursements, Budget Variance and Proposed Budget.

(a) The Borrower and its Subsidiaries may not make any disbursements other than 
those set forth in the Budget, disbursements covered by the Carve-Out, disbursements for any FEMA 
reimbursable expenses for contracts that have been obligated by FEMA and approved by the Oversight 
Board and disbursements that are to be paid from funds provided by FEMA or any other federal entity 
that have been obligated.  

(b) On the Friday of the second week after the Effective Date, and every four (4) 
weeks thereafter, the Borrower shall propose an updated budget (the “Proposed Budget”) which shall 
reflect the Borrower’s good faith projection of all weekly cash receipts and disbursements in 
connection with the operation of Borrower’s business during the thirteen-week period commencing two 
(2) weeks after delivery of such Proposed Budget, including but not limited to, collections, payroll, 
Capital Expenditures, Professional Fees and other cash outlays, in each case, consistent in form 
substance (other than dollar amounts) with the Initial Budget, and all other reasonable financial 
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information (including, without limitation, demonstrating that total disbursements of (X) Eligible Uses 
for the immediately preceding Budget period have not exceeded the Eligible Uses Variance for such 
period and (Y) Ineligible Uses for the immediately preceding Budget period have not exceeded the 
Ineligible Uses Variance for such period) and supporting data as requested by the Lender or the 
Oversight Board.  The Lender and the Oversight Board shall have until noon (AST) fourteen (14) days 
after receipt of such Proposed Budget to provide the Borrower with written approval or objection 
thereto each in their sole and absolute discretion. Absent a written objection, the Proposed Budget shall 
become the “Budget” then in effect.  If the Oversight Board or Lender objects to such Proposed Budget, 
then the current Budget will remain in effect until such time as the Borrower submits a Proposed 
Budget that is approved by both the Oversight Board and the Lender.  If at any time there is no 
approved Budget in effect for the current period, Borrower shall not be entitled to advances hereunder.  
Professional Fees shall be included in the Budget for informational purposes only and shall be paid 
when and as allowed by the Title III Court at any time and shall not be subject to the Budget.

(c) In connection with the Proposed Budget, and as otherwise reasonably requested by 
the Lender or the Oversight Board, the Borrower shall provide reasonable financial and operational 
information and supporting data requested by the Lender and the Oversight Board in connection with 
the Proposed Budget.

Article 6 - Cash Management.  Payment of Liabilities:

6-1. The Segregated, Operating and Other Accounts.  

(a) Schedule 6-1 sets forth the accounts that have been established by the Borrower as 
of the date of this Agreement, including the Operating Account, Segregated Account, the Operating 
Reserve Fund and the Other Accounts.  

(b) The contents of the Operating Account, the Operating Reserve Fund, the Other 
Accounts and the Segregated Account constitute Collateral.  

(b) (c) Borrower shall not establish any DDA other that as contemplated by this 
Agreement and the Financing Order.

(c) (d) The Revolving Credit Loans shall be deposited in the Segregated Account.

6-2. The Operating Account.  Except as otherwise specifically provided in, or permitted by, this 
Agreement and the Financing Order, all checks shall be drawn by Borrower upon, and other disbursements 
shall be made by Borrower solely from, the Operating Account, the Operating Reserve Fund, the Other 
Accounts and the Segregated Account. 

Article 7 - Grant of Security Interest:  

7-1. Grant of Security Interest.  To secure the prompt, punctual, and faithful performance of all 
and each of the Liabilities, the Borrower hereby grants to the Lender a continuing first priority security 
interest in and to (subject in priority only to the Carve-Out), and assigns to the Lender all of the Borrower’s 
right, title and interest in and to any Revenues and any Revolving Credit Loan Proceeds, including each 
account into which the same are deposited or otherwise received or transferred, including the Segregated 
Account, the Operating Account, the Operating Reserve Fund, the Other Accounts, in each case whether 
now owned, or hereafter acquired or arising (all of which, together with any other property in which the 
Lender may in the future be granted a security interest, is referred to herein as the “Collateral”) and all 
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liens, guaranties, rights, remedies, and privileges pertaining to, and any of the items described in the 
foregoing.

7-2. Extent and Duration of Security Interest.  This grant of a security interest shall continue in 
full force and effect applicable to all Liabilities, until the End Date and the specific termination in writing 
by a duly authorized officer of the Lender (which the Lender agrees to do on the End Date) of the security 
interest granted herein.

7-3. Certain Perfection Actions.   Notwithstanding the perfection of any security interest 
granted hereunder pursuant to the order of the Title III Court under the Financing Order, Borrower shall, at 
Borrower’s expense, perform all steps reasonably requested by the Lender at any time to perfect, maintain, 
protect, and enforce the Post-Petition Liens.  To the fullest extent permitted by applicable law, the Lender 
may file one or more financing statements disclosing the Post-Petition Liens on the Collateral.

7-4. No Filings Required; Priority

Article 7 - .  The Liens and security interests referred to herein shall be deemed valid and perfected by entry 
of the Financing Order. The Lender shall not be required to file any financing statements,  notices of Lien or 
similar instruments in any jurisdiction or filing office or to take any other action in order to validate or 
perfect the Lien and security interest granted by or pursuant to this Agreement, any other Loan Document or 
the Financing Order.  The Post-Petition Liens in the Collateral will not be junior in priority to any Lien 
other than the Carve-Out (to the extent set forth in the Financing Order).[Intentionally Omitted]  

Article 8 - Events of Default:

The occurrence of any event described in this Article 8 shall constitute an “Event of Default”
herein.  The occurrence and continuance of any Event of Default shall also constitute, without notice or 
demand, a default under all other Loan Documents, whether such Loan Documents now exist or hereafter 
arise.

8-1. Failure To Make Payments.  The failure by the Borrower to pay when due (or upon 
demand, if payable on demand) any payment of any Liability, including, without limitation, any such 
payment obligations under the Financing Order.

8-2. Failure to Perform Covenant or Liability.  The failure by Borrower to promptly, punctually 
and faithfully perform, discharge, or comply with any covenant not otherwise specified in this Article 8, in 
each instance within thirty (30) days from written notice from the Lender after the date on which such 
covenant was to have been performed, discharged or complied with, to the extent that such covenant has not 
been otherwise waived by the Lender and the Oversight Board or cured by the Borrower.  

8-3. Termination of Liens[Intentionally Omitted].  Any Lien with respect to any material 
portion of the Collateral intended to be secured hereby ceases to be, or is not valid, perfected and prior to all 
other Liens (other than in respect of the Carve-Out) or is terminated, revoked, or declared void.

8-4. Case Matters.  Any breach, noncompliance or other violation of Section 4-1615(b).

8-5. Financing Order Modifications; Other Administrative Claims; Other Liens.  An order shall 
be entered with respect to the Title III Case without the prior written consent of the Lender and the 
Oversight Board, (i) to revoke, reverse, stay, vacate or otherwise modify the Financing Order, (ii) to permit 
any administrative expense or any claim (now existing or hereafter arising, of any kind or nature 
whatsoever) to have administrative priority equal or superior to the priority of Lender in respect of the 
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Liabilities other than the Carve-Out pursuant to the Financing Order or (iii) granting or permitting the grant 
of a lien that is equal in priority with or senior to the liens securingclaims associated with the Liabilities 
other than the Carve-Out pursuant to the Financing Order.

8-6. Automatic Stay.  An order shall be entered that is not stayed pending appeal granting relief 
from the Automatic Stay to any creditor of Borrower (other than the Lender) with respect to any claim 
against any material portion of the Collateralassets of the Borrower that, when taken together with all other 
orders entered on the docket of the Title III Court that are not stayed pending appeal granting relief from the 
Automatic Stay with respect to any of the Collateralassets of the Borrower that could reasonably be 
expected to have a Material Adverse Effect.

8-7. Violation of Financing Order.  A violation by the Borrower of any of the provisions of the 
Financing Order; which continues for thirty (30) days from written notice from the Lender after the date on 
which such violation occurred.

8-8. Adversary Proceedings.  Borrower commences, or files a written statement, pleading or 
declaration in support of any person, in any litigation challenging or seeking to challenge the Post-Petition 
Liens againstclaims granted to the Lender, except as may be permitted under the Financing Order.

8-9. Payment of Other Indebtedness.  Borrower shall make any payment or grant adequate 
protection with respect to Indebtedness in violation of Section 4-10.

Article 9 - Rights and Remedies Upon Default:

In addition to all of the rights, remedies, powers, privileges, and discretions which the Lender is 
provided prior to the occurrence of an Event of Default, the Lender shall have the following rights and 
remedies upon the occurrence, and during the continuance, of any Event of Default.

9-1. Remedies.  If an Event of Default exists, the Lender may at any time or times and in any 
order, upon notice to the Borrower as set forth herein, restrict the amount of or refuse to make any 
Revolving Credit Loan.  If an Event of Default exists, the Lender may do one or more of the following, in 
addition to the action described in the preceding sentence, at any time or times and in any order, under the 
Financing Order, or required by applicable law: (i) terminate the Revolving Credit Commitment, and 
thereupon the Revolving Credit Commitment shall terminate immediately, and (ii) upon thirty (30) days 
written notice, declare the Liabilities then outstanding to be due and payable in whole (or in part, in which 
case any principal not so declared to be immediately due and payable may thereafter be declared to be due 
and payable), and thereupon the principal of the Revolving Credit Loans so declared to be immediately due 
and payable, together with accrued interest thereon and all fees and other obligations of Borrower accrued 
hereunder and under the other Loan Documents, shall become due and payable immediately, without 
presentment, demand, protest, notice of intent to accelerate, notice of acceleration or other notice of any 
kind, all of which are hereby waived by Borrower.  Except as otherwise provided in the Financing Order, 
the foregoing remedies may be exercised without demand and without further application to or order of the 
Title III Court.  

9-2. Application of Proceeds.  Notwithstanding anything herein to the contrary, (i) the Lender  
shall not take any action under this Article 8 (or similar provisions of any Loan Document) except after 
compliance with any applicable notice requirements applicable thereto set forth in accordance with the 
Financing Order, and (ii) following the occurrence and during the continuance of an Event of Default, and 
the Lender declaring the Revolving Credit Commitment terminated and accelerating the Revolving Credit 
Loans pursuant to Sections 9-1(i) or (ii) any Revenues thereafter received shall be applied on an ongoing 
basis, first, to pay any expenses that constitute the Carve-Out, second, to the payment of Eligible Uses in 

Case:17-04780-LTS   Doc#:722-2   Filed:02/16/18   Entered:02/16/18 04:17:13    Desc:
 Exhibit B - Red Line of Proposed Credit Agreement   Page 28 of 39



24

accordance with the Budget, third, (unless consented to previously in writing by the Lender and the 
Oversight Board) to the repayment of any outstanding Revolving Credit Loans under this Agreement, 
fourth, to the payment of any Current Expenses (as defined in the Pre-Petition Trust Agreement), or 
necessary operating expenses which do not constitute Eligible Uses and, fifth, the extent not covered by one 
of the proceeding categories in accordance with Article 5 of the Pre-Petition Trust Agreement.

Article 10 - Notices:

10-1. Notice Addresses.  All notices, demands, and other communications made in respect of this 
Agreement to the Lender, the Oversight Board or the Borrower (other than a request for a loan or advance or 
other financial accommodation) shall be made to the addresses listed below:

If to the Lender: The Commonwealth of Puerto Rico 
c/o O’Melveny & Myers LLPDepartment of the 
Treasury
Times Square Tower
7 Times Square
New York, NY  10036
Attention:  Suzzanne Uhland
Email:  suhland@omm.com
P.O. Box 9024140
San Juan, PR 00902-4140
Attn:  Raul Maldonado Gautier, Esq., CPA, 
Secretary of the Treasury
Email:  Raul.Maldonado@hacienda.pr.gov
            Rodriguez.Omar@hacienda.pr.gov

Francisco.Pena@hacienda.pr.gov
Claudia.Perez@hacienda.pr.gov

  
With a copy to (which copy shall not constitute notice):

O’Melveny & Myers LLP
Times Square Tower
7 Times Square
New York, NY  10036
AttentionAttn:  Suzzanne Uhland
Email:  suhland@omm.com

If to the Borrower: Puerto Rico Electric Power Authority 
1110 Ponce de Leon Avenue
San Juan, PR 00907
Attn: Nelson Morales Rivera and Astrid I. 
Rodríguez Cruz
Email: nelson.morales@prepa.com and   
            astrid.rodriguez@prepa.com 

With copies to (which copies shall not constitute notice):

Greenberg Traurig LLP
200 Park Avenue
New York, NY 10166
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Attn: Nancy A. Mitchell and Maria J. DiConza
Fax: 212-801-6400
Email: mitchelln@gtlaw.com and 
            diconzam@gtlaw.com

and

Filsinger Energy Partners, Inc.
290 Fillmore Street, Ste. 4
Denver, CO 80206
Attn: Todd W. Filsinger and Gary Gemeroth
Email:  todd@filsingerenergy.com and 
             garyg@filsingerenergy.com

If to the Oversight Board: The Financial Oversight and Management Board for 
Puerto Rico 
c/o Proskauer Rose LLP
11 Times Square
New York, NY 10036-8299
AttentionAttn:  Paul V. Possinger, Ehud Barak & 
Aaron Bielenberg
Fax:  (312) 962-3551; (212) 996-2900
Email: ppossinger@proskauer.com; 
            ebarak@proskauer.com; 
             aaron_bielenberg@mckinsey.com  

With copies to (which copies shall not constitute notice):

Proskauer Rose LLP
11 Times Square
New York, NY 10036-8299
AttentionAttn:  Paul V. Possinger, Ehud Barak & 
Aaron Bielenberg
Fax:  (312) 962-3551; (212) 996-2900
Email: ppossinger@proskauer.com; 
            ebarak@proskauer.com;  
            aaron_bielenberg@mckinsey.com

10-2. Notice Given.

(a) Except as otherwise specifically provided herein, notices shall be deemed made 
and correspondence received, as follows (all times being local to the place of delivery or receipt):

(i) By mail:  the sooner of when actually received or three (3) days following 
deposit in the United States mail, postage prepaid.

(ii) By recognized overnight express delivery:  the Business Day following 
the day when sent.
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(iii) By Hand:  If delivered on a Business Day after 9:00 AM and no later than 
three (3) hours prior to the close of customary business hours of the recipient, when delivered.  
Otherwise, at the opening of the then next Business Day.

(iv) By Facsimile or electronic transmission, including email (which must 
include a header on which the party sending such transmission is indicated):  If sent on a Business 
Day after 9:00 AM and no later than three (3) hours prior to the close of customary business hours 
of the recipient, one (1) hour after being sent.  Otherwise, at the opening of the then next Business 
Day.

(b) Rejection or refusal to accept delivery and inability to deliver because of a changed 
address or Facsimile Number for which no due notice was given shall each be deemed receipt of the 
notice sent.

Article 11 - Term:

11-1. Termination of Revolving Credit.  The Revolving Credit (subject to suspension as 
provided in Section 2-3(e) hereof) shall remain in effect until the Maturity Date.

11-2. Effect of Termination.  On the Termination Date, the Borrower shall pay the Lender 
(whether or not then due), in immediately available funds, all then Liabilities (other than indemnities, not 
then due and payable, which survive repayment of the Revolving Credit Loans and  termination of the 
Revolving Credit Commitment).  Until such payment, all provisions of this Agreement, other than those 
contained in Article 2 which place an obligation on the Lender to make any loans or advances or to provide 
financial accommodations under the Revolving Credit or otherwise, shall remain in full force and effect 
until all Liabilities (other than indemnities, not then due and payable, which survive repayment of the 
Revolving Credit Loans and termination of the Revolving Credit Commitment) shall have been paid in full.  
The release by the Lender of the security and other collateral interests granted the Lender by the Borrower 
hereunder may be upon such conditions and indemnifications as the Lender may require to protect the 
Lender against and chargebacks, credits, returned items and any other reversal of payments which had been 
received by the Lender and applied toward such Liabilities.

Article 12 - General:

12-1. Successors .  This Agreement shall be binding upon the Borrower and the Borrower’s 
representatives and its successors, and shall inure to the benefit of the Lender and its successors; provided, 
however, no trustee or other fiduciary appointed with respect to the Borrower shall have any rights 
hereunder.

12-2. Protection of Assets

12-2. .  The Lender, in the Lender’s discretion, and from time to time, may discharge any tax or 
Encumbrance on any of the Collateral, or take any other action that the Lender may deem necessary to 
preserve, collect, or realize upon any of the Collateral.  The Lender shall not have any obligation to 
undertake any of the foregoing and shall have no liability on account of any action so undertaken except 
where there is a specific finding in a judicial proceeding (in which the Lender has had an opportunity to be 
heard), from which finding no further appeal is available, that the Lender had acted in actual bad faith or in 
a grossly negligent manner.[Intentionally Omitted]  

12-3. Severability.  Any determination that any provision of this Agreement or any application 
thereof is invalid, illegal, or unenforceable in any respect in any instance shall not affect the validity, 
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legality, or enforceability of such provision in any other instance, or the validity, legality, or enforceability 
of any other provision of this Agreement.

12-4. Amendments; Course of Dealing.  

(a) This Agreement and the other Loan Documents incorporate all discussions and 
negotiations between the Borrower and the Lender either express or implied, concerning the matters 
included herein and in such other instruments, any custom, usage, or course of dealings to the contrary 
notwithstanding.  No such discussions, negotiations, custom, usage, or course of dealings shall limit, 
modify, or otherwise affect the provisions thereof.  No failure by the Lender to give notice to the 
Borrower of the Borrower’s having failed to observe and comply with any warranty or covenant 
included in any Loan Document shall constitute a waiver of such warranty or covenant or the 
amendment of the subject Loan Document.

(b) The Borrower may undertake any action otherwise prohibited hereby, and may 
omit to take any action otherwise required hereby, upon and with the express prior written consent of 
the Lender and the Oversight Board.  No consent, modification, amendment, or waiver of any provision 
of any Loan Document shall be effective unless executed in writing by or on behalf of the party to be 
charged with such modification, amendment, or waiver.  Any modification, amendment, or waiver 
provided by the Lender or the Oversight Board shall be in reliance upon all representations and 
warranties theretofore made to the Lender and the Oversight Board by or on behalf of the Borrower 
(and any guarantor, endorser, or surety of the Liabilities) and consequently may be rescinded in the 
event that any of such representations or warranties was not true and complete in all material respects 
when given.

12-5. Application of Proceeds[Intentionally Omitted].  Except as otherwise provided in Sections 
6-1(d) and 9-2 hereof, the proceeds of any collection, sale, or disposition of the Collateral, or of any other 
payments received hereunder, shall be applied towards the Liabilities in such order and manner as the 
Lender and the Oversight Board determines, each in their sole discretion.  The Borrower shall remain liable 
for any deficiency remaining following such application.

12-6. Copies and Facsimiles.  This Agreement and all documents which relate thereto, which 
have been or may be hereinafter furnished any of Borrower may be reproduced by Borrower by any 
photographic, microfilm, xerographic, digital imaging, or other process, and Borrower may destroy any 
document so reproduced.  Any such reproduction shall be admissible in evidence as the original itself in any 
judicial or administrative proceeding (whether or not the original is in existence and whether or not such 
reproduction was made in the regular course of business).  Any facsimile which bears proof of transmission 
shall be binding on the party which or on whose behalf such transmission was initiated and likewise shall be 
so admissible in evidence as if the original of such facsimile had been delivered to the party which or on 
whose behalf such transmission was received.

12-7. Puerto Rico Law.  Except to the extent governed by the Bankruptcy Code, this Agreement 
and all rights and obligations hereunder, including matters of construction, validity, and performance, shall
be governed by the laws of The Commonwealth of Puerto Rico (without giving effect to the conflicts of 
laws principles thereof).

12-8. Consent to Jurisdiction.

The Borrower agrees that any action, proceeding, case, or controversy against the Borrower with 
respect to any Loan Document, or commenced by the Borrower asserting any claim or counterclaim arising 
under or in connection with this Agreement or any other Loan Document shall be brought solely in the Title 
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III Court in United States District Court for the District of Puerto Rico, and that such Title III Court shall 
have exclusive jurisdiction with respect to any such action.

12-9. Rules of Construction.  The following rules of construction shall be applied in the 
interpretation, construction, and enforcement of this Agreement and of the other Loan Documents:

(a) Words in the singular include the plural and words in the plural include the 
singular.

(b) Titles, headings (indicated by being underlined or shown in SMALL CAPITALS) and 
any Table of Contents are solely for convenience of reference; do not constitute a part of the instrument 
in which included; and do not affect such instrument’s meaning, construction, or effect.

(c) The words “includes” and “including” are not limiting.

(d) Text which follows the words “including, without limitation” (or similar words) is 
illustrative and not limiting.

(e) Except where the context otherwise requires or where the relevant subsections are 
joined by “or”, compliance with any Section or provision of any Loan Document which constitutes a 
warranty or covenant requires compliance with all subsections (if any) of that Section or provision.  
Except where the context otherwise requires, compliance with any warranty or covenant of any Loan 
Document which includes subsections which are joined by “or” may be accomplished by compliance 
with any of such subsections.

(f) Text which is shown in italics, shown in bold, shown IN ALL CAPITAL 
LETTERS, or in any combination of the foregoing, shall be deemed to be conspicuous.

(g) The words “may not” are prohibitive and not permissive.

(h) The word “or” is not exclusive.

(i) Terms which are defined in one section of any Loan Document are used with such 
definition throughout the instrument in which so defined.

(j) The symbol “$” or reference to “dollars” refers to United States Dollars.

(k) Unless limited by reference to a particular Section or provision, any reference to 
“herein”, “hereof”, or “within” is to the entire Loan Document in which such reference is made.

(l) References to “this Agreement” or to any other Loan Document is to the subject 
instrument as amended to the date on which application of such reference is being made.

(m) Except as otherwise specifically provided, all references to time are to Boston 
time.

(n) In the determination of any notice, grace, or other period of time prescribed or 
allowed hereunder:

(i) Unless otherwise provided (A) the day of the act, event, or default from 
which the designated period of time begins to run shall not be included and the last day of the 
period so computed shall be included unless such last day is not a Business Day, in which event the 
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last day of the relevant period shall be the then next Business Day and (B) the period so computed 
shall end at 5:00 PM on the relevant Business Day.

(ii) The word “from” means “from and including”.

(iii) The words “to” and “until” each mean “to, but excluding”.

(iv) The word “through” means “to and including”.

(o) References to “presently”, “currently”, and other similar expressions mean the 
Effective Date.

(p) The term “upon the occurrence, and during the continuance, of” a Suspension 
Event or an Event of Default and any other similar term means, the occurrence of a Suspension Event or 
an Event of Default which has not been waived by the Lender in accordance with the terms hereof.

(q) The Loan Documents shall be construed and interpreted in a harmonious manner 
and in keeping with the intentions set forth in Section 12-10 hereof; provided, however, in the event of 
any inconsistency between the provisions of this Agreement and any other Loan Document, the 
provisions of this Agreement shall govern and control.

12-10. Intent.  It is intended that:

(a) The scope of the security interests created by this Agreement be broadly construed 
in favor of the Lender.

(b) The security interests created by this Agreement secure all Liabilities, whether 
now existing or hereafter arising.(c) Unless unless otherwise explicitly provided herein, the consent of 
the Lender to any action of the Borrower which is prohibited unless such consent is given may be given 
or refused by the Lender in its discretion.

12-11. Maximum Interest Rate.  Notwithstanding anything to the contrary contained in any Loan 
Document, the interest paid or agreed to be paid under the Loan Documents shall not exceed the maximum 
rate of non-usurious interest permitted by applicable Law (the “Maximum Rate”).  If Lender shall receive 
interest in an amount that exceeds the Maximum Rate, the excess interest shall be applied to the principal of 
the Revolving Credit Loans, as applicable, or, if it exceeds such unpaid principal, refunded to the Borrower.  
In determining whether the interest contracted for, charged, or received by the Lender exceeds the 
Maximum Rate, such Person may, to the extent permitted by applicable law, (a) characterize any payment 
that is not principal as an expense, fee, or premium rather than interest, (b) exclude voluntary prepayments 
and the effects thereof, and (c) amortize, prorate, allocate, and spread in equal or unequal parts the total 
amount of interest throughout the contemplated term of the Liabilities hereunder.

12-12. Incorporation of Financing Order by Reference.  Each of Borrower and the Lender agrees 
that any reference contained herein to the Financing Order shall include all terms, conditions, and 
provisions of the Financing Order and that the Financing Order is incorporated herein for all purposes.  To 
the extent there is any inconsistency between the terms of this Agreement and the terms of the Financing 
Order, the terms of the Financing Order shall govern.
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Article 13 - Consents, Amendments and Waivers:

13-1. Action by Lender, Consents, Amendments, Waivers. 

(a) No amendment or waiver of any provision of this Agreement, this Agreement, or 
any other Loan Document, and no consent to any departure by Borrower therefrom, shall be effective 
unless in writing signed by the Lender and the Borrower (with the prior written consent of the Oversight 
Board), and each such waiver or consent shall be effective only in the specific instance and for the 
specific purpose for which given.

(b) Notwithstanding anything to the contrary set forth in this Article 13, the Financing 
Order may be amended in accordance with the terms thereof, and any such amendments or waivers 
shall be subject to the satisfaction of the requirements set forth in the Financing Order.

(c) To the extent any Commonwealth Financing is provided to the Borrower, this 
Agreement and the other Loan Documents may be amended and otherwise modified to assign certain 
rights of the Lender hereunder to the lender under such Commonwealth Financing, as the parties hereto 
and the United States Treasury shall agree at such time, with the prior written consent of the Oversight 
Board.

Article 14 - Assignments and Participations:

14-1. Assignments and Assumptions.  Neither the Lender nor the Borrower may assign or 
otherwise transfer any of its respective rights or obligations hereunder.

[signature pages follow]
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IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the date 
above first written.  This Agreement shall take effect as a sealed instrument.

BORROWER: PUERTO RICO ELECTRIC POWER 
AUTHORITY, as “Borrower”

By:  
Name:  
Title:  
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LENDER: THE COMMONWEALTH OF PUERTO RICO,
as “Lender”

By:  
Name:  
Title:  
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UNITED STATES DISTRICT COURT  
DISTRICT OF PUERTO RICO 

-------------------------------------------------------------x 
In re: 

THE FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO, 

                  as representative of  

THE COMMONWEALTH OF PUERTO RICO, et al. 
                                        Debtors.1 
-------------------------------------------------------------x 

 
PROMESA 
Title III 

No. 17 BK 3283-LTS 

(Jointly Administered) 

In re: 

THE FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO, 

                  as representative of  

PUERTO RICO ELECTRIC POWER AUTHORITY 
(“PREPA”),  

                                        Debtor. 
-------------------------------------------------------------x 

PROMESA 
Title III 

No. 17 BK 4780-LTS 

Re: Docket No. ____ 
 

ORDER (A) AUTHORIZING  
DEBTOR PUERTO RICO ELECTRIC POWER AUTHORITY TO  

OBTAIN POSTPETITION FINANCING, (B) PROVIDING SUPERPRIORITY 
ADMINISTRATIVE EXPENSE CLAIMS, AND (C) GRANTING RELATED RELIEF 

 
Upon the Urgent Joint Motion of the Financial Oversight and Management Board for 

Puerto Rico and the Puerto Rico Fiscal Agency and Financial Advisory Authority for Entry of 

Interim and Final Orders (a) Authorizing Postpetition Secured Financing, (b) Granting Priming 

Liens and Providing Superpriority Administrative Expense Claims, (c) Modifying the Automatic 

Stay, (d) Scheduling a Final Hearing, and (e) Granting Related Relief (the “Urgent Motion”); 

                                                 
1  The Debtors in these Title III Cases, along with each Debtor’s respective Title III case number listed as a 

bankruptcy case number due to software limitations and the last four (4) digits of each Debtor’s federal tax 
identification number, as applicable, are the (i) Commonwealth of Puerto Rico (Bankruptcy Case No. 17 BK 
3283-LTS) (Last Four Digits of Federal Tax ID: 3481); (ii) Puerto Rico Sales Tax Financing Corporation 
(“COFINA”) (Bankruptcy Case No. 17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 8474); (iii) 
Employees Retirement System of the Government of the Commonwealth of Puerto Rico (“ERS”) (Bankruptcy 
Case No. 17 BK 3566-LTS) (Last Four Digits of Federal Tax ID: 9686); (iv) Puerto Rico Highways and 
Transportation Authority (“HTA”) (Bankruptcy Case No. 17 BK 3567-LTS) (Last Four Digits of Federal Tax 
ID: 3808); and (v) Puerto Rico Electric Power Authority (“PREPA”) (Bankruptcy Case No. 17 BK 4780 (LTS)) 
(Last Four Digits of Federal Tax ID: 3747). 
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and the Court having indicated it would consider granting the Urgent Motion upon modification 

of the relief requested therein upon the terms as specified by the Court; and upon the Oversight 

Board’s and AAFAF’s Urgent Application and Notice of Revised Proposed $300 Million Loan 

from Commonwealth to PREPA submitting a revised financing proposal for a $300 million credit 

facility as an unsecured superpriority administrative expense claim (the “Urgent Joint 

Application”);2 and the Court having found it has subject matter jurisdiction over this matter 

pursuant to section 306(a) of PROMESA; and it appearing that venue in this district is proper 

pursuant to section 307(a) of PROMESA; and upon objections having been filed to the Urgent 

Motion; and the Court having found the relief requested in the Urgent Joint Application is in the 

best interests of the Debtor, its creditors, and other parties in interest; and the Court having found 

the Debtor provided adequate and appropriate notice of the Urgent Motion and the Urgent Joint 

Application under the circumstances and that no other or further notice is required; and the Court 

having reviewed the Urgent Motion and the Urgent Joint Application and having heard the 

statements of counsel in support of the Urgent Motion at a hearing held before the Court (the 

“Hearing”); and the court having considered the Urgent Joint Application and having determined 

that it is in accordance with the Court’s decision setting forth the conditions for the Court’s 

approval of a $300 million credit facility as an unsecured superpriority administrative expense 

claim; and the Court having determined that the legal and factual bases set forth in the Urgent 

Motion, as modified by the Urgent Joint Application, and at the Hearing establish just cause for 

the relief granted herein; and upon the record herein, after due deliberation thereon, the Court 

having found that good and sufficient cause exists for the granting of the relief as set forth 

herein, 

                                                 
2  Capitalized terms not otherwise defined herein shall have the meanings given to them in the Credit Documents. 
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IT IS HEREBY FOUND AND DETERMINED THAT:3 

A. Purpose and Necessity of Financing.  The Debtor requires the financing under the 

facility described in the Urgent Joint Application, subject to and consistent with the terms set 

forth in the Postpetition Credit Agreement substantially in the form attached to the Urgent Joint 

Application as Exhibit A (as amended or modified, the “Credit Agreement”) and the other 

Credit Documents, to finance operating expenses that (i) constitute Eligible Uses and (ii) are 

included in the initial 13-week cash flow budget attached hereto as Exhibit 1 and any subsequent 

13-week cash flow budget submitted by the Debtor to the Lender as provided in the Credit 

Agreement and approved by the Lender and the Oversight Board (collectively, the “Budget”); 

provided, that, absent further order of the Court, the Commitment shall be limited to $300 

million (the “Initial Facility”).  The Debtor is unable to obtain adequate unsecured credit 

allowable as an administrative expense under section 503 of the Bankruptcy Code.  A loan 

facility in the amount of the Initial Facility, at a low rate of interest, is not available to the Debtor 

without granting the Lender a superpriority administrative claim pursuant to section 364(c)(1) of 

the Bankruptcy Code as provided in this Order and the Credit Documents.  After considering all 

alternatives, the Debtor has exercised its permissible judgment as a governmental instrumentality 

in determining the Initial Facility represents the best financing available to it at this time. 

B. Good Cause Shown.  Good and sufficient cause has been shown for entry of this 

Order.  The ability of the Debtor to obtain sufficient working capital and liquidity under the 

Credit Documents is vital to the Debtor, its creditors, and its customers.  The liquidity to be 

provided under the Credit Documents will enable the Debtor to continue to operate and preserve 

                                                 
3  Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings 

of fact, as applicable, pursuant to Bankruptcy Rule 7052. 
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the value of the Debtor’s assets.  Accordingly, this Order is in the best interests of the Debtor and 

its creditors. 

C. Relief Essential; Good Cause.  The authorization granted herein to enter into the 

Credit Documents and to obtain funds under the Initial Facility is necessary, essential, and 

appropriate for continued operations, and for the management, maintenance and preservation of 

the Debtor’s assets and property as it will, among other things, provide the Debtor with the 

necessary liquidity to continue to operate and preserve the value of its assets.  Good cause has 

been shown for the relief requested in the Urgent Joint Application and as granted in this Order.  

Based upon the foregoing findings, acknowledgements, and conclusions, and upon the record 

made before this Court at the Hearing, and good and sufficient cause appearing therefor; 

IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT: 

1. Disposition.  The Urgent Joint Application is GRANTED on the terms set forth in 

this Order.   

AUTHORIZATION FOR FINANCING 
 

2. Authorization for Financing.  The Debtor is hereby authorized to execute, perform 

and incur the obligations arising under the Initial Facility, subject to the terms of this Order and 

the Credit Documents, in the aggregate principal amount of up to $300 million.  From and after 

entry of this Order, available financing and advances shall be made in accordance with the Credit 

Documents and the Budget, to the extent provided in the Credit Agreement, for the purpose of 

funding “Eligible Uses,” as defined in the Motion. 

3. Authority to Perform Under Necessary Documents.  The Debtor is authorized and 

directed to (i) perform all its obligations under the Credit Documents, and such other agreements 

as may be required by the Credit Documents to give effect to the terms of the financing provided 
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for therein and in this Order, and (ii) perform all acts required under the Credit Documents and 

this Order. 

4. Valid and Binding Obligations.  All obligations under the Credit Documents shall 

constitute valid and binding obligations of the Debtor in accordance with the terms of the Credit 

Documents and the terms of this Order, and no obligation, payment, or transfer, under the Credit 

Documents or this Order shall be stayed, restrained, voidable, or recoverable under PROMESA, 

the Bankruptcy Code, or under any applicable law or subject to any avoidance, reduction, setoff, 

offset, recharacterization, subordination (whether equitable, contractual, or otherwise), 

counterclaims, cross-claims, defenses, or any other challenges under PROMESA, the Bankruptcy 

Code, or any applicable law or regulation by any person or entity.  For the avoidance of doubt, 

the Court’s approval of the Initial Facility will not in any way prejudice or affect any rights or 

remedies that creditors of the Lender may assert in connection with the Lender’s decision to 

enter into the Initial Facility or the implementation thereof; provided, that the Lender reserves all 

rights and defenses in connection therewith. 

5. Termination Date.  Notwithstanding anything in this Order to the contrary, the 

Initial Facility shall expire, and the loans made pursuant to this Order and the Credit Documents 

will mature, and together with any other obligations accruing under the Credit Documents, will 

become due and payable (unless such obligations become due and payable earlier pursuant to the 

terms of the Credit Documents and this Order by way of acceleration or otherwise), on the 

earliest of (in each case, the “Termination Date”): (i) the date on which all the Loans and other 

obligations thereunder have been indefeasibly repaid in full in cash (and the Commitment has 

been terminated); (ii) the effective date of a confirmed plan of adjustment in the Title III Case 

(unless an alternative treatment is agreed to by the Lender); and (iii) the date of termination of 
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the Commitment and/or acceleration of any outstanding extensions of credit under the Initial 

Facility following the occurrence and during the continuance of an “Event of Default” (as 

defined in the Credit Agreement). 

6. Amendments, Consents, Waivers, and Modifications.   

(a) Subject to the approval of the Oversight Board, the Debtor may enter into any 

amendments, consents, waivers, or modifications to the Credit Documents, in accordance with 

the terms thereof, without the need for further notice and hearing or any order of this Court; 

provided, however, that to the extent any material amendment, material consent, material 

waiver or material modification to the Credit Agreement is approved by the Oversight Board, 

such material amendment, material consent, material waiver or material modification  shall not 

become effective without further Court order, which may be submitted on presentment with 

notice to parties in interest in accordance with the case management procedures then in effect in 

the Debtor’s Title III case. 

(b) In the event the Initial Facility is funded through a Commonwealth 

Financing that results in a material change to the economic terms of the Initial Facility, such 

material economic terms shall not become effective without further Court order, which may be 

submitted on presentment with notice to parties in interest in accordance with the case 

management procedures (a “Material Increase Authorization”).    

SUPERPRIORITY ADMINISTRATIVE EXPENSE CLAIM 
 AND CURRENT EXPENSE CLASSIFICATION 

7. The Lender’s Superpriority Claim.  The Lender is hereby granted an allowed 

superpriority administrative expense claim (the “Superpriority Claim”) pursuant to section 

364(c)(1) of the Bankruptcy Code in the Debtor’s Title III Case for all obligations arising under 

the Initial Facility, having priority over any and all other claims against the Debtor, now existing 
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or hereafter arising, of any kind whatsoever, including, without limitation, all administrative 

expenses of the kinds specified in or arising or ordered, whether or not such expenses or claims 

may become secured by a judgment lien or other non-consensual lien, levy or attachment, which 

allowed Superpriority Claim shall be considered administrative expenses allowed under sections 

503(b) and 507(a)(2) of the Bankruptcy Code, and which Superpriority Claim shall be payable 

from and have recourse to all pre- and postpetition property of the Debtor and all proceeds 

thereof.  The Superpriority Claim shall be subject and subordinate in priority of payment only to 

the Carve Out.  Except as otherwise provided in this Order, the Superpriority Claim shall be 

senior in all respects to any superpriority claims granted in this Title III Case.   

8. Survival of Superpriority Claim.  Except as otherwise provided herein, the 

Superpriority Claim and other rights and remedies granted under this Order to the Lender shall 

continue in this Title III Case and shall maintain their priority as provided in this Order until all 

obligations arising under the Initial Facility have been indefeasibly paid in full in cash or 

otherwise satisfied, and any commitment of the Lender has been terminated in accordance with 

the Credit Documents.  

9. Current Expense Classification.  “Eligible Uses” of the proceeds of the Loans 

pursuant to this Order and the Credit Documents are limited to certain categories of expenses, all 

of which constitute “Current Expenses” under the Trust Agreement.  As such, the Debtor’s 

repayment obligations to the Lender for amounts borrowed under the Initial Facility shall be 

deemed to be “Current Expenses” under the Trust Agreement. 

CARVE OUT; RESTRICTIONS ON USE OF FUNDS 

10. Carve Out.  The Superpriority Claim shall be subject and subordinate to the Carve 

Out.  “Carve Out” means the sum of:  (i) to the extent allowed at any time, whether by interim 

order, procedural order, or otherwise all unpaid fees, costs, and expenses (the “Professional 
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Fees”) incurred by persons or firms retained by or on behalf of the Debtor (including 

professionals retained by AAFAF for which the Debtor is obligated to reimburse AAFAF) (the 

“Debtor Professionals”), the Oversight Board (the “Oversight Board’s Professionals”) and the 

Official Committee of Unsecured Creditors (the “Creditors’ Committee,” together with the 

Oversight Board’s Professionals and the Debtor Professionals, the “Professional Persons”); and  

(ii) any state matching requirements of Federal grants and loans. 

11. Prohibition on Granting of Liens or Additional Superpriority Claims.  No liens, 

claims, interests or priority status, other than the Carve Out, having a lien or administrative 

priority superior to, pari passu with, that of the Superpriority Claim, shall be granted while any 

portion of the obligations arising under the Initial Facility remains outstanding, or any 

commitments of the Lender under the Credit Documents remains in effect, without the prior 

written consent of the Lender. 

MISCELLANEOUS 

12. Successors and Assigns.  The Credit Documents and the provisions of this Order 

shall be binding upon the Debtor and the Lender (and each of their respective successors and 

assigns), and shall inure to the benefit of the Debtor and the Lender (and each of their respective 

successors and assigns).  The terms and provisions of this Order shall also be binding on all of 

the Debtor’s creditors and all other parties in interest. 

16. Reservation of Rights.  Nothing herein shall alter any setoff rights under 

applicable nonbankruptcy law of the Debtor, the Lender, or any other party, all of which setoff 

rights, if any, are hereby reserved; provided, however, nothing in this Order authorizes any setoff 

between prepetition and postpetition amounts owed. 

17. Binding Nature of Agreement.  Each of the Credit Documents shall constitute 

legal, valid, and binding obligations of the Debtor, enforceable in accordance with their terms.  
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Unless otherwise consented to in writing by the Oversight Board and the Lender, the rights, 

remedies, powers, privileges, and priorities of the Lender provided for in this Order, the Credit 

Documents, or otherwise shall not be modified, altered, or impaired in any manner by any 

subsequent order (including a confirmation or sale order), by any plan of adjustment in this Title 

III Case, by the dismissal of this Title III Case or in any subsequent case under PROMESA 

unless and until the obligations arising under the Initial Facility have first been indefeasibly paid 

in full in cash and/or completely satisfied and any commitments of the Lender terminated in 

accordance with the Credit Documents. 

18. Access to Additional Information.  Article V of the Credit Agreement provides 

specific information and reporting rights to certain creditors.  The Debtor will consider 

reasonable requests for additional information in good faith, but the decision whether to provide 

any such additional information shall be made in the Debtor’s sole discretion.  

19. Priority of Terms.  To the extent of any conflict between or among (a) the express 

terms or provisions of any of the Credit Documents, the Urgent Motion, any other order of this 

Court, or any other agreements, on the one hand, and (b) the terms and provisions of this Order, 

on the other hand, except to the extent such term or provision herein is phrased in terms of “as 

defined in” “as set forth in” or “as more fully described in” the Credit Documents (or words of 

similar import), the terms and provisions of this Order shall govern. 

20. Adequate Notice.  The notice given by the Debtor of the Hearing was given in 

accordance with Bankruptcy Rules 2002 and 4001 and Local Bankruptcy Rule 4001-2.  Such 

notice was good and sufficient under the particular circumstances and no other or further notice 

of the request for the relief granted at the Hearing is required. 
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21. Immediate Binding Effect; Entry of Order.  This Order shall not be stayed and 

shall be valid and fully effective immediately upon entry, notwithstanding the possible 

application of Bankruptcy Rules 6004(h), 7062, and 9014, or otherwise, and the Clerk of the 

Court is hereby directed to enter this Order on the Court’s docket in this Title III Case. 

22. Retention of Jurisdiction.  This Court shall retain exclusive jurisdiction over all 

matters pertaining to the implementation, interpretation, and enforcement of this Order. 

 

Dated:    , 2018 
 

 
 
  
HONORABLE LAURA TAYLOR SWAIN 
United States District Judge 
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Exhibit 1 
 

Budget 

Case:17-04780-LTS   Doc#:722-3   Filed:02/16/18   Entered:02/16/18 04:17:13    Desc:
 Exhibit C - Revised Proposed Order   Page 11 of 11



Puerto Rico Electric Power Authority
Weekly Cash Flow Forecast - Week ended 2/9 - 5/18/18

($USD millions, unless otherwise noted)
($ in millions) Actual Actual Actual Actual Actual Actual Actual 1 2 3 4 5 6 7 8 9 10 11 12 13 14 15

Week ending 12/22 12/29 01/05 01/12 01/19 01/26 02/02 02/09 02/16 02/23 03/02 03/09 03/16 03/23 03/30 04/06 04/13 04/20 04/27 05/04 05/11 05/18

RECEIPTS
Customer collections 35.9$        14.3$        16.5$        24.6$        23.5$        28.5$        112.5$      25.0$        19.4$        19.7$            20.3$            20.1$            20.2$            20.1$            20.8$            20.8$            20.9$            28.0$            28.0$            31.2$            41.4$            48.0$            

FEMA Reimbursements (A) -             -             63.2           9.7             27.0           23.2           22.0           33.0           22.0           67.7              38.4              68.3              45.0              57.3              40.1              31.9              289.8            47.6              112.5            39.9              31.4              32.0              
Transfer from PREPA Insurance Account -             -             -             -             -             -             -             -             -             -                 -                 -                 -                 -                 -                 -                 12.5              12.5              12.5              12.5              -                 -                 
Other -             -             -             -             -             -             -             -             -             -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 

Total Receipts 35.9$       14.3$       79.6$       34.4$       50.4$       51.7$       134.5$     57.9$       41.4$       87.5$          58.7$          88.4$          65.2$          77.3$          60.9$          52.7$          323.2$        88.0$          153.0$        83.6$          72.8$          80.1$          

INELIGIBLE USES
Estimated Gross Overtime -             (5.6)            -             (4.8)            -             (3.0)            -             (3.5)            -             (3.5)                -                 (3.5)                -                 (3.5)                -                 (3.5)                -                 (3.5)                -                 (3.5)                -                 (3.5)                
Contract Labor - Title III -             -             -             (2.0)            -             (0.3)            -             -             (3.0)            (3.0)                (1.9)                (1.9)                (1.9)                (1.9)                (1.9)                (1.9)                (1.9)                (1.9)                (1.9)                (1.9)                (1.9)                (1.9)                

Emergency Spend (A) -             -             (15.4)         (9.7)            (50.3)         -             (40.0)         (20.8)         (22.0)         (67.7)             (38.4)             (68.3)             (45.0)             (57.3)             (40.1)             (31.9)             (292.8)           (50.6)             (144.5)           (43.9)             (34.6)             (35.4)             
Substation Repairs -             -             -             -             -             -             -             -             -             -                 -                 -                 -                 -                 -                 -                 (12.5)             (12.5)             (12.5)             (12.5)             -                 -                 

Ineligible Uses -$         (5.6)$        (15.4)$      (16.5)$      (50.3)$      (3.3)$        (40.0)$      (24.3)$      (25.0)$      (74.2)$         (40.3)$         (73.7)$         (46.9)$         (62.7)$         (42.0)$         (37.3)$         (307.2)$       (68.5)$         (158.9)$       (61.8)$         (36.5)$         (40.8)$         

Receipts Excess (Shortfall) -$         -$         -$         -$         -$         -$         -$         -$         -$         13.2$          18.4$          14.7$          18.3$          14.7$          18.9$          15.4$          16.0$          19.6$          (5.9)$           21.8$          36.3$          39.3$          

OPERATING RESERVE FUND / OPERATING ACCOUNT
Beginning Balance -$           -$           -$           -$           -$           -$           -$           -$           -$           -$              158.0$          176.4$          191.1$          209.4$          168.8$          156.6$          113.7$          78.1$            25.7$            (12.8)$           (68.0)$           (77.8)$           

Operating Account Balance -             -             -             -             -             -             -             -             -             144.8            -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Receipts -             -             -             -             -             -             -             -             -             87.5              58.7              88.4              65.2              77.3              60.9              52.7              323.2            88.0              153.0            83.6              72.8              80.1              
Ineligible Uses -             -             -             -             -             -             -             -             -             (74.2)             (40.3)             (73.7)             (46.9)             (62.7)             (42.0)             (37.3)             (307.2)           (68.5)             (158.9)           (61.8)             (36.5)             (40.8)             
Eligible Use (Shortfall) -             -             -             -             -             -             -             -             -             -                 -                 -                 -                 (55.3)             (31.2)             (58.3)             (51.6)             (71.9)             (32.6)             (77.1)             (46.0)             (59.5)             
Loan Repayments -             -             -             -             -             -             -             -             -             -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 

Ending Balance -$         -$         -$         -$         -$         -$         -$         -$         -$         158.0$        176.4$        191.1$        209.4$        168.8$        156.6$        113.7$        78.1$          25.7$          (12.8)$         (68.0)$         (77.8)$         (98.0)$         

OPERATING ACCOUNT (PRE-CLOSING)
Beginning Balance 275.1$     242.2$     208.1$     259.9$     219.9$     187.0$     187.5$     233.2$     190.4$     -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            

Pre-Closing
Receipts 35.9           14.3           79.6           34.4           50.4           51.7           134.5        57.9           41.4           -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Ineligible Uses -             (5.6)            (15.4)         (16.5)         (50.3)         (3.3)            (40.0)         (24.3)         (25.0)         -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Eligible Uses (see below) (68.9)         (42.8)         (18.2)         (62.8)         (33.1)         (47.8)         (38.1)         (76.5)         (62.0)         -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Proceeds Transferred to Restricted Accounts -             -             5.8             5.0             -             -             (10.8)         -             -             -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 

Post-Closing
Residual Cash Flow -             -             -             -             -             -             -             -             -             -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 

Ending Balance (B) 242.2$     208.1$     259.9$     219.9$     187.0$     187.5$     233.2$     190.4$     144.8$     -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            -$            

OPERATING ACCOUNT + OPERATING RESERVE FUND 242.2$     208.1$     259.9$     219.9$     187.0$     187.5$     233.2$     190.4$     144.8$     158.0$        176.4$        191.1$        209.4$        168.8$        156.6$        113.7$        78.1$          25.7$          (12.8)$         (68.0)$         (77.8)$         (98.0)$         

ELIGIBLE USES
Power purchase - AES -$           (13.7)$       -$           -$           (13.7)$       -$           (13.9)$       -$           (22.6)$       (12.5)$           (12.5)$           -$              (12.5)$           -$              -$              (4.8)$             (3.6)$             (3.6)$             -$              (7.6)$             (5.7)$             (5.7)$             
Power purchase - EcoElectrica (31.0)         -             -             -             -             -             -             (24.1)         -             (26.5)             -                 (28.4)             -                 (28.8)             -                 (7.2)                (7.2)                (7.2)                (7.2)                (6.2)                (6.2)                (6.2)                
Power purchase - Renewable sources -             -             -             -             -             -             -             -             (11.4)         -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Fuel purchase - Fleet and storage (0.5)            -             -             (0.4)            (0.1)            -             -             -             (3.2)            (1.5)                -                 -                 (1.5)                -                 -                 -                 (1.5)                -                 -                 -                 (1.5)                -                 
Fuel purchase - Freepoint -             -             (4.6)            (9.2)            (4.4)            (9.0)            (4.4)            (9.0)            (4.4)            (9.2)                (4.6)                (9.6)                (10.0)             (23.1)             (9.6)                (4.9)                (22.7)             (29.0)             (9.7)                (16.4)             (12.0)             (10.3)             
Fuel purchase - Puma (15.9)         (9.6)            (5.6)            (12.0)         (9.8)            (15.9)         (10.8)         (7.3)            (9.8)            (6.4)                (11.2)             (4.5)                (9.1)                (6.9)                (9.2)                (7.3)                (4.8)                (2.3)                (2.3)                (10.9)             (6.8)                (6.8)                
LNG purchase - Fenosa (11.1)         -             -             (13.9)         -             -             -             (16.0)         -             -                 (11.1)             -                 (15.1)             (4.6)                (4.6)                (4.6)                (4.6)                (6.3)                (6.3)                (6.3)                (6.3)                (6.3)                
Estimated Payroll -             (7.8)            -             (7.8)            -             (7.8)            -             (7.8)            -             (7.8)                -                 (7.8)                -                 (7.8)                -                 (7.8)                -                 (7.8)                -                 (7.8)                -                 (7.8)                
Social security -             (2.8)            -             (2.5)            -             (2.4)            -             (2.0)            -             (2.0)                -                 (2.0)                -                 (2.0)                -                 (2.0)                -                 (2.0)                -                 (2.0)                -                 (2.0)                
Payroll taxes -             (0.6)            -             (0.6)            -             (1.8)            -             (1.1)            -             (1.1)                -                 (1.1)                -                 (1.1)                -                 (1.1)                -                 (1.1)                -                 (1.1)                -                 (1.1)                
Contributions to employee benefit programs -             (5.0)            -             (5.3)            -             (5.3)            -             (5.5)            -             (5.5)                -                 (5.5)                -                 (5.5)                -                 (5.5)                -                 (5.5)                -                 (5.5)                -                 (5.5)                
Medical benefit costs -             (1.0)            (3.8)            (9.0)            -             -             (1.8)            -             (3.6)            (1.8)                (3.6)                (5.8)                -                 -                 -                 (5.8)                -                 -                 -                 (5.8)                -                 -                 
Workers compensation / disability funding -             -             -             (3.4)            -             -             -             -             -             (6.0)                -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Contract Labor - Other -             -             -             (0.0)            -             -             -             -             (0.5)            (0.5)                (0.5)                (0.5)                (0.5)                (0.5)                (0.5)                (0.5)                (0.5)                (0.5)                (0.5)                (0.5)                (0.5)                (0.5)                
Insurance premiums -             -             -             (0.9)            -             -             -             -             (0.4)            -                 -                 -                 (1.5)                -                 -                 -                 -                 -                 -                 -                 -                 (0.3)                
Maintenance Disbursements -             -             -             (0.6)            (1.0)            (1.5)            -             -             (3.2)            (3.2)                (4.5)                (4.5)                (4.5)                (4.5)                (4.5)                (3.9)                (3.9)                (3.9)                (3.9)                (4.2)                (4.2)                (4.2)                
Employee expense reimbursements -             -             -             -             -             -             -             (0.4)            (0.4)            (0.4)                (0.4)                (0.4)                (0.4)                (0.4)                (0.4)                (0.4)                (0.4)                (0.4)                (0.4)                (0.4)                (0.4)                (0.4)                
Additional accounts payable (2.4)            -             -             (2.6)            (5.1)            (3.0)            (4.0)            (3.3)            (2.4)            (2.4)                (2.4)                (2.4)                (2.4)                (2.4)                (2.4)                (2.4)                (2.4)                (2.4)                (2.4)                (2.4)                (2.4)                (2.4)                
Other (8.1)            (2.3)            (4.2)            5.3             1.1             (1.2)            (3.2)            -             -             -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 

Eligible Uses (68.9)$      (42.8)$      (18.2)$      (62.8)$      (33.1)$      (47.8)$      (38.1)$      (76.5)$      (62.0)$      (86.8)$         (50.8)$         (72.5)$         (57.5)$         (87.7)$         (31.2)$         (58.3)$         (51.6)$         (71.9)$         (32.6)$         (77.1)$         (46.0)$         (59.5)$         

SEGREGATED ACCOUNT
Beginning Balance -$           -$           -$           -$           -$           -$           -$           -$           -$           -$              213.2$          162.4$          89.9$            32.4$            -$              -$              -$              -$              -$              -$              -$              -$              

Borrowings -             -             -             -             -             -             -             -             -             300.0            -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Eligible Disbursements -             -             -             -             -             -             -             -             -             (86.8)             (50.8)             (72.5)             (57.5)             (87.7)             (31.2)             (58.3)             (51.6)             (71.9)             (32.6)             (77.1)             (46.0)             (59.5)             

Ending Balance -$         -$         -$         -$         -$         -$         -$         -$         -$         213.2$        162.4$        89.9$          32.4$          -$            -$            -$            -$            -$            -$            -$            -$            -$            

Eligible Use (Shortfall) -$         -$         -$         -$         -$         -$         -$         -$         -$         -$            -$            -$            -$            (55.3)$         (31.2)$         (58.3)$         (51.6)$         (71.9)$         (32.6)$         (77.1)$         (46.0)$         (59.5)$         

LOANS OUTSTANDING
Beginning Balance -$           -$           -$           -$           -$           -$           -$           -$           -$           -$              300.0$          300.0$          300.0$          300.0$          300.0$          300.0$          300.0$          300.0$          300.0$          300.0$          300.0$          300.0$          

Initial Draw -             -             -             -             -             -             -             -             -             300.0            -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Periodic Loan 1 -             -             -             -             -             -             -             -             -             -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Periodic Loan 2 -             -             -             -             -             -             -             -             -             -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 
Repayments -             -             -             -             -             -             -             -             -             -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 -                 

Ending Balance -$         -$         -$         -$         -$         -$         -$         -$         -$         300.0$        300.0$        300.0$        300.0$        300.0$        300.0$        300.0$        300.0$        300.0$        300.0$        300.0$        300.0$        300.0$        

Residual Cash Flow -$       -$       -$       -$       -$       -$       -$       -$       -$       -$           -$           -$           -$           -$           -$           -$           -$           -$           -$           -$           -$           -$           

LOAN DRAW ASSUMPTIONS
Eligible Uses Subsequent Consecutive Four Weeks 267.6$          228.7$          227.7$          
Eligible Use Variance % 15% 15% 15%
Allowed Draw Amount 307.7$          263.0$          261.8$          
Less: Segregated Account Unrestricted and Uncommitted Cash -                 (32.4)             -                 
Draw Amount 307.7$        230.6$        261.8$        

Commitment 300.0$        300.0$        300.0$        

(A) Federal funding may be available to defray approximately $28.6 million of state match assumed in this forecast based on the latest budget bill.

(B) As of February 2, 2018 PREPA's General Fund operating cash balance was $233.2 million, which excludes $59.2 million in FEMA Emergency Accounts, $32.6 million in Construction and Other Restricted Funds and $18.3 million in the PREPA Insurance Account. The remaining $31.8 million of Insurance Proceeds are 

       anticipated to be received in the PREPA Insurance Account during the week of February 9, 2018.
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UNITED STATES DISTRICT COURT 
DISTRICT OF PUERTO RICO

-------------------------------------------------------------x
In re:

THE FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO,

                  as representative of 

THE COMMONWEALTH OF PUERTO RICO, et al.

                                        Debtors.1

-------------------------------------------------------------x

PROMESA
Title III

No. 17 BK 3283-LTS

(Jointly Administered)

In re:

THE FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO,

                  as representative of 

PUERTO RICO ELECTRIC POWER AUTHORITY 
(“PREPA”), 

                                        Debtor.
-------------------------------------------------------------x

PROMESA
Title III

No. 17 BK 4780-LTS

Re: Docket No. ____

ORDER (A) AUTHORIZING 
DEBTOR PUERTO RICO ELECTRIC POWER AUTHORITY TO 

OBTAIN POSTPETITION SECURED FINANCING, (B) GRANTING PRIMING LIENS 
AND PROVIDING SUPERPRIORITY 

ADMINISTRATIVE EXPENSE CLAIMS, AND (C) MODIFYING THE AUTOMATIC 
STAY, AND (D) GRANTING RELATED RELIEF

Upon the Urgent Joint Motion of the Financial Oversight and Management Board for 

Puerto Rico and the Puerto Rico Fiscal Agency and Financial Advisory Authority for Entry of 

Interim and Final Orders (a) Authorizing Postpetition Secured Financing, (b) Granting Priming 

Liens and Providing Superpriority Administrative Expense Claims, (c) Modifying the Automatic 

                                                
1

The Debtors in these Title III Cases, along with each Debtor’s respective Title III case number listed as a 
bankruptcy case number due to software limitations and the last four (4) digits of each Debtor’s federal tax 
identification number, as applicable, are the (i) Commonwealth of Puerto Rico (Bankruptcy Case No. 17 BK 
3283-LTS) (Last Four Digits of Federal Tax ID: 3481); (ii) Puerto Rico Sales Tax Financing Corporation 
(“COFINA”) (Bankruptcy Case No. 17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 8474); (iii) Employees 
Retirement System of the Government of the Commonwealth of Puerto Rico (“ERS”) (Bankruptcy Case No. 17 
BK 3566-LTS) (Last Four Digits of Federal Tax ID: 9686); (iv) Puerto Rico Highways and Transportation 
Authority (“HTA”) (Bankruptcy Case No. 17 BK 3567-LTS) (Last Four Digits of Federal Tax ID: 3808); and (v) 

Case:17-04780-LTS   Doc#:722-5   Filed:02/16/18   Entered:02/16/18 04:17:13    Desc:
 Exhibit D - Redline of Proposed Order   Page 1 of 17



2

Stay, (d) Scheduling a Final Hearing, and (e) Granting Related Relief (the “Urgent Motion”); and 

the Court having indicated it would consider granting the Urgent Motion upon modification of the 

relief requested therein upon the terms as specified by the Court; and upon the Oversight Board’s 

and AAFAF’s Urgent Application and Notice of Revised Proposed $300 Million Loan from 

Commonwealth to PREPA submitting a revised financing proposal for a $300 million credit 

facility as an unsecured superpriority administrative expense claim (the “Urgent Joint 

Application”);2 and the Court having found it has subject matter jurisdiction over this matter 

pursuant to section 306(a) of PROMESA; and it appearing that venue in this district is proper 

pursuant to section 307(a) of PROMESA; and upon objections having been filed to the Urgent 

Motion; and the Court having found the relief requested in the Urgent MotionJoint Application is 

in the best interests of the Debtor, its creditors, and other parties in interest; and the Court having 

found the Debtor provided adequate and appropriate notice of the Urgent Motion and the Urgent 

Joint Application under the circumstances and that no other or further notice is required; and the 

Court having reviewed the Urgent Motion and the Urgent Joint Application and having heard the 

statements of counsel in support of the Urgent Motion at a hearing held before the Court (the 

“Hearing”); and the court having considered the Urgent Joint Application and having determined 

that it is in accordance with the Court’s decision setting forth the conditions for the Court’s 

approval of a $300 million credit facility as an unsecured superpriority administrative expense 

claim; and the Court having determined that the legal and factual bases set forth in the Urgent 

Motion, as modified by the Urgent Joint Application, and at the Hearing establish just cause for the 

relief granted herein; and any objections to the relief set forth herein having been withdrawn or 

                                                                                                                                                            
Puerto Rico Electric Power Authority (“PREPA”) (Bankruptcy Case No. 17 BK 4780 (LTS)) (Last Four Digits of 
Federal Tax ID: 3747).

2
Capitalized terms not otherwise defined herein shall have the meanings given to them in the Urgent Motion or the 
Credit Documents, as applicable.
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3

overruled on the merits; and upon the record herein, after due deliberation thereon, the Court 

having found that good and sufficient cause exists for the granting of the relief as set forth herein,

IT IS HEREBY FOUND AND DETERMINED THAT:3

A. Purpose and Necessity of Financing.  The Debtor requires the financing under the 

Facilityfacility described in the Urgent MotionJoint Application, subject to and consistent with the 

terms set forth in the Postpetition Credit Agreement substantially in the form attached heretoto the 

Urgent Joint Application as Exhibit 1A (as amended or modified, the “Credit Agreement”) and 

the other Credit Documents, to finance operating expenses that (i) constitute Eligible Uses and (ii) 

are included in the initial 13-week cash flow budget attached hereto as Exhibit 21 and any 

subsequent 13-week cash flow budget submitted by the Debtor to the Lender as provided in the 

Credit Agreement and approved by the Lender and the Oversight Board (collectively, the 

“Budget”); provided, that, absent further order of the Court, the Commitment shall be limited to 

$300 million (the “Initial Facility”).  The financing under the Facility is necessary to the continued 

operation of the Debtor.  The Debtor is unable to obtain adequate unsecured credit allowable as an 

administrative expense under section 503 of the Bankruptcy Code, or other sufficient secured 

financing under sections 364(c) or (d) of the Bankruptcy Code, on equal or more favorable terms 

than those set forth in the Credit Documents, based on the totality of the circumstances.  A loan 

facility in the amount provided byof the Credit DocumentsInitial Facility, at a low rate of interest, 

is not available to the Debtor without granting the Lender a superpriority administrative claim and 

a priming lien pursuant to sectionssection 364(c)(1) and 364(d) of the Bankruptcy Code as 

provided in this Order and the Credit Documents.  After considering all alternatives, the Debtor

has exercised its permissible judgment as a governmental instrumentality in determining the Initial 

                                                
3

Findings of fact shall be construed as conclusions of law, and conclusions of law shall be construed as findings of 
fact, as applicable, pursuant to Bankruptcy Rule 7052.
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Facility represents the best financing available to it at this time and is in the best interests of its 

stakeholders.

B. Preservation of the Value of Collateral.  Absent access to the Facility in accordance 

with this Order, the value of the Collateral could be severely harmed.  Access to the Facility, 

subject to this Order, will preserve, and may ultimately enhance, the value of the Collateral, 

especially due to the Facility’s proceeds being limited to payment of Current Expenses permitted 

by the security agreement to be paid from the pledged revenues.  Accordingly, any secured 

claimholders of the Debtor are adequately protected.

B. C. Good Cause Shown.  Good and sufficient cause has been shown for entry of this 

Order.  The ability of the Debtor to obtain sufficient working capital and liquidity under the Credit 

Documents is vital to the Debtor, its creditors, and its customers.  The liquidity to be provided 

under the Credit Documents will enable the Debtor to continue to operate in the ordinary course 

and preserve the value of the Debtor’s assets.  Among other things, entry of this Order is necessary 

to maximize the value of the Debtor’s assets.  Accordingly, this Order is in the best interests of the 

Debtor and its creditors.

D. Good Faith.  The terms of the Credit Documents are more favorable to the Debtor

than those available from alternative sources.  Any obligations under the Facility and other 

financial accommodations made to the Debtor by the Lender pursuant to the Credit Documents 

and this Order shall be deemed to have been extended by the Lender in good faith, as that term is 

used in section 364(e) of the Bankruptcy Code, and in express reliance upon the protections 

offered by section 364(e) of the Bankruptcy Code, and the Lender shall be entitled to the full 

protections of section 364(e) of the Bankruptcy Code if this Order or any other provision hereof is 

vacated, reversed, or modified, on appeal or otherwise.
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C. E. Relief Essential; Good Cause.  The authorization granted herein to enter into the 

Credit Documents and to obtain funds under the Initial Facility is necessary, essential, and 

appropriate for continued operations, and for the management, maintenance and preservation of 

the Debtor’s assets and property as it will, among other things, provide the Debtor with the 

necessary liquidity to continue to operate and preserve and maximize the value of its assets.  Good 

cause has been shown for the relief requested in the Urgent MotionJoint Application and as 

granted in this Order.  Based upon the foregoing findings, acknowledgements, and conclusions, 

and upon the record made before this Court at the Hearing, and good and sufficient cause 

appearing therefor;

IT IS HEREBY ORDERED, ADJUDGED AND DECREED THAT:

1. Disposition.  The Urgent MotionJoint Application is GRANTED on the terms set 

forth in this Order.  Any objection to the relief sought in the Urgent Motion that has not previously 

been withdrawn or resolved is hereby overruled on its merits.

AUTHORIZATION FOR FINANCING

2. Authorization for Financing.  The Debtor is hereby authorized to execute, perform 

and incur the obligations arising under the Initial Facility, subject to the terms of this Order and the 

Credit Documents, in the aggregate principal amount of up to $1.0 billion (subject to further 

approval by necessary governmental action of the Lender for any amounts in excess of $550 

million)300 million.  From and after entry of this Order, available financing and advances shall be 

made in accordance with the Credit Documents and the Budget, to the extent provided in the 

Credit Agreement, for the purpose of funding “Eligible Uses,” as defined in the Motion.

3. Authority to Perform Under Necessary Documents.  The Debtor is authorized and 

directed to (i) perform all its obligations under the Credit Documents, and such other agreements 
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as may be required by the Credit Documents to give effect to the terms of the financing provided 

for therein and in this Order, and (ii) perform all acts required under the Credit Documents and this 

Order.

4. Valid and Binding Obligations.  All obligations under the Credit Documents shall 

constitute valid and binding obligations of the Debtor in accordance with the terms of the Credit 

Documents and the terms of this Order, and no obligation, payment, or transfer, or grant of a lien or 

security interest under the Credit Documents or this Order shall be stayed, restrained, voidable, or 

recoverable under PROMESA, the Bankruptcy Code, or under any applicable law or subject to any 

avoidance, reduction, setoff, offset, recharacterization, subordination (whether equitable, 

contractual, or otherwise), counterclaims, cross-claims, defenses, or any other challenges under 

PROMESA, the Bankruptcy Code, or any applicable law or regulation by any person or entity.  

For the avoidance of doubt, the Court’s approval of the Initial Facility will not in any way 

prejudice or affect any rights or remedies that creditors of the Lender may assert in connection 

with the Lender’s decision to enter into the Initial Facility or the implementation thereof; provided, 

that the Lender reserves all rights and defenses in connection therewith.

5. Termination Date.  Notwithstanding anything in this Order to the contrary, the 

Initial Facility shall expire, and the loans made pursuant to this Order and the Credit Documents 

will mature, and together with any other obligations accruing under the Credit Documents, will 

become due and payable (unless such obligations become due and payable earlier pursuant to the 

terms of the Credit Documents and this Order by way of acceleration or otherwise), on the earliest 

of (in each case, the “Termination Date”): (i) the date on which all the Loans and other obligations 

thereunder have been indefeasibly repaid in full in cash (and the Commitment has been 

terminated); (ii) the effective date of a confirmed plan of adjustment in the Title III Case (unless an 
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alternative treatment is agreed to by the Lender); and (iii) the date of termination of the 

Commitment and/or acceleration of any outstanding extensions of credit under the Initial Facility 

following the occurrence and during the continuance of an “Event of Default” (as defined in the 

Credit Agreement).

6. Amendments, Consents, Waivers, and Modifications.  

(a) Subject to the approval of the Oversight Board, PREPAthe Debtor may enter into 

any amendments, consents, waivers, or modifications to the Credit Documents, in accordance 

with the terms thereof, without the need for further notice and hearing or any order of this Court; 

provided, however, that to the extent any material amendment, material consent, material waiver 

or material modification to the Credit Agreement is approved by the Oversight Board, such 

material amendment, material consent, material waiver or material modification shall not 

become effective without further Court order, which may be submitted on presentment with 

notice to parties in interest in accordance with the case management procedures then in effect in 

the Debtor’s Title III case.

(b) In the event a Step Increasethe Initial Facility is funded through a 

Commonwealth Financing that results in a material change to the economic terms of the Initial

Facility, such material economic terms shall not become effective without further Court order, 

which may be submitted on presentment with notice to parties in interest in accordance with the 

case management procedures (a “Material Step Increase Authorization”).  For the avoidance of 

doubt, the only issue subject to an objection and a hearing on a Material Step Increase 

Authorization is whether the Debtor is able to obtain credit on better terms.   

SUPERPRIORITY ADMINISTRATIVE EXPENSE CLAIM, FIRST 
PRIORITY PRIMING LIEN, AND CURRENT EXPENSE CLASSIFICATION
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7. The Lender’s Superpriority Claim.  The Lender is hereby granted an allowed 

superpriority administrative expense claim (the “Superpriority Claim”) pursuant to section 

364(c)(1) of the Bankruptcy Code in the Debtor’s Title III Case for all obligations arising under the

Initial Facility, having priority over any and all other claims against the Debtor, now existing or 

hereafter arising, of any kind whatsoever, including, without limitation, all administrative 

expenses of the kinds specified in or arising or ordered, whether or not such expenses or claims 

may become secured by a judgment lien or other non-consensual lien, levy or attachment, which 

allowed Superpriority Claim shall be considered administrative expenses allowed under sections 

503(b) and 507(a)(2) of the Bankruptcy Code, and which Superpriority Claim shall be payable 

from and have recourse to all pre- and postpetition property of the Debtor and all proceeds thereof.  

The Superpriority Claim shall be subject and subordinate in priority of payment only to the Carve 

Out.  Except as otherwise provided in this Order, the Superpriority Claim shall be senior in all 

respects to any superpriority claims granted in this Title III Case.  

8. Priming Liens and Priority.

(a) Subject and subordinate to the Carve Out, to secure the obligations arising 

under the Facility, and as more fully set forth in the Credit Documents, the Lender is hereby 

granted: pursuant to section 364(d)(1) of the Bankruptcy Code, a valid, binding, continuing, 

enforceable, fully-perfected, non-avoidable first priority senior priming lien on, and security 

interest in, all Revenues of the Debtor.  The liens and security interests identified in the preceding 

clauses are referred to herein as the “Liens” and the collateral to which such Liens attach is referred 

to herein as the “Collateral.”
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(b) The Liens shall be effective immediately upon the entry of this Order and, 

other than with respect to the Carve Out, shall not at any time be made subject or subordinated to, 

or made pari passu with, any other lien, security interest or claim.  

8. 9. Survival of Liens and Superpriority Claim.  Except as otherwise provided herein, 

the Liens, the Superpriority Claim, and other rights and remedies granted under this Order to the 

Lender shall continue in this Title III Case, and such liens and security interests shall maintain 

their priority as provided in this Order until all the obligations arising under the Initial Facility 

have been indefeasibly paid in full in cash or otherwise satisfied, and any commitment of the 

Lender has been terminated in accordance with the Credit Documents. 

9. 10. Current Expense Classification.  “Eligible Uses” of the proceeds of the Loans 

pursuant to this Order and the Credit Documents are limited to certain categories of expenses, all 

of which constitute “Current Expenses” under the Trust Agreement.  As such, the Debtor’s 

repayment obligations to the Lender for amounts borrowed under the Initial Facility shall be 

deemed to be “Current Expenses” under the Trust Agreement.

ADEQUATE PROTECTION

11. Adequate Protection. All secured claimholders of the Debtor, including holders of 

the Debtor’s Power Revenue Bonds,4 are adequately protected for the use of the Collateral, the 

granting of the Liens, the imposition of the automatic stay under sections 362 and 922 of the 

Bankruptcy Code, and the subordination (if any) of any liens, security interests, or rights such 

secured claimholders may have to receive payment from the proceeds of any Collateral.

CARVE OUT; RESTRICTIONS ON USE OF FUNDS

                                                
4

This Order shall not constitute a finding with respect to the value, validity, priority, extent, or enforceability of any 
asserted lien on or security interest in any property of the Debtor.
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10. 12. Carve Out.  The Liens, the Superpriority Claim, and the obligations arising 

under any secured prepetition financing shall be subject and subordinate to the Carve Out.  “Carve 

Out” means the sum of:  (i) to the extent allowed at any time, whether by interim order, procedural 

order, or otherwise all unpaid fees, costs, and expenses (the “Professional Fees”) incurred by 

persons or firms retained by or on behalf of the Debtor (including professionals retained by 

AAFAF for which the Debtor is obligated to reimburse AAFAF) (the “Debtor Professionals”), the 

Oversight Board (the “Oversight Board’s Professionals”) and the Official Committee of 

Unsecured Creditors (the “Creditors’ Committee,” together with the Oversight Board’s 

Professionals and the Debtor Professionals, the “Professional Persons”); and  (ii) any state 

matching requirements of Federal grants and loans.

11. 13. Prohibition on Granting of Liens or Additional Liens and InterestsSuperpriority 

Claims.  No liens, claims, interests or priority status, other than the Carve Out, having a lien or 

administrative priority superior to, pari passu with, that of the Liens or the Superpriority Claim, 

shall be granted while any portion of the obligations arising under the Initial Facility remains 

outstanding, or any commitments of the Lender under the Credit Documents remains in effect, 

without the prior written consent of the Lender.

MODIFICATION OF AUTOMATIC STAY

14. Stay Modification.  

(a) The automatic stay provisions of sections 362 and 922 of the Bankruptcy 

Code are, to the extent applicable, vacated and modified without further application or motion to, 

or order from, the Court, to the extent necessary so as to permit the following, and neither section 

105 of the Bankruptcy Code nor any other provision of PROMESA, the Bankruptcy Code, or 

applicable law shall be utilized to prohibit the exercise, enjoyment and enforcement of any of such 

rights, benefits, privileges, or remedies regardless of any change in circumstances (whether or not 
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foreseeable):  Whether or not a default or an Event of Default under the Credit Documents or a 

default by the Debtor of any of its obligations under this Order has occurred (A) to require all cash, 

checks or other collections or proceeds from Collateral received by the Debtor to be deposited in 

accordance with the requirements of the Credit Documents, and to apply any amounts so deposited 

and other amounts paid to or received by the Lender under the Credit Documents in accordance 

with any requirements of the Credit Documents, (B) to file or record any financing statements, 

mortgages or other instruments or other documents to evidence the security interests in and liens 

upon the Collateral in accordance with the Credit Documents, (C) to charge and collect any 

interest, fees, costs and other expenses accruing at any time under the Credit Documents as 

provided therein, and (D) to give the Debtor any notice provided for in or contemplated by any of 

the Credit Documents or this Order.

(b) This Court shall retain exclusive jurisdiction to hear and resolve any 

disputes and enter any orders required by the provisions of this Order and relating to the 

application, re-imposition or continuance of the automatic stay of sections 362 and 922 of the 

Bankruptcy Code or other injunctive relief requested.

MISCELLANEOUS

12. 15. Successors and Assigns.  The Credit Documents and the provisions of this 

Order shall be binding upon the Debtor and the Lender (and each of their respective successors and 

assigns), and shall inure to the benefit of the Debtor and the Lender (and each of their respective 

successors and assigns).  The terms and provisions of this Order shall also be binding on all of the 

Debtor’s creditors and all other parties in interest.

16. Reservation of Rights.  Nothing herein shall alter any setoff rights under applicable 

nonbankruptcy law of the Debtor, the Lender, or any other party, all of which setoff rights, if any, 
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are hereby reserved; provided, however, nothing in this Order authorizes any setoff between 

prepetition and postpetition amounts owed.

17. Binding Nature of Agreement.  Each of the Credit Documents shall constitute legal, 

valid, and binding obligations of the Debtor, enforceable in accordance with their terms.  Unless 

otherwise consented to in writing by the Oversight Board and the Lender, the rights, remedies, 

powers, privileges, liens, and priorities of the Lender provided for in this Order, the Credit 

Documents, or otherwise shall not be modified, altered, or impaired in any manner by any 

subsequent order (including a confirmation or sale order), by any plan of adjustment in this Title 

III Case, by the dismissal of this Title III Case or in any subsequent case under PROMESA unless 

and until the obligations arising under the Initial Facility have first been indefeasibly paid in full in 

cash and/or completely satisfied and any commitments of the Lender terminated in accordance 

with the Credit Documents.

18. Subsequent Reversal or Modification.  This Order is entered pursuant to section 

364 of the Bankruptcy Code and Bankruptcy Rules 4001(c) granting the Lender all protections 

afforded by section 364(e) of the Bankruptcy Code.  If any or all of the provisions of this Order are 

hereafter reversed, modified, vacated or stayed, that action will not affect (a) the validity of any 

obligation, indebtedness or liability incurred hereunder by the Debtor to the Lender, prior to the 

date of receipt by the Lender of written notice of the effective date of such action, or (b) the 

validity and enforceability of any lien or priority authorized or created for the benefit of the Lender 

under this Order or pursuant to the Credit Documents.  Notwithstanding any such reversal, stay, 

modification or vacatur, any postpetition indebtedness, obligation or liability incurred by the 

Debtor to the Lender prior to the receipt of written notice by the Lender of the effective date of 

such action, shall be governed in all respects by the original provisions of this Order, and the
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Lender shall be entitled to all the rights, remedies, privileges, and benefits granted herein and in the 

Credit Documents with respect to all such indebtedness, obligations or liability.19.

Dismissal.  Except as otherwise provided herein, (a) the protections afforded under this 

Order, and any actions taken pursuant thereto, shall survive the entry of an order dismissing this

Title III Case, and (b) the Liens and the Superpriority Claim shall continue in this Title III Case or 

after any such dismissal.  Except as otherwise provided herein, the Liens, and the Superpriority 

Claim shall maintain their priorities as provided in this Order and the Credit Documents, and not 

be modified, altered or impaired in any way by any other financing, extension of credit, incurrence 

of indebtedness, or dismissal of this Tile III Case, or by any other act or omission until all 

obligations for amounts borrowed under the Facility are indefeasibly paid in full in cash and 

completely satisfied, and any commitments of the Lender under the Credit Documents are

terminated in accordance therewith.  This Court shall retain jurisdiction, notwithstanding any such 

dismissal, for purposes of enforcing the Liens and the Superpriority Claim.with the Credit 

Documents.

18. 20. Access to Additional Information.  Article V of the Credit Agreement provides 

specific information and reporting rights to certain creditors.  PREPAThe Debtor will consider 

reasonable requests for additional information in good faith, but the decision whether to provide 

any such additional information shall be made in PREPAthe Debtor’s sole discretion. 

19. 21. Priority of Terms.  To the extent of any conflict between or among (a) the 

express terms or provisions of any of the Credit Documents, the Urgent Motion, any other order of 

this Court, or any other agreements, on the one hand, and (b) the terms and provisions of this 

Order, on the other hand, except to the extent such term or provision herein is phrased in terms of 
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“as defined in” “as set forth in” or “as more fully described in” the Credit Documents (or words of 

similar import), the terms and provisions of this Order shall govern.

20. 22. Adequate Notice.  The notice given by the Debtor of the Hearing was given in 

accordance with Bankruptcy Rules 2002 and 4001 and Local Bankruptcy Rule 4001-2.  Such 

notice was good and sufficient under the particular circumstances and no other or further notice of 

the request for the relief granted at the Hearing is required.

21. 23. Immediate Binding Effect; Entry of Order.  This Order shall not be stayed and 

shall be valid and fully effective immediately upon entry, notwithstanding the possible application 

of Bankruptcy Rules 6004(h), 7062, and 9014, or otherwise, and the Clerk of the Court is hereby 

directed to enter this Order on the Court’s docket in this Title III Case.

22. 24. Retention of Jurisdiction.  This Court shall retain exclusive jurisdiction over all 

matters pertaining to the implementation, interpretation, and enforcement of this Order.

Dated: , 2018

HONORABLE LAURA TAYLOR SWAIN
UNITED STATES DISTRICT COURT 
JUDGEUnited States District Judge
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Exhibit 1

Budget
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UNITED STATES DISTRICT COURT 

DISTRICT OF PUERTO RICO 
-------------------------------------------------------------x 
In re: 

THE FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO, 

                  as representative of  

THE COMMONWEALTH OF PUERTO RICO, et al. 
                                        Debtors.1  
-------------------------------------------------------------x 

 
PROMESA 
Title III 

No. 17 BK 3283-LTS 

(Jointly Administered) 

In re: 

THE FINANCIAL OVERSIGHT AND 
MANAGEMENT BOARD FOR PUERTO RICO, 

                  as representative of  

PUERTO RICO ELECTRIC POWER AUTHORITY,  

                                        Debtor. 
-------------------------------------------------------------x 

PROMESA 
Title III 

No. 17 BK 4780-LTS 
Court Filing Relates Only to PREPA 
and Shall Only be Filed in Case No. 
17-BK-4780 (LTS) and Main Case 
17-BK-3283 (LTS) 

 
THIRD SUPPLEMENTAL DECLARATION OF TODD W. FILSINGER IN  

SUPPORT OF (I) URGENT JOINT POSTPETITION FINANCING MOTION OF THE 
FINANCIAL OVERSIGHT AND MANAGEMENT BOARD FOR PUERTO RICO AND 
THE PUERTO RICO FISCAL AGENCY AND FINANCIAL ADVISORY AUTHORITY 

AND (II) OVERSIGHT BOARD’S AND AAFAF’S URGENT APPLICATION 
AND NOTICE OF REVISED PROPOSED $300 MILLION LOAN FROM 

COMMONWEALTH TO PREPA 
  

Pursuant to 28 U.S.C. § 1746, I, Todd W. Filsinger, hereby declare as follows under 

penalty of perjury under the laws of the United States of America:   

                                                 
1 The Debtors in these Title III Cases, along with each Debtor’s respective Title III case number 

listed as a bankruptcy case number due to software limitations and the last four (4) digits of 
each Debtor’s federal tax identification number, as applicable, are the (i) Commonwealth of 
Puerto Rico (Bankruptcy Case No. 17 BK 3283-LTS) (Last Four Digits of Federal Tax ID: 
3481); (ii) Puerto Rico Sales Tax Financing Corporation (“COFINA”) (Bankruptcy Case No. 
17 BK 3284-LTS) (Last Four Digits of Federal Tax ID: 8474); (iii) Employees Retirement 
System of the Government of the Commonwealth of Puerto Rico (“ERS”) (Bankruptcy Case 
No. 17 BK 3566-LTS) (Last Four Digits of Federal Tax ID: 9686); (iv) Puerto Rico Highways 
and Transportation Authority (“HTA”) (Bankruptcy Case No. 17 BK 3567-LTS) (Last Four 
Digits of Federal Tax ID: 3808); and (v) Puerto Rico Electric Power Authority (“PREPA”) 
(Bankruptcy Case No. 17 BK 4780 (LTS)) (Last Four Digits of Federal Tax ID: 3747). 
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1. I am a Senior Managing Director of Filsinger Energy Partners (“FEP”). I 

currently serve as the Chief Financial Advisor (“CFA”) to the Puerto Rico Electric Power 

Authority (“PREPA” or the “Debtor”), and I report to its Governing Board.  The scope of my 

responsibilities for the Debtor is set forth in my original Declaration [ECF No. 2298-3].  

2. I submit this Third Supplemental Declaration (the “Third Supplemental 

Declaration”) in support of the (i) Urgent Joint Motion of the Financial Oversight and 

Management Board for Puerto Rico and the Puerto Rico Fiscal Agency And Financial Advisory 

Authority for Entry of Interim and Final Orders (A) Authorizing Postpetition Secured Financing, 

(B) Granting Priming Liens And Providing Superpriority Administrative Expense Claims, (C) 

Modifying the Automatic Stay, (D) Scheduling a Final Hearing, and (E) Granting Related Relief 

(the “Postpetition Financing Motion”)2 and (ii) Oversight Board’s and AAFAF’s Urgent 

Application and Notice of Revised Proposed $300 Million Loan from Commonwealth to PREPA 

(the “Urgent Joint Application”), in each case filed by the Oversight Board, as the Debtor’s 

representative pursuant to section 315(b) of the Puerto Rico Oversight, Management, and 

Economic Stability Act (“PROMESA”),3 and AAFAF, as the entity authorized to act on behalf of 

PREPA pursuant to the authority granted to it under the Enabling Act of the Fiscal Agency and 

Financial Advisory Authority, Act 2-2017.   

3. Except as otherwise indicated, all facts and opinions set forth herein are based 

upon: (i) my personal knowledge; (ii) my review of relevant documents provided to me, 

including documents provided by AAFAF, the Debtor and their respective professionals and 

employees; (iii) information supplied to me by employees of FEP with whom I work in the 

                                                 
2 Defined terms used but not defined herein shall have the same meanings given to them in the 

Postpetition Financing Motion. 
  
3  PROMESA is codified at 48 U.S.C. §§ 2101-2241. 
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ordinary course of business; and (iv) my experience and knowledge of the Debtor and its 

financial condition. 

REVISED FURTHER UPDATED BUDGET AND NEED FOR FINANCING 

4. I hereby submit a revised current and updated budget (“Revised Further Updated 

Budget”) which projects the Debtor’s cash flow for the week ended February 9, 2019 through the 

week ended May 18, 2018 (the “Revised Further Updated Budget Period”).  The Revised Further 

Updated Budget, attached as Exhibit 1 to the proposed form of order attached as Exhibit C to the 

Urgent Joint Application, updates the Weekly Cash Flow Projection submitted in support of the 

Postpetition Financing Motion, the Updated Budget submitted with my Supplemental 

Declaration [ECF No. 620-4], and the Revised Updated Budget [ECF No. 688]. The Revised 

Further Updated Budget shows the need for immediate financing of at least $300 million. 

5. As I testified at the February 15, 2018 hearing, PREPA’s cash availability is at 

such a low level that PREPA’s operations are in jeopardy.  After the hearing, PREPA began to 

implement plans to ramp down PREPA’s power production and shut down certain generating 

units in order to conserve its limited cash resources.  This exacerbated the risk to an already 

fragile system and leaves it vulnerable to outages and resulting in brownouts on the island.  

Unless PREPA obtains access to additional liquidity by mid-next week, PREPA will be forced to 

further reduce its load and reduce personnel.  This will further jeopardize service to customers 

and leave many of them without power. Even with $300 million of postpetition financing 

PREPA will only be able to continue operation in the ordinary course until late March 2018.  

Requirement of Superpriority Administrative Claim 

6. Following the hearing on February 15, 2018, I contacted the Secretary of Treasury 

for the Commonwealth of Puerto Rico (the “Government”), Mr. Raúl Maldonado Gautier.  It is 
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my understanding Secretary Maldonado is responsible for authorizing the Facility on behalf of 

the Government. 

7. I advised Secretary Maldonado that PREPA had received a financing proposal 

offer from a group of ad hoc PREPA bondholders that provided them with superpriority 

protections under section 364(c) of the Bankruptcy Code and no priming lien and included 

certain additional economic terms and conditions. 

8. I asked Secretary Maldonado if the Government would be willing to make a 

proposal with terms more favorable to PREPA than those proposed by the ad hoc PREPA 

bondholders. 

9. Secretary Maldonado advised me that he believed that the Government’s creditors 

and constituents preferred a 364(d) priming lien but in light of PREPA’s urgent cash flow crisis 

and the negative implications for the Government if PREPA runs out of money, the Government 

would be prepared to offer unsecured financing of $300 million on the following terms: (i) the 

Facility would have superpriority status (pursuant to 11 U.S.C. § 364(c)(1)),  and (ii) the interest 

rate on the Facility would be increased from that set forth in the original proposal to 5% per 

annum. 

10. As the February 15, 2018 hearing demonstrated, PREPA was unsuccessful to 

obtain unsecured credit allowable under 11 U.S.C. § 503(b)(1) and no party offered PREPA 

unsecured financing on terms as or more attractive than the financing proposal contained in the 

Urgent Joint Application, for the purposes of 11 U.S.C. § 364(c).   

 

[Space is intentionally left blank.] 
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I declare under penalty of perjury under 28 U. S. C. $ 1746 that the foregoing is true and correct. 

Executed this/P day of February 16, 2018 at 

tlslnger 

TCO 362915482v1 
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